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Council Agenda Report oty FYEERITE
Date: March 26, 2018
Prepared by: Ginger Heatwole
Submitted by: Sandra Tripp-Jones

SUBJECT: Ordinance 1118, entitled “An Ordinance of The Commissioners of Cambridge, a
Municipal Corporation of the State of Maryland (the “Issuer™), Providing for the Issuance and Sale
of an Aggregate Principal Amount Not to Exceed One Million Eight Hundred Eighty Thousand
and 00/100 Dollars ($1,880,000.00) of Bonds of the Commissioners of Cambridge to Be Known
as “The Commissioners of Cambridge Infrastructure Bonds, 2018 Series A” (or by Such Other or
Additional Designations as Required by the Community Development Administration Identified
Herein) (the “Bonds”), to Be Issued and Sold Pursuant to the Authority of §§ 4-101 Through 4-255
of the Housing and Community Development Article of the Annotated Code of Maryland, as
Amended, for the Purpose of: (i) Providing All or a Portion of the Funds Necessary for Financing
and/or Refinancing the Sailwinds Wharf Reconstruction; (ii) Satisfying an Outstanding Line of
Credit with 1880 Bank; (iii) Funding a Portion of a Capital Reserve Fund; and (iv) Paying Issuance
and Other Costs Related to the Bonds; Providing That the Bonds Shall Be Issued Upon the Full
Faith and Credit of the Issuer; Providing for the Disbursement of the Proceeds of the Sale of the
Bonds and for the Levy of Annual Taxes Upon All Assessable Property Within the Corporate
Limits of the Issuer for the Payment of the Principal of and Interest on the Bonds as They Shall
Respectively Mature; Providing for the Form, Tenor, Denomination, Maturity Date or Dates, and
Other Provisions of the Bonds; Providing for the Sale of the Bonds; and Providing for Related
Purposes, Including (Without Limitation) the Method of Fixing the Interest Rate or Rates to be
Borne by the Bonds, the Approval, Execution, and Delivery of Documents, Agreements,
Certificates, and Instruments, and the Making of or Providing for the Making of Representations
and Covenants Concerning the Tax Status of Interest on the Bonds; Providing That the Title of
This Ordinance Shall Be Deemed a Fair Summary; Providing That the Provisions of This
Ordinance Shall Be Liberally Construed; and Otherwise Generally Relating to the Issuance, Sale,
Delivery, and Payment of and for the Bonds Authorized Hereby.”

Recommendation: That Council:

A) Introduce Ordinance No. 1118 by reading of title only and
B) Schedule April 23, 2018 for second reading, public hearing and passage

Discussion:

The City’s cost for Sailwinds’ Wharf Reconstruction is $1,800,000. Currently, the City is
paying for these costs with a line of credit with 1880 Bank at current interest rates, which line of
credit was established in January 2015 for the wharf project. The City can join with the Local



Government Infrastructure Program with the Maryland Department of Housing and Community
Development to refinance the debt over 40 years at an interest rate not to exceed 4.65% APR.

The Local Government Infrastructure Program provides an opportunity for municipalities and
other local governmental organizations to pool their debt to go to the bond market and receive a
better interest rate and to share the costs of bond financing. The Program typically does debt
issuance once or twice a year; the next issuance being May of 2018.

Staff has been working with the Maryland Department of Housing and Community Development
to finance this debt in May of 2018. By refinancing the debt, we will be able to lock in the
interest rate and have regularly scheduled debt payments. Currently, the line of credit is set to the
rise with increased interest rates and there is no time table to repay the money. Though the bank
has no intention of calling the debt, they could do so at any time.

The debt will be financed over 30 years; however, if funds are available before this time, it can
be paid off then or set aside in an escrow.

General Fund Balance has been assigned to:

® Various capital items totaling $499,342;
* Operating Reserve — per policy in the amount of 1,000,000; and
* Undesignated General Fund balance totaling $1,153,937.

State law requires Council to hold a public hearing on the proposed issuance, with notice thereof
to be published in a newspaper of general circulation in the City. Written comments must also
be solicited and considered.

Fiscal Impact:

The City will be able to lock in an interest rate before rates continue to rise and have regularly
scheduled debt payments spread over 30 years or until money is available to pay off the debt.
The costs to refinance is anticipated to be $80,000 and is included in the debt refinancing. The
current year budget for repayment of the LOC is $ 150,000. Without refinancing, staff
anticipates that the FY 2019 payment would be $150,000. With the refinancing, the current year
payment will be unnecessary and the annual payment estimated for FY 2019 is $120,000, subject
to the final interest rate.

