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BOOK-ENTRY-ONLY (See “MISCELLANEOUS-Rating™)

In the opinion of Bond Counsel, based on existing law and assuming compliance with certain tax covenants of the City, interest on the
Bonds will be excluded from gross income for federal income tax purposes and is not an item of tax preference for purposes of the federal
alternative minimum tax imposed on individuals and corporations; however, such interest is taken into account in determining the adjusted
current earnings of certain corporations for purposes of the alternative minimum tax on corporations. For an explanation of certain tax
consequences under federal law which may result from the ownership of the Bonds, see the discussion under the heading "LEGAL MATTERS -
Tax Matters" herein. Under existing law, the Bonds and the income therefrom will be exempt from all state, county and municipal taxation in the
State of Tennessee, except Tennessee franchise and excise taxes. (See "LEGAL MATTERS - Tax Matters” herein).

$9,665,000
CITY OF OAK RIDGE, TENNESSEE
General Obligation Refunding Bonds, Series 2016

Dated: December 23, 2016 Due: June 1 (as indicated below)

The $9,665,000 General Obligation Refunding Bonds, Series 2016 (the “Bonds™) shall be issued by the City of Oak
Ridge, Tennessee (the “City”) as book-entry-only Bonds in denominations of $5,000 and authorized integral multiples thereof.
The Bonds will be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York
(“DTC”) except as otherwise described herein. DTC will act as securities depository of the Bonds. So long as Cede & Co. is the
registered owner of the Bonds, as the nominee for DTC, principal and interest with respect to the Bonds shall be payable to Cede
& Co., as nominee for DTC, which will, in turn, remit such principal and interest to the DTC participants for subsequent
disbursements to the beneficial owners of the Bonds. Individual purchases of the Bonds will be made in book-entry-only form, in
denominations of $5,000 or integral multiples thereof and will bear interest at the annual rates as shown below. Interest on the
Bonds is payable semi-annually from the date thereof commencing on June 1, 2017 and thereafter on each June 1 and December 1
by check or draft mailed to the owners thereof as shown on the books and records of Regions Bank, Nashville, Tennessee, the
registration and paying agent (the “Registration Agent”). In the event of discontinuation of the book-entry-only system, principal
of and interest on the Bonds are payable at the designated corporate trust office of the Registration Agent.

The Bonds shall be payable from unlimited ad valorem taxes to be levied on all taxable property within the corporate
limits of the City. For the prompt payment of principal of, premium, if any, and interest on the Bonds, the full faith and credit of
the City have been irrevocably pledged. That portion, as determined by the Municipality, of the Bonds that refinances
indebtedness that financed or refinanced improvements to the Municipality's water and sewer system (the "Water and Sewer
System") is additionally payable from, but not secured by, revenues derived from the Water and Sewer System, subject to the
reasonable and necessary costs of operating, maintaining, repairing and insuring the Water and Sewer System and to any
obligations of the Municipality to which such revenues are pledged. That portion, as determined by the Municipality, of the Bonds
that refinances indebtedness that financed or refinanced improvements to the Municipality's electric system (the "Electric System')
is additionally payable from, but not secured by, revenues derived from the Electric System, subject to the reasonable and
necessary costs of operating, maintaining, repairing and insuring the Electric System and to any obligations of the Municipality to
which such revenues are pledged.

Bonds maturing June 1, 2022 and thereafter are subject to optional redemption prior to maturity on or after June 1, 2021.

Maturity Interest Maturity Interest

(Junel) Amount Rate Yield CUSIPS **| (June 1) Amount  Rate  Yield CUSIPS **
2017 $ 705,000 3.00% 0.95% 671783 SJ8 2024 $870,000 250% 1.95% c 671783 SRO
2018 780,000 3.00 1.15 671783 SK5 | 2025 750,000 2,50 205 ¢ 671783 SS8
2019 805,000 3.00 1.40 671783 SL3 2026 655,000 2.75 215 ¢ 671783 ST6
2020 820,000 3.00 1.50 671783 SM1| 2027 280,000 2.75 225 ¢ 671783SU3
2021 840,000 3.00 1.65 671783 SN9 | 2031 350,000 3.00 260 ¢ 671783SY5
2022 870,000 250 1.75 c 671783 SP4 2032 375,000 3.00 2.65 ¢ 671783 SZ2
2023 865,000 250 1.85 c 671783SQ2| 2033 375,000 3.00 275 ¢ 671783 TA6

$325,000 3.00% Term Bond Due June 1,2030 @ 2.50%c 671783 SX7

¢ = Yield to call on June 1, 2021.

