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Presented by: The Manager
Introduced: 01/10/22
Drafted by: Bond Counsel

ORDINANCE OF THE CITY AND BOROUGH OF JUNEAU, ALASKA
Serial No. 2021-43

An Ordinance Providing for the Issuance and Sale of Hospital Revenue Bonds
in One or More Series in the Aggregate Principal Amount of Not to Exceed
$20,000,000 to Provide Financing for Capital Improvements to Bartlett
Regional Hospital; Providing for the Form and Terms of the Bonds; Providing
a Method of Payment Therefor; and Reserving the Right to Issue Revenue
Bonds on a Parity with the Bonds upon Compliance with Certain Conditions.

WHEREAS, the City and Borough of Juneau, Alaska (the “City and Borough™) owns and
operates Bartlett Regional Hospital (the “Hospital”); and

WHEREAS, the Hospital is in need of expansion and renovation (hereinafter defined as
the “Projects”); and

WHEREAS, the City and Borough is authorized by its Home Rule Charter to issue revenue
bonds for capital project purposes without a vote of the electors; and

WHEREAS, it appears to be in the best interests of the City and Borough and its residents
to finance all or a portion of the costs of the Projects by means of the revenue bonds authorized
herein, in the amount of not to exceed $20,000,000, payable solely from the Net Revenues (as
defined herein) of the Hospital; and

WHEREAS, the City and Borough has outstanding its Hospital Revenue Refunding Bond,
2021 (Taxable) (Bartlett Regional Hospital Project) (Amending 2013 Hospital Revenue Refunding
Bond) in the principal amount of $18,260,000 (the “Outstanding Parity Bonds™); and

WHEREAS, Ordinance Serial No. 2012-23 and Ordinance Serial No. 2020-21, as amended
(together, the “Outstanding Parity Bond Ordinance”) authorize the City and Borough to issue
hospital revenue bonds in the future upon compliance with the terms and conditions set forth in
the Outstanding Parity Bond Ordinance; and

WHEREAS, it appears to the Assembly of the City and Borough (the “Assembly”) that
such conditions can be met and that it is in the best interests of the City and Borough and its
residents that the Bonds be issued on a parity with the Outstanding Parity Bonds; and

WHEREAS, the Outstanding Parity Bonds were sold to the Alaska Municipal Bond Bank
(the “Bond Bank™); and

WHEREAS, the Assembly finds that it is in the best interest of the City and Borough to
sell the bonds herein authorized to the Bond Bank on the terms and conditions set forth herein and
in a loan agreement between the City and Borough and the Bond Bank, as authorized by this
ordinance;



NOW, THEREFORE, BE IT ENACTED BY THE ASSEMBLY OF THE CITY AND
BOROUGH OF JUNEAU, ALASKA:

Section 1. Classification. This ordinance is a noncode ordinance.

Section 2. Definitions. As used in this ordinance, unless a different meaning clearly
appears from the context:

Accreted Value means with respect to any Capital Appreciation Bonds, as of any date of
calculation, the sum of the amount set forth in the ordinance authorizing their issuance as the
amount representing the initial principal amount of such Capital Appreciation Bonds plus the
interest accumulated, compounded and unpaid thereon as of the most recent compounding date.
The Accreted Value shall be determined in accordance with the provisions of the ordinance
authorizing the issuance of such Balloon Maturity Bonds.

Accountant means any independent public accountant or firm of independent public
accountants selected by the Hospital and not objected to by the Bond Bank.

Accounts means the Hospital Revenue Account and the Bond Account and shall include
all subaccounts therein.

Annual Debt Service means the total amount of Debt Service for any Parity Bond or series
of Parity Bonds or other evidences of indebtedness payable from Hospital Revenues in any fiscal
year or Base Period.

Assembly means the Assembly of the City and Borough of Juneau as the same shall be
duly and regularly constituted from time to time.

Balloon Maturity Bonds means any evidences of indebtedness of the City and Borough
payable from Hospital Revenues which are so designated in the ordinance pursuant to which such
indebtedness is incurred.

Base Period means each of the two most recently completed fiscal years of the City and
Borough for which audited financial statements are available within the 36-month period
immediately preceding the date of issuance of an additional series of Future Parity Bonds.

Bond Account means the “City and Borough of Juneau Hospital Revenue Bond Account”
authorized to be created in the office of the Finance Director pursuant to this ordinance.

Bond Bank means the Alaska Municipal Bond Bank, a public corporation and
instrumentality of the State of Alaska, created pursuant to the provisions of Chapter 85, Title 44,
Alaska Statutes, as amended.

Bond Bank Bonds means bonds to be issued by the Bond Bank to provide funds to be
loaned to the City and Borough pursuant to the Loan Agreement.
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Bond Register means the registration books for the Bonds, maintained by the Bond
Registrar, for the purpose of complying with the requirements of Section 149 of the Code and
listing, inter alia, the names and addresses of all registered owners of the Bonds.

Bond Registrar means the Finance Director, for the purposes of registering and
authenticating the Bonds, maintaining