Approved: %2’



PROPOSED ORDINANCE
ORDINANCE NO. 1118

THE COMMISSIONERS OF CAMBRIDGE
INFRASTRUCTURE BONDS, 2018 SERIES A

AN ORDINANCE OF THE COMMISSIONERS OF CAMBRIDGE, A MUNICIPAL
CORPORATION OF THE STATE OF MARYLAND (THE “ISSUER”), PROVIDING
FOR THE ISSUANCE AND SALE OF AN AGGREGATE PRINCIPAL AMOUNT NOT
TO EXCEED ONE MILLION EIGHT HUNDRED EIGHTY THOUSAND AND 00/100
DOLLARS ($1,880,000.00) OF BONDS OF THE COMMISSIONERS OF CAMBRIDGE
TO BE KNOWN AS “THE COMMISSIONERS OF CAMBRIDGE INFRASTRUCTURE
BONDS, 2018 SERIES A” (OR BY SUCH OTHER OR ADDITIONAL DESIGNATIONS
AS REQUIRED BY THE COMMUNITY DEVELOPMENT ADMINISTRATION
IDENTIFIED HEREIN) (THE “BONDS”), TO BE ISSUED AND SOLD PURSUANT TO
THE AUTHORITY OF §§ 4-101 THROUGH 4-255 OF THE HOUSING AND
COMMUNITY DEVELOPMENT ARTICLE OF THE ANNOTATED CODE OF
MARYLAND, AS AMENDED, FOR THE PURPOSE OF: (I) PROVIDING ALL OR A
PORTION OF THE FUNDS NECESSARY FOR FINANCING AND/OR REFINANCING
THE SAILWINDS WHARF RECONSTRUCTION;  (II) SATISFYING AN
OUTSTANDING LINE OF CREDIT WITH 1880 BANK; (III) FUNDING A PORTION
OF A CAPITAL RESERVE FUND; AND (IV) PAYING ISSUANCE AND OTHER
COSTS RELATED TO THE BONDS; PROVIDING THAT THE BONDS SHALL BE
ISSUED UPON THE FULL FAITH AND CREDIT OF THE ISSUER; PROVIDING FOR
THE DISBURSEMENT OF THE PROCEEDS OF THE SALE OF THE BONDS AND
FOR THE LEVY OF ANNUAL TAXES UPON ALL ASSESSABLE PROPERTY
WITHIN THE CORPORATE LIMITS OF THE ISSUER FOR THE PAYMENT OF THE
PRINCIPAL OF AND INTEREST ON THE BONDS AS THEY SHALL
RESPECTIVELY MATURE; PROVIDING FOR THE FORM, TENOR,
DENOMINATION, MATURITY DATE OR DATES, AND OTHER PROVISIONS OF
THE BONDS; PROVIDING FOR THE SALE OF THE BONDS; AND PROVIDING FOR
RELATED PURPOSES, INCLUDING (WITHOUT LIMITATION) THE METHOD OF
FIXING THE INTEREST RATE OR RATES TO BE BORNE BY THE BONDS, THE
APPROVAL, EXECUTION, AND DELIVERY OF DOCUMENTS, AGREEMENTS,
CERTIFICATES, AND INSTRUMENTS, AND THE MAKING OF OR PROVIDING
FOR THE MAKING OF REPRESENTATIONS AND COVENANTS CONCERNING
THE TAX STATUS OF INTEREST ON THE BONDS; PROVIDING THAT THE TITLE
OF THIS ORDINANCE SHALL BE DEEMED A FAIR SUMMARY; PROVIDING
THAT THE PROVISIONS OF THIS ORDINANCE SHALL BE LIBERALLY
CONSTRUED; AND OTHERWISE GENERALLY RELATING TO THE ISSUANCE,



SALE, DELIVERY, AND PAYMENT OF AND FOR THE BONDS AUTHORIZED
HEREBY.

WHEREAS, The Commissioners of Cambridge (the “Issuer”) is a municipal corporation
of the State of Maryland organized and operating under a charter (the “Charter™) adopted in
accordance with Article XI-E of the Constitution of Maryland and the Local Government Article
of the Annotated Code of Maryland, as amended; and

WHEREAS, the Issuer is authorized and empowered by §§ 19-301 through 19-309 of
the Local Government Article of the Annotated Code of Maryland, as amended, and § 3-42(b) of
the Charter, as amended, to borrow money and incur indebtedness to finance certain public
facilities, including the construction, improvement, and repair of roads, paths, ways, buildings,
piers, ramps, bulkheads, beaches, launching facilities, and other appurtenances or improvements
appropriate to the full use thereof, and to evidence such borrowing by the issuance and sale of its
tax anticipation notes, bond anticipation notes, notes in anticipation of other sources of revenue,
or its general obligation coupon bonds, without limitation as to the rate of interest; and