This cover page contains certain information for quick reference only. It is not a summary of this issue. Investors must
read the entire Official Statement to obtain information essential to make an informed investment decision.

The Bonds are offered when, as and if issued by the City, subject to the approving legal opinion of Bass, Berry & Sims
PLC, Knoxville, Tennessee, bond counsel, whose opinion will be delivered with the Bonds. Certain legal matters in connection
with the Bonds will be passed upon for the City by Kenneth R. Krushenski, Esq., counsel to the City. It is expected that the Bonds,
in book-entry-only form, will be available for delivery through the facilities of DTC, New York, New York, on or about December
23, 2016.

Cumberland Securities Company, Inc.
Financial Advisor

December 13, 2016



This Official Statement speaks only as of its date, and the information contained herein is subject to
change.

This Official Statement may contain forecasts, projections, and estimates that are based on current
expectations but are not intended as representations of fact or guarantees of results. If and when included in this
Official Statement, the words "expects,” "forecasts,” "projects,” "intends," "anticipates," "estimates," and analogous
expressions are intended to identify forward-looking statements as defined in the Securities Act of 1933, as
amended, and any such statements inherently are subject to a variety of risks and uncertainties, which could cause
actual results to differ materially from those contemplated in such forward-looking statements. These forward-
looking statements speak only as of the date of this Official Statement. The Issuer disclaims any obligation or
undertaking to release publicly any updates or revisions to any forward-looking statement contained herein to reflect
any change in the Issuer's expectations with regard thereto or any change in events, conditions, or circumstances on
which any such statement is based.

This Official Statement and the Appendices hereto contain brief descriptions of, among other matters, the
Issuer, the Bonds, the Resolution, the Disclosure Certificate (as defined herein), and the security and sources of
payment for the Bonds. Such descriptions and information do not purport to be comprehensive or definitive. The
summaries of various constitutional provisions and statutes, the Resolution, the Disclosure Certificate, and other
documents are intended as summaries only and are qualified in their entirety by reference to such documents and
laws, and references herein to the Bonds are qualified in their entirety to the forms thereof included in the
Resolution.

The Bonds have not been registered under the Securities Act of 1933, as amended, and the Resolution has
not been qualified under the Trust Indenture Act of 1939, in reliance on exemptions contained in such Acts. This
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale
of the Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer,
solicitation, or sale.

No dealer, broker, salesman, or other person has been authorized by the Issuer or the Underwriter to give
any information or to make any representations other than those contained in this Official Statement, and, if given or
made, such other information or representations should not be relied upon as having been authorized by the Issuer or
the Underwriter. Except where otherwise indicated, all information contained in this Official Statement has been
provided by the Issuer. The information set forth herein has been obtained by the Issuer from sources which are
believed to be reliable but is not guaranteed as to accuracy or completeness by, and is not to be construed as a
representation of the Underwriter. The information contained herein is subject to change without notice, and neither
the delivery of this Official Statement nor any sale made hereunder shall under any circumstances create an
implication that there has been no change in the affairs of the Issuer, or the other matters described herein since the
date hereof or the earlier dates set forth herein as of which certain information contained herein is given.

In connection with this offering, the Underwriter may over-allot or effect transactions which stabilize or
maintain the market prices of the Bonds at a level above that which might otherwise prevail in the open market.
Such stabilizing, if commenced, may be discontinued at any time.

** These CUSIP numbers have been assigned by Standard & Poor’s CUSIP Service Bureau, a division of the
McGraw-Hill Companies, Inc., and are included solely for the convenience of the Bond holders. The City is not
responsible for the selection or use of these CUSIP numbers, nor is any representation made as to their correctness on
the Bonds or as indicated herein.
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SUMMARY STATEMENT

The information set forth below is provided for convenient reference and does not purport to be complete and
is qualified in its entirety by the information and financial statements appearing elsewhere in this Official Statement.
This Summary Statement shall not be reproduced, distributed or otherwise used except in conjunction with the
remainder of this Official Statement.

ISSUBK e City of Oak Ridge, Tennessee (the “City” or “Issuer”).  See APPENDIX B
contained herein.

The Bonds........cccoeeeiienccecnnns $9,665,000 General Obligation Refunding Bonds, Series 2016 (the “Bonds”).

SECUMLY v The Bonds shall be payable from unlimited ad valorem taxes to be levied on all

taxable property within the corporate limits of the City. For the prompt payment of
principal of, premium, if any, and interest on the Bonds, the full faith and credit of
the City have been irrevocably pledged. The Bonds are also payable from but not
secured by certain utility revenues of the City as described herein.

PUIPOSE ..ot The Bonds are being issued for the purpose of providing funds to (i) refund all or a
portion of certain outstanding indebtedness of the City, as described herein; and (ii)
pay all legal, fiscal and administrative costs incident to the issuance and sale of the
Bonds.

Optional Redemption .................... The Bonds are subject to optional redemption prior to maturity on or after June 1,
2021, at the redemption price of par plus accrued interest. See section entitled
“SECURITIES OFFERED - Optional Redemption”.

Tax Matters.......ccoceevvevieivceiniienns In the opinion of Bond Counsel, based on existing law and assuming compliance
with certain tax covenants of the City, interest on the Bonds is excluded from gross
income for federal income tax purposes and is not an item of tax preference for
purposes of the federal alternative minimum tax imposed on individuals and
corporations; however, such interest is taken into account in determining the adjusted
current earnings of certain corporations for purposes of the alternative minimum tax
on corporations. Interest on the Bonds will be exempt from certain taxation in
Tennessee, all as more fully described in the section entitled “LEGAL MATTERS-
Tax Matters” and APPENDIX A included herein.

Bank Qualification ............c........... The Bonds have been designated or deemed designated as “qualified tax-exempt
obligations” within the meaning of Section 265 of the Internal Revenue Code of
1986, as amended. See the section entitled “LEGAL MATTERS - Tax Matters” for
additional information.

RatING....c.ciiiiiiir Standard & Poor’s: “AA+”. See the section entitled “MISCELLANEOUS - Rating”
for more information.

Registration and Paying Agent .....Regions Bank, Nashville, Tennessee (the “Registration Agent”).
Bond Counsel .........ccoceveinnnicienne Bass, Berry & Sims PLC, Knoxville, Tennessee.

Financial Advisor .........cccoveenne. Cumberland Securities Company, Inc., Knoxville, Tennessee. See the section
entitled “MISCELLANEOUS - Financial Advisor; Related Parities; Others”, herein.

UNderwriter.......coovveeevrnresecennnns Cantor Fitzgerald, Memphis, Tennessee.



Book-Entry-Only................

General ......ccooveeviieiiene

Disclosure .......ccoovevevvevennne.

Other Information...............

Beginning Fund Balance

Revenues

Expenditures

Other Financing Sources:
Transfers In

Transfers Out
Excess of Revenue/Other
Sources Over (Under)

Ending Fund Balance

........... The Bonds will be issued under the Book-Entry-Only System except as otherwise

described herein. For additional information, see the section entitled “BASIC
DOCUMENTATION — Book—Entry-Only System”.

........... The Bonds are being issued in full compliance with applicable provisions of Title 9,

Chapter 21, Tennessee Code Annotated, as supplemented and revised. See the
section entitled SECURITIES OFFERED herein. The Bonds will be issued with
CUSIP numbers and delivered through the facilities of the Depository Trust
Company, New York, New York.

........... In accordance with Rule 15¢2-12 promulgated under the Securities Exchange Act of

1934 as amended, the City will provide the Municipal Securities Rulemaking Board
(“MSRB”) through the operation of the Electronic Municipal Market Access system
(“EMMA”) and the State Information Depository (“SID”), if any, annual financial
statements and other pertinent credit or event information, including Comprehensive
Annual Financial Reports, see the section entitled “MISCELLANEOUS-Continuing
Disclosure.”

........... The information in the Official Statement is deemed “final” within the meaning of

the Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934 as of the
date which appears on the cover hereof. For more information concerning the City,
or the Official Statement, contact Mr. Warren L. Gooch, Mayor, P. O. Box 1, Oak
Ridge, Tennessee 37831-0001, Telephone: (865) 425-3432; or the City's Financial
Advisor, Cumberland Securities Company, Inc., Telephone: (865) 988-2663.