WHEREAS, Sections 4-101 through 4-255 of the Housing and Community
Development Article of the Annotated Code of Maryland, as amended (the “Act”), authorize the
Community Development Administration (the “Administration”), a governmental unit in the
Division of Development Finance of the Department of Housing and Community Development,
a principal department of the government of the State of Maryland, to provide financial
assistance to political subdivisions and municipal corporations to finance, among other things,
infrastructure projects and to establish a capital reserve fund in connection therewith; and

WHEREAS, pursuant to the authority of the Act, the Issuer has determined to issue one
or more of its general obligation bonds in the aggregate principal amount not to exceed One
Million Eight Hundred Eighty Thousand and 00/100 Dollars ($1,880,000.00) (the “Bonds” as
defined herein) for the purpose of: (i) financing and/or refinancing all or a portion of the costs of
the Project (as defined herein); (ii) refunding/satisfying outstanding Prior Bonds (as defined
herein); (iii) funding a portion of a capital reserve fund; and (iv) paying issuance and other costs
related to the Bonds; and

WHEREAS, the Issuer proposes to issue and sell the Bonds to the Administration, in
connection with the Local Government Infrastructure Financing Program of the Administration
(the “Program™); and

WHEREAS, it is the intention of the Issuer by this Ordinance to provide for the issuance
and sale of the aforementioned Bonds and to obtain a loan or loans from the Administration
pursuant to the Program (collectively, the “Loan’); and



WHEREAS, the Issuer intends to authorize the execution and delivery of the Bonds and
all other documents, certificates, and other materials related to the issuance, sale, and delivery of
the Bonds and the Loan; and

WHEREAS, the Administration intends to issue one or more series of its Local
Government Infrastructure Bonds to finance the Loan and other loans to be financed pursuant to
the Program.

NOW, THEREFORE, BE IT ORDAINED BY THE COMMISSIONERS OF
CAMBRIDGE:

Section 1. Authorization, Terms, Form of Bonds.

(a) The Commissioners of Cambridge (the “Issuer”) shall borrow upon its full faith
and credit and shall issue and sell upon its full faith and credit an aggregate principal amount not
to exceed One Million Eight Hundred Eighty Thousand and 00/100 Dollars ($1,880,000.00) of
its general obligation bonds, to be issued pursuant to the authority of §§ 4-101 through 4-255 of
the Housing and Community Development Article of the Annotated Code of Maryland, as
amended (the “Act”), to be known as the “The Commissioners of Cambridge Infrastructure
Bonds, 2018 Series A”, as such designation may be modified by the Administration (defined
below) prior to issuance (the “Bonds”). The proceeds from the sale of the Bonds shall be used
for the purpose of: (i) providing all or a portion of the funds necessary for financing and/or
refinancing of the costs of the Sailwinds Wharf Reconstruction (the “Project”); (ii) satisfying an
outstanding line of credit with 1880 Bank (the “Prior Bonds”); (iii) funding a portion of a capital
reserve fund; and (iv) paying issuance and other costs related to the Bonds.

(b) The Bonds shall be issued as one or more fully registered bond certificate(s) in the
aggregate principal amount not to exceed One Million Eight Hundred Eighty Thousand and
007100 Dollars ($1,880,000.00) payable to the Community Development Administration (the
“Administration”) as the registered owner thereof. The Bonds shall be issued in such amount or
such lesser amount as determined by the Mayor of the Issuer (the “Mayor”) pursuant to
subsection (g) below, which shall be equal to the principal amount of the loan to the Issuer from
the Administration (the “Loan”) under the Local Government Infrastructure Financing Program
of the Administration (the “Program”).

(c) The Bonds shall be dated as of the date of issue, or as of such other date as is
specified by the Administration; shall be numbered from R-1 upward or as otherwise required by
the Administration; shall be initially registered in the name of the Administration or its designee;
shall bear interest from the date of issuance of the Local Government Infrastructure Bonds issued
by the Administration (the “Administration’s Bonds”), payable semiannually on April 1 and



October 1, at such annual rate or rates and be payable in annual principal installments at the
designated office of the Administration.

(d) The Bonds shail bear interest at an aggregate rate or rates of interest for a total
interest cost (expressed as a yield) not to exceed 4.65 percent for a loan with a maturity of thirty
years, the actual rate or rates of interest to be borne by the Bonds to be determined and
established by the Mayor acting pursuant to Section 1(g) of this Ordinance.