GENERAL FUND
Summary of Changes In Fund Balances

For the Fiscal Year Ended June 30

2011 2012 2013 2014 2015
$ 9,169,606 $9,468,748 $9,217,049 $10,060,140 $9,473,710
38,222,434 39,008,221 38,623,875 38,974,825 38,795,748
21,162,492 21,497,435 21,551,918 22,748,714 22,725,477
2,685,282 2,855,907 3,393,631 3,012,318 3,339,582
(19,446,082) (20,618,392) (19,622,497) (19,824,859) (19,467,238)
299,142 (251,699) 843,091 (586,430) (57,385)
$ 9,468,748 $9,217,049 $10,060,140 $9,473,710 $9,416,325

Source: City of Oak Ridge Financial Statements with Report of Certified Public Accountants.



$9,665,000
CITY OF OAK RIDGE, TENNESSEE

General Obligation Refunding Bonds, Series 2016

SECURITIES OFFERED

AUTHORITY AND PURPOSE

This OFFICIAL STATEMENT which includes the Summary Statement hereof and appendices
hereto is furnished in connection with the offering by the City of Oak Ridge, Tennessee (the “City” or
“Issuer™) of its $9,665,000 General Obligation Refunding Bonds, Series 2016 (the “Bonds™).

The Bonds are authorized to be issued pursuant to the provisions of Title 9, Chapter 21, Tennessee
Code Annotated, as amended, and other applicable provisions of the law and pursuant to resolutions (the
“Resolution”) adopted by the City Council of the City (the “City Council”) on December 12, 2016.

The Bonds are being issued for the purpose of providing funds to (i) refinance a portion of
certain outstanding indebtedness of the City, as described herein and (ii) pay all legal, fiscal and
administrative costs incident to the issuance and sale of the Bonds.

REFUNDING PLAN

With the proceeds of the Bonds, the City is proposing to refinance all or a portion of its
outstanding indebtedness under that certain Loan Agreement dated as of June 16, 2006 between the
City and The Public Building Authority of the City of Clarksville, Tennessee (the “2006 Loan
Agreement”) and all or a portion of its outstanding indebtedness under that certain Loan Agreement
dated as of December 26, 2012 between the City and The Public Building Authority of the City of
Clarksville, Tennessee (the “2012 Loan Agreement”, collectively “Outstanding Indebtedness”).

As required by Title 9, Chapter 21, Part 9 of Tennessee Code Annotated as supplemented and
revised, a plan of refunding (the “Plan”) for the Outstanding Indebtedness was submitted to the
Director of State and Local Finance for the State of Tennessee for review, and the report with respect
to the Plan was issued on November 28, 2016.

DESCRIPTION OF THE BONDS

The Bonds will be dated and bear interest from the date of issuance December 23, 2016. Interest
on the Bonds will be payable semi-annually on June 1 and December 1, commencing June 1, 2017. The
Bonds are issuable in registered book-entry-only form only and in $5,000 denominations or integral
multiples thereof as shall be requested by each respective registered owner.

The Bonds shall be signed by the Mayor and shall be attested by the City Clerk. No Bond shall be
valid until it has been authenticated by the manual signature of an authorized representative of the
Registration Agent and the date of authentication noted thereon.



SECURITY

The Bonds shall be payable from unlimited ad valorem taxes to be levied on all taxable property
within the Municipality. For the prompt payment of the principal of, premium, if any, and interest on the
Bonds, the full faith and credit of the Municipality are hereby irrevocably pledged. That portion, as
determined by the Municipality, of the Bonds that refinances the Refunded Indebtedness that financed or
refinanced improvements to the Municipality's water and sewer system (the "Water and Sewer System")
is additionally payable from, but not secured by, revenues derived from the Water and Sewer System,
subject to the reasonable and necessary costs of operating, maintaining, repairing and insuring the Water
and Sewer System and to any obligations of the Municipality to which such revenues are pledged. That
portion, as determined by the Municipality, of the Bonds that refinances the Refunded Indebtedness that
financed or refinanced improvements to the Municipality's electric system (the "Electric System™) is
additionally payable from, but not secured by, revenues derived from the Electric System, subject to the
reasonable and necessary costs of operating, maintaining, repairing and insuring the Electric System and
to any obligations of the Municipality to which such revenues are pledged.

The City through its governing body, shall annually levy and collect a tax on all taxable property
within the City, in addition to all other taxes authorized by law, sufficient to pay the principal of and
interest on the Bonds when due. Principal and interest on the Bonds falling due at any time when there are
insufficient funds from such tax shall be paid from the current funds of the City and reimbursement
therefore shall be made out of taxes provided by the Resolution when the same shall have been collected.
The tax required to be levied as described above may be reduced to the extent of any direct appropriations
from other funds, taxes and revenues of the City to the payment of debt service on the Bonds, including the
revenue described above.

The Bonds will not be obligations of the State of Tennessee.

QUALIFIED TAX-EXEMPT OBLIGATIONS

Under the Internal Revenue Code of 1986, as amended (the “Code”), in the case of certain
financial institutions, no deduction from income under the federal tax law will be allowed for that
portion of such institution's interest expense which is allocable to tax-exempt interest received on
account of tax-exempt obligations acquired after August 7, 1986. The Code, however, provides that
certain “qualified tax-exempt obligations,” as defined in the Code, will be treated as if acquired on
August 7, 1986. Based on an examination of the Code and the factual representations and covenants of
the City as to the Bonds, Bond Counsel has determined that the Bonds upon issuance will be “qualified
tax-exempt obligations” within the meaning of the Code.

OPTIONAL REDEMPTION

Bonds maturing June 1, 2022, and thereafter, shall be subject to optional redemption prior to
maturity at the option of the City on June 1, 2021 and thereafter, as a whole or in part, at any time, at the
redemption price of par plus accrued interest to the redemption date.

If less than all the Bonds shall be called for redemption, the maturities to be redeemed shall be
designated by the City Council of the City, in its discretion. If less than all the principal amount of the
Bonds of a maturity shall be called for redemption, the interests within the maturity to be redeemed shall
be selected as follows:



() if the Bonds are being held under a Book-Entry-Only System by DTC, or a successor
Depository, the amount of the interest of each DTC Participant in the Bonds to be redeemed shall be
determined by DTC, or such successor Depository, by lot or such other manner as DTC, or such
successor Depository, shall determine; or

(i) if the Bonds are not being held under a Book-Entry-Only System by DTC, or a
successor Depository, the Bonds within the maturity to be redeemed shall be selected by the Registration
Agent by lot or such other random manner as the Registration Agent in its discretion shall determine.

MANDATORY REDEMPTION

Subject to the credit hereinafter provided, the City shall redeem Bonds maturing June 1, 2030 on
the redemption dates set forth below opposite the maturity date, in aggregate principal amounts equal to
the respective dollar amounts set forth below opposite the respective redemption dates at a price of par
plus accrued interest thereon to the date of redemption. The Bonds to be so redeemed within a maturity
shall be selected in the same manner as is described above in connection with optional redemption.
The dates of redemption and principal amount of Bonds to be redeemed on said dates are as follows:

Principal Amount

Redemption of Bonds

Maturity Date Redeemed
June 1, 2030 June 1, 2028 $ 95,000
June 1, 2029 $110,000
June 1, 2030* $120,000

*Final Maturity

At its option, to be exercised on or before the forty-fifth (45) day next preceding any such
redemption date, the City may (i) deliver to the Registration Agent for cancellation Bonds of the maturity
to be redeemed, in any aggregate principal amount desired, and/or (ii) receive a credit in respect of its
redemption obligation for any Bonds of the maturity to be redeemed which prior to said date have been
purchased or redeemed (otherwise than through the operation of this section) and canceled by the
Registration Agent and not theretofore applied as a credit against any redemption obligation. Each Bond
so delivered or previously purchased or redeemed shall be credited by the Registration Agent at 100% of
the principal amount thereof on the obligation of the City on such payment date and any excess shall be
credited on future redemption obligations in chronological order, and the principal amount of Bonds to be
redeemed by operation shall be accordingly reduced. The City shall on or before the forty-fifth (45) day
next preceding each payment date furnish the Registration Agent with its certificate indicating whether or
not and to what extent the provisions of clauses (i) and (ii) of this subsection are to be availed of with
respect to such payment and confirm that funds for the balance of the next succeeding prescribed payment
will be paid on or before the next succeeding payment date.