(e) The Bonds shall be in substantially the form set forth on Exhibit A attached hereto
and made a part hereof, which form, together with all of the covenants and conditions therein
contained, is hereby adopted by the Issuer as and for the form of obligation to be incurred by the
Issuer and such covenants and conditions are hereby made binding upon the Issuer, including the
promise to pay therein contained.

H The Bonds are to be issued in connection with the Program to: (i) finance and/or
refinance all or a portion of the Project; (ii) refund the outstanding Prior Bonds; (iii) fund a
portion of a capital reserve fund; and (iv) pay issuance and other related costs of the Bonds.
Under the Program, the Issuer will enter into a Repayment Agreement and a Pledge Agreement
with the Administration (respectively, the “Repayment Agreement” and the “Pledge
Agreement”). The Issuer also will execute and deliver in connection with the issuance of the
Bonds and the Program any additional documents, agreements, instruments, and certificates
requested by the Administration (which, together with the Repayment Agreement and the Pledge
Agreement are herein referred to as the “Program Documents”). The Program Documents shall
be in such form and shall contain such terms and conditions as shall be approved by the Mayor
and acceptable to the Administration.

(g) Because this Ordinance is being passed before the details have been finalized for
the financing pursuant to which the Administration will issue the Administration’s Bonds (the
“Administration Financing”) that will fund the Loan to the Issuer under the Program, the Mayor
is hereby authorized to make such changes to the amount and form of the Bonds, including
insertions therein or additions or deletions thereto, as may be necessary or appropriate to
conform the terms of the Bonds to the terms of the financing to be provided to the Issuer under
the Program. Without limiting the foregoing, it is presently contemplated that the Loan will be
in an amount not to exceed $1,880,000 in aggregate principal amount hereby authorized, subject
to final approval by the Administration; accordingly, the Mayor is specifically authorized: (i) to
make changes to the aggregate principal amount of the Bonds in order to reflect the final
aggregate principal of the Loan not to exceed $1,880,000 as approved by the Administration and
accepted by the Issuer and (ii) to authorize and approve an interest rate or rates and payment
schedule(s) reflecting the principal and interest payments with respect to the Bonds but not to
exceed the maximum total interest cost to be borne by the Bonds as set forth in subsection (d)
above.



(h)  This borrowing shall be exempt from the provisions of §§ 19-205 and 19-206 of
the Local Government Article of the Annotated Code of Maryland, as amended.

(i) This borrowing is in conformance with and does not exceed any and all applicable
debt limitations under the Charter.

Section 2. Execution. The Bonds shall be executed on behalf of the Issuer by the
manual or facsimile signature of the Mayor, and the seal of the Issuer shall be affixed thereto or
reproduced thereon and attested by the manual signature of the City Manager of the Issuer (the
“City Manager”). The Program Documents shall be executed on behalf of the Issuer by an
authorized official of The Commissioners of Cambridge. In the event any official whose
signature appears on any of the Bonds or the Program Documents shall cease to be an official
prior to the delivery of the Bonds or the Program Documents, or, in the event any official whose
signature appears on any of the Bonds or the Program Documents becomes an official or officer
after the date of the issue, the Bonds and the Program Documents shall nevertheless be valid and
binding obligations of the Issuer in accordance with their terms. The Mayor is hereby
authorized, empowered, and directed to complete the applicable form of the Bonds and to make
modifications, deletions, corrections or other changes thereto in any manner which the Mayor, in
the Mayor’s discretion, shall deem necessary or appropriate to complete the issuance and sale of
the Bonds, as will not alter the substance thereof. The Mayor or other duly authorized official of
the Issuer is hereby authorized, empowered, and directed to complete the applicable form of the
Program Documents and to make modifications, deletions, corrections, or other changes thereto
in any manner which such official, in the discretion of such official, shall deem necessary or
appropriate to complete the execution and delivery of the Program Documents in accordance
with the provisions of this Ordinance, as will not alter the substance thereof. The execution and
delivery of the Bonds and the Program Documents by the duly authorized official shall be
conclusive evidence of such official’s approval of the form and substance thereof.

Section 3. Registration of Bonds. The City Manager shall act as registrar for the Bonds
and shall maintain registration books for the registration and registration of transfer of the Bonds.
No security or bond shall be required of the City Manager in the performance of the duties of
registrar for the Bonds.

The Issuer may deem and treat the person in whose name any Bond shall be registered
upon the books of the Issuer as the absolute owner of such Bond, whether such Bond shall be
overdue or not, for the purpose of receiving payment of, or on account of, the principal of,
premium, if any, and interest on such Bond and for all other purposes.

Section 4. Prepayment. The Bonds are being issued in connection with the Program
and will secure payment of the Administration’s Bonds, which are being issued by the
Administration to provide funds to purchase the Bonds from the Issuer, among other purposes.



The Repayment Agreement limits the right of the Issuer to prepay the Bonds in accordance with
restrictions upon the right of the Administration to redeem the Administration’s Bonds.
Accordingly, the Issuer may prepay the Bonds only in accordance with the provisions of the
Repayment Agreement and the terms governing prepayments as set forth in the Bonds.

Section 5. Replacement of Mutilated, Lost, Stolen, or Destroyed Bonds. In case any
Bond (a “Bond” being, for purposes of this Section, any one of the Bonds) shall become
mutilated or be destroyed, lost or stolen, the Issuer may cause to be executed and delivered a new
Bond of like date and tenor and bearing the same or a different number, in exchange and
substitution for each Bond mutilated, destroyed, lost, or stolen, upon the owner paying the
reasonable expenses and charges of the Issuer in connection therewith and, in the case of any
Bond being destroyed, lost, or stolen, upon the owner filing with the Issuer evidence satisfactory
to it that such Bond was destroyed, lost, or stolen, and furnishing the Issuer with indemnity
satisfactory to it. Any Bond so issued in substitution for a Bond so mutilated, destroyed, lost, or
stolen (i) may be typewritten, printed or otherwise reproduced in a manner acceptable to the
Administration and (ii) shall constitute an original contractual obligation on the part of the Issuer
under this Ordinance whether or not the Bond in exchange for which said new Bond is issued
shall at any later date be presented for payment, and such payment shall be enforceable by
anyone, and any such new Bond shall be equally and proportionately entitled to the benefits of
this Ordinance with all other like Bonds, in the manner and to the extent provided herein.

Section 6. Use of Proceeds. The proceeds of the Bonds shail be held and invested by
the Administration in its sole discretion and shail be:

(a) Administered and disbursed by the Administration pursuant to the Repayment
Agreement, The proceeds of the Bonds shall be used, when and as required, to pay Development
Costs (as defined in the Repayment Agreement),

(b) After the Prior Bonds have been refunded, the Project has been completed and all
Development Costs in connection therewith have been paid, any balance of the proceeds of the
sale of the Bonds held by the Administration under the Repayment Agreement may be applied to
the next maturing principal installment, payment of interest on the Bonds, or prepayment of the
Bonds, as permitted by the Administration.

Section 7. Covenants. The Issuer covenants with the Administration, for the benefit of
the Administration and the owners from time to time of the Bonds, that so long as the Bonds or
installments of principal thereunder shall remain outstanding and unpaid:

(a) The Issuer will duly and punctually pay, or cause to be paid, to the Administration
the principal of the Bonds, premium (if any) and interest accruing thereon, at the dates and places



and in the manner mentioned in the Bonds from unlimited ad valorem taxes in the event that
available funds are inadequate to make such payment.

(b) The Issuer covenants that so long as any of the Bonds are outstanding and not
paid, unless other funds are available for payment of principal of, premium, if any, and interest
on the Bonds, it shall levy annually, in the manner prescribed by law, a tax on all real and
tangible personal property within its corporate limits subject to assessment for unlimited
taxation, ad valorem taxes in rate and amount sufficient to provide for the payment of the
principal of and interest on the Bonds as the same become due and payable; and in the event that
the revenues available from the taxes so levied in any fiscal year shall prove inadequate for the
above purposes, the Issuer shall levy additional taxes in the succeeding fiscal year to make up
such deficiency; and the full faith and credit and the unlimited taxing power of the Issuer are
hereby irrevocably pledged to the punctual payment of the principal of and interest on the Bonds
as the same become due.

()  The Issuer will promptly provide to the Administration (or to any person
designated by the Administration) all financial information and operating data concerning the
Issuer as may be required by the Administration in its discretion in order to comply with the
requirements of Rule 15¢2-12 of the United States Securities and Exchange Commission, as in
effect from time to time, applicable to the Administration’s Bonds.

Section 8. Ordinance a Contract. The provisions of this Ordinance shall constitute a
contract with the purchasers and owners from time to time of the Bonds, and this Ordinance shall
not be repealed, modified, or altered in any manner materially adverse to the Administration
and/or the interests of such purchasers or owners while the Bonds or any portion thereof remain
outstanding and unpaid without the consent of the owners of the Bonds and the Administration.