NOTICE OF REDEMPTION
Notice of call for redemption, whether optional or mandatory, shall be given by the Registration

Agent on behalf of the City not less than twenty (20) nor more than sixty (60) days prior to the date fixed
for redemption by sending an appropriate notice to the registered owners of the Bonds to be redeemed by
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first-class mail, postage prepaid, at the addresses shown on the Bond registration records of the
Registration Agent as of the date of the notice; but neither failure to mail such notice nor any defect in
any such notice so mailed shall affect the sufficiency of the proceedings for redemption of any of the
Bonds for which proper notice was given. The notice may state that it is conditioned upon the deposit of
moneys in an amount equal to the amount necessary to effect the redemption with the Registration Agent
no later than the redemption date (“Conditional Redemption™). As long as DTC, or a successor
Depository, is the registered owner of the Bonds, all redemption notices shall be mailed by the
Registration Agent to DTC, or such successor Depository, as the registered owner of the Bonds, as and
when above provided, and neither the City nor the Registration Agent shall be responsible for mailing
notices of redemption to DTC Participants or Beneficial Owners. Failure of DTC, or any successor
Depository, to provide notice to any DTC Participant or Beneficial Owner will not affect the validity of
such redemption. The Registration Agent shall mail said notices as and when directed by the City
pursuant to written instructions from an authorized representative of the City (other than for a mandatory
sinking fund redemption, notices of which shall be given on the dates provided herein) given at least
forty-five (45) days prior to the redemption date (unless a shorter notice period shall be satisfactory to
the Registration Agent). From and after the redemption date, all Bonds called for redemption shall cease
to bear interest if funds are available at the office of the Registration Agent for the payment thereof and
if notice has been duly provided as set forth herein. In the case of a Conditional Redemption, the failure
of the City to make funds available in part or in whole on or before the redemption date shall not
constitute an event of default, and the Registration Agent shall give immediate notice to the Depository,
if applicable, or the affected Bondholders that the redemption did not occur and that the Bonds called for
redemption and not so paid remain outstanding.

(The remainder of this page left blank intentionally.)



BASIC DOCUMENTATION

REGISTRATION AGENT

The Registration Agent, its successor or the City will make all interest payments with respect to
the Bonds on each interest payment date directly to Cede & Co., as nominee of DTC, the registered owner
as shown on the Bond registration records maintained by the Registration Agent, except as described
below

So long as Cede & Co. is the Registered Owner of the Bonds, as nominee of DTC, references
herein to the Bondholders, Holders or Registered Owners of the Bonds shall mean Cede & Co. and shall
not mean the Beneficial Owners of the Bonds. For additional information, see the following section.

BOOK-ENTRY-ONLY SYSTEM

The Registration Agent, its successor or the Issuer will make all interest payments with respect to
the Bonds on each interest payment date directly to Cede & Co., as nominee of DTC, the registered owner
as shown on the Bond registration records maintained by the Registration Agent as of the close of
business on the fifteenth (15) day of the month next preceding the interest payment date (the “Regular
Record Date”) by check or draft mailed to such owner at its address shown on said Bond registration
records, without, except for final payment, the presentation or surrender of such registered Bonds, and all
such payments shall discharge the obligations of the Issuer in respect of such Bonds to the extent of the
payments so made, except as described above. Payment of principal of the Bonds shall be made upon
presentation and surrender of such Bonds to the Registration Agent as the same shall become due and
payable.

So long as Cede & Co. is the Registered Owner of the Bonds, as nominee of DTC, references
herein to the Bondholders, Holders or Registered Owners of the Bonds shall mean Cede & Co. and shall
not mean the Beneficial Owners of the Bonds.

The Bonds, when issued, will be registered in the name of Cede & Co., DTC’s partnership
nominee, except as described above. When the Bonds are issued, ownership interests will be available to
purchasers only through a book entry system maintained by DTC (the “Book Entry Only System’). One
fully registered bond certificate will be issued for each maturity, in the entire aggregate principal amount
of the Bonds and will be deposited with DTC.