Section 9. Pledge of Local Government Payments. As conternplated and authorized
by § 4-229(b) of the Act, the Issuer hereby pledges, assigns, and grants a lien and a security
interest to the Administration, its successors in trust, and assigns, in all right title and interest of
the Issuer in and to the Local Government Payments (as defined in the Pledge Agreement), now
or hereafter acquired, (i) to secure payment of the principal of, premium, if any, and interest on
the Bonds and any other Local Obligations (as defined in the Pledge Agreement) issued and to be
issued from time to time by the Issuer under the Program and (ii) to provide for deposits to the
capital reserve fund securing the Bonds the amount of the Issuer’s portion of any deficiency in
such capital reserve fund as the Administration shall require, all as more fully set forth and
provided in the Pledge Agreement.



Section 10. Purchase Price of Bonds. The Bonds shall be sold for cash in accordance
with the terms and provisions of this Ordinance at par, or if discount is permitted by law, at such
discount as is agreed to by the Administration in accordance with the terms and provisions of this
Ordinance, and as authorized by § 4-229(a) of the Act.

Section 11. Sale of Bonds. The Bonds shall be sold to the Administration under the
Program at private sale, as authorized by § 4-229(a) of the Act.

Section 12. Authority to Take Action; Publication and Public Hearing.

(a) The officials, officers, and employees of the Issuer are hereby authorized and
directed to do all acts and things required of them by the provisions of this Ordinance, for the
full, punctual and complete performance of all the terms, covenants, and provisions of the Bonds,
the Program Documents, and this Ordinance and to do and perform all acts and to execute, seal,
and deliver all documents or instruments of writing which may be necessary or desirable to carry
out the full intent and purpose of this Ordinance and the Program Documents.

(b) As required by the Act, prior to the issuance of the Bonds, the Issuer shall publish
in a newspaper of general circulation in the jurisdiction of the Issuer a notice of the proposed
issuance of the Bonds, which notice shall include the proposed amount of the issue, the nature of
the project(s) to be financed or refinanced, the time and place of the public hearing, the name of
the person(s) and address of the place where written comments may be sent, and the Issuer shall
hold a public hearing on the proposed issuance of the Bonds. Such actions may be (or have
been) taken prior to or simultaneously with the passage of this Ordinance.

(c) The Issuer shall promptly cause a summary of this Ordinance to be published in the
Star Democrat, a newspaper of general circulation in the City, once a week for two successive
weeks, in accordance with its standard policy for publishing notices of public hearings on proposed
ordinances.

Section 13. Tax Matters

(a) The City Manager and/or the Financial Director of the Issuer (the “Finance
Director”) shall be the officers of the Issuer responsible for the issuance of the Bonds within the
meaning of the Arbitrage Regulations (defined herein). The City Manager and/or the Financial
Director shall also be the officers of the Issuer responsible for the execution and delivery (on the
date of issuance of the Bonds) of a certificate of the Issuer (the “Section 148 Certificate”) which
complies with the requirements of Section 148 of the Internal Revenue Code of 1986, as
amended (“Section 148”), and the applicable regulations thereunder (the “Arbitrage
Regulations”), and such officials are hereby directed to execute the Section 148 Certificate and
to deliver the same to the Administration on the date of the issuance of the Bonds. The Section



148 Certificate may be contained within any of the Program Documents at the discretion of the
Administration.

(b) The Issuer shall set forth in the Section 148 Certificate its reasonable expectations
as to relevant facts, estimates and circumstances relating to the use of the proceeds of the Bonds,
or of any monies, securities, or other obligations to the credit of any account of the Issuer which
may be deemed to be proceeds of the Bonds pursuant to Section 148 or the Arbitrage
Regulations (collectively, “Bond Proceeds™). The Issuer covenants that the facts, estimates, and
circumstances set forth in the Section 148 Certificate will be based on the Issuer’s reasonable
expectations on the date of issuance of the Bonds and will be, to the best of the certifying
officials, knowledge, true and correct as of that date.

(c) The Issuer covenants and agrees with each of the holders of any of the Bonds that
it will not make, or (to the extent that it exercises contro! or direction) permit to be made, any use
of the Bond Proceeds which would cause the Bonds to be “arbitrage bonds” within the meaning
of Section 148 and the regulations thereunder which are applicable to the Bonds on the date of
issuance of the Bonds and which may subsequently lawfully be made applicable to the Bonds.

(d)  The Issuer further covenants that it shall make such use of the proceeds of the
Bonds, regulate the investment of the proceeds thereof, and take such other and further actions as
may be required to maintain the excludability from gross income for federal income tax purposes
of interest on the Bonds. All officials, officers, employees, and agents of the Issuer are hereby
authorized and directed to take such actions, and to provide such certifications of facts and
estimates regarding the amount and use of the proceeds of the Bonds, as may be necessary or
appropriate from time to time to comply with, or to evidence the Issuer’s compliance with, the
covenants set forth in this Section.

(e) The City Manager and/or the Financial Director, on behalf of the Issuer, may
make such covenants or agreements in connection with the issuance of Bonds issued hereunder
as such officers shall deem advisable in order to assure the registered owners of such Bonds that
interest thereon shall be and remain excludable from gross income for federal income tax
purposes, and such covenants or agreements shall be binding on the Issuer so long as the
observance by the Issuer or any such covenants or agreements is necessary in connection with
the maintenance of the exclusion of the interest on such Bonds from gross income for federal
income tax purposes. The foregoing covenants and agreements may include such covenants or
agreements on behalf of the Issuer regarding compliance with the provisions of the Internal
Revenue Code of 1986, as amended (the “Code”), as the City Manager and/or the Finance
Director shall deem advisable in order to assure the registered owners of such Bonds that the
interest thereon shall be and remain excludable from gross income for federal income tax
purposes, including (without limitation) covenants or agreements relating to the investment of
the proceeds of such Bonds, the payment of rebate (or payments in lieu of rebate) to the United



States, limitations on the times within which, and the purpose for which, such proceeds may be
expended, or the use of specified procedures for accounting for and segregating such proceeds.
Such officers may also make on behalf of the Issuer any elections, designations, or
determinations authorized or permitted by the Code or the Arbitrage Regulations.

Section 14. Effective Date; Miscellaneous. Pursuant to § 4-232(c) of the Act, this
Ordinance shall take effect from the date of its passage, and it is the intent hereof that the laws of
the State of Maryland shall govern its construction and the construction of the Bonds. Any copy
of this Ordinance duly certified by the City Manager or the City Manager’s successor in office
shall constitute evidence of the contents and provisions hereof,

ATTEST: THE COMMISSIONERS OF CAMBRIDGE
By:
Sandra Tripp-Jones, City Manager Victoria Jackson-Stanley, Mayor
Introduced the __ day of , 2018
Passed the __ day of , 2018
Effective the __ day of , 2018

Exhibit A — Form of Bond

-10-



[FORM OF BOND]

EXHIBIT A
United States of America
State of Maryland
The Commissioners of Cambridge
Infrastructure Bond, 2018 Series A
No. R-] [$1,880,000.00]

The Commissioners of Cambridge, a2 municipal corporation duly organized and existing
under the Constitution and laws of the State of Maryland (the “Issuer”), hereby promises to pay
to the

Maryland Community Development Administration

Or its registered assigns, the principal amount of One Million Eight Hundred Eighty Thousand
and 00/100 Dollars ($1,880,000.00), plus interest on each unpaid principal installment at the
rates per annum set forth under the column designated “Coupon” on Exhibit A attached hereto
for each principal installment, in lawful money of the United States of America, as follows:
(a) interest on the outstanding and unpaid principal of this bond shall be due and payable in
semiannual payments commencing on , 20__, and continuing on the first day of
[October] and [April] in each year thereafter until final maturity; (b) principal of this bond shall
be paid commencing on and on [April] 1 in each year thereafter until final maturity
in the aggregate amount of principal installments as set forth on Exhibit A. Payment of the
principal hereof and the interest due hereon shall be made by check mailed to the address of the
registered owner of this bond as shown on the registration books maintained by the Issuer, or in
such other manner and to such other address as the registered owner of this bond may designate.
If any payment of the principal of or interest on this bond shall be due on a day other than a
Business Day (defined herein), such payment shall be made on the next Business Day with like
effect as if made on the originally scheduled date. A “Business Day” is any day other than a
Saturday, Sunday, or legal holiday in the State of Maryland observed as such by the Issuer.

In the event any payment hereon (whether principal, interest, or both) is not paid when
due and payable, such payment shall continue as an obligation of the Issuer and shall bear
interest until paid at the rate or rates of interest borne by this bond.



This bond, designated as “The Commissioners of Cambridge Infrastructure Bond, 2018
Series A,” is a general obligation of the Issuer, and has been duly issued by the Issuer for the
purpose of (i) providing all or a portion of the funds necessary for financing or refinancing the
following project: Sailwinds Wharf Reconstruction; (ii) satisfying an outstanding line of credit
with 1880 Bank; (iii) funding a portion of a capital reserve fund; and (iv) paying issuance and
other costs related to the Bonds. Unless paid from other sources, the Issuer covenants that so
long as any portion of this bond is outstanding and not paid, it shall levy annually, in the manner
prescribed by law, ad valorem taxes on all real and tangible personal property within its
corporate limits subject to assessment for unlimited taxation, in rate and amount sufficient to
provide for the payment of the principal of and interest on this Bond as the same become due and
payable.