DTC and its Participants. DTC, the world’s largest securities depository, is a limited-purpose
trust company organized under the New York Banking Law, a “banking organization” within the meaning
of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to
the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset
servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct
Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants
of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers
and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a
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wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect
Participants"). DTC has a Standard & Poor’s rating of __. The DTC Rules applicable to its Participants
are on file with the U.S. Securities and Exchange Commission. More information about DTC can be
found at www.dtcc.com.

Purchase of Ownership Interests. Purchases of Bonds under the DTC system must be made by or
through Direct Participants, which will receive a credit for the Bonds on DTC’s records. The ownership
interest of each actual purchaser of each Security (“Beneficial Owner”) is in turn to be recorded on the
Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from
DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Bonds are to be accomplished by entries made on the books of Direct and
Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Bonds, except in the event that use of the book-entry
system for the Bonds is discontinued.

Payments of Principal and Interest. Principal and interest payments on the Bonds will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding detail
information from the Registration Agent on the payable date in accordance with their respective holdings
shown on DTC’s records, unless DTC has reason to believe it will not receive payment on such date.
Payments by Direct and Indirect Participants to beneficial owners will be governed by standing
instructions and customary practices, as is the case with municipal securities held for the accounts of
customers in bearer form or registered in “street name”, and will be the responsibility of such Participant
and not of DTC, the Issuer or the Registration Agent subject to any statutory or regulatory requirements as
may be in effect from time to time. Payment of redemption proceeds, principal, tender price and interest
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the Registration Agent, disbursement of such payments to Direct
Participants shall be the responsibility of DTC, and disbursement of such payments to the beneficial
owners shall be the responsibility of Direct and Indirect Participants.

Notices. Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of Bonds may wish to take certain
steps to augment the transmission to them of notices of significant events with respect to the Bonds, such
as redemptions, tenders, defaults, and proposed amendments to the security documents. For example,
Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds f or their benefit
has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may
wish to provide their names and addresses to the registrar and request that copies of notices be provided
directly to them.



Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in
such maturity to be redeemed. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent
or vote with respect to the Bonds unless authorized by a Direct Participant in accordance with DTC’s
procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as practicable
after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those
Direct Participants to whose accounts the Bonds are credited on the record date (identified in a listing
attached to the Omnibus Proxy).

NONE OF THE ISSUER, THE UNDERWRITER, THE BOND COUNSEL, THE FINANCIAL
ADVISOR OR THE REGISTRATION AGENT WILL HAVE ANY RESPONSIBILITY OR
OBLIGATION TO SUCH PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS
NOMINEES WITH RESPECT TO THE PAYMENT TO, OR THE PROVIDING OF NOTICE FOR,
SUCH PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS NOMINEES.

Transfers of Bonds. To facilitate subsequent transfers, all Bonds deposited by Direct Participants
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as
may be requested by an authorized representative of DTC. The deposit of the Bonds with DTC and their
registration in the name of Cede & Co. or such other nominee do not affect any change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect
only the identity of the Direct Participants to whose accounts such Bonds are credited, which may or may
not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping
account of their holdings on behalf of their customers.

None of the Issuer, the Bond Counsel, the Registration Agent, the Financial Advisor or the
Underwriter will have any responsibility or obligation, legal or otherwise, to any party other than to the
registered owners of any Bond on the registration books of the Registration Agent.

DISCONTINUANCE OF BOOK-ENTRY-ONLY SYSTEM

In the event that (i) DTC determines not to continue to act as securities depository for the
Bonds or (ii) to the extent permitted by the rules of DTC, the City determines to discontinue the Book-
Entry-Only System, the Book-Entry-Only System shall be discontinued. Upon the occurrence of the
event described above, the City will attempt to locate another qualified securities depository, and if no
qualified securities depository is available, Bond certificates will be printed and delivered to
Beneficial Owners.

No Assurance Regarding DTC Practices. The foregoing information in this section concerning
DTC and DTC’s Book-Entry-Only system has been obtained from sources that the City believes to be
reliable, but the City, the Bond Counsel, the Registration Agent, the Financial Advisor and the
Underwriter do not take any responsibility for the accuracy thereof. So long as Cede & Co. is the
registered owner of the Bonds as nominee of DTC, references herein to the holders or registered
owners of the Bonds will mean Cede & Co. and will not mean the Beneficial Owners 