This bond is issued pursuant to the authority of §§ 4-101 through 4-255 of the Housing
and Community Development Article of the Annotated Code of Maryland, as amended, § 3-
42(b) of the Charter of the Issuer, and Ordinance No. 1118 of the Issuer passed on ,
20__ (the “Ordinance™). The full faith and credit of the Issuer are hereby irrevocably pledged to
the payment of the principal of this bond and the interest to accrue hereon.

This bond is issued in connection with the Local Government Infrastructure Financing
Program of the Community Development Administration, an agency in the Division of
Development Finance of the Department of Housing and Community Development, a principal
department of the government of the State of Maryland (the “Administration™). This bond is
subject to the terms and conditions of the Repayment Agreement dated as of ,
between the Issuer and the Administration (the “Repayment Agreement”).

This bond is not subject to prepayment by the Issuer prior to [June] 1, 20____. Onor
after » this bond is subject to prepayment by the Issuer at the prepayment prices,
expressed as a percentage of the principal amount to be prepaid, plus accrued interest, if any, to
the prepayment date, on the principal amount thereof, and during the periods (both dates
inclusive) listed below:

Period Price

through %
through
through thereafter

Notice of prepayment shall be given, the date of prepayment determined, and all
prepayments of this bond shall be applied in accordance with the provision of the Repayment
Agreement.



The Issuer may treat the person in whose name this bond is registered as the absolute
owner hereof, whether or not this bond shall be overdue, for the purpose of receiving payment
thereof and for all other purposes whatsoever and shall not be affected by any notice to the
contrary, except as provided below.

This bond is assignable and upon such assignment the assignor shall promptly notify the
Issuer by certified mail, and the assignee shall surrender this bond to the Issuer for transfer on the
registration records and verification of the portion of the principal amount hereof and interest
hereon paid or unpaid, and every such assignee shall take this bond subject to such condition. In
connection with any transfer of this Bond, the Issuer may make a charge sufficient to reimburse
it for any tax, or other governmental charge required to be paid with respect to such transfer and
any reasonable fees or expenses of the Issuer incurred in connection with such transfer.

Principal of this Bond is paid in annual installments and this Bond is subject to partial
redemption without any notation of such payment being made on this Bond or the surrender of
this Bond for cancellation and the issuance of a new Bond or Bonds in the amount of the unpaid
principal hereof. Accordingly, the outstanding principal of this Bond may be less than the stated
face amount hereof and any purchaser or transferee of this Bond should contact the Issuer and
the prior owner of this Bond to ascertain the outstanding face amount hereof.

As declared by § 4-231(c) of the Housing and Community Development Article of the
Annotated Code of Maryland, as amended, this Bond shall have and possess all the attributes of
negotiable instruments as provided in § 19-224 of the Local Government Article of the
Annotated Code of Maryland, as amended. This bond is issued with the intent that the laws of
the State of Maryland shall govern its construction.

No recourse shall be had for the payment of the principal of, the interest on, or for any
claim based hereon or on the Ordinance against any elected or appointed official or employee,
past, present, or future of the Issuer or any agency thereof; and any such recourse, claim, or
liability is expressly waived by acceptance by the owner of the delivery of this Bond.

It is hereby certified and recited that each and every act, condition, and thing required to
exist, to be done, to have happened, and to be performed precedent to and in the issuance of this
Bond does exist, has been done, has happened, and has been performed in full and strict
compliance with the Constitution and laws of the State of Maryland, the Charter of the Issuer,
and the proceedings of the Issuer.



IN WITNESS WHEREOF, The Commissioners of Cambridge, a Maryland municipal
corporation, has caused this Bond to be signed in its name by the manual or facsimile signature
of its Mayor, its corporate seal to be affixed hereto and attested by the manual signature of the
City Manager, as of the ,20__.

ATTEST: THE COMMISSIONERS OF CAMBRIDGE
By:

Sandra Tripp-Jones, City Manager Victoria Jackson-Stanley, Mayor

[SEAL]
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BOND PAYMENT SCHEDULE

[Use the following paragraph (with necessary modifications) to clarify the amount to be paid
under the schedule prepared by the Financial Advisor.)

[Repayment Schedule to be Inserted.]

Each installment of Principal and Interest or Interest alone shall be the aggregate of amounts set

forth in this Exhibit A for the date of such payment as shown under the heading designated
“Debt Service.”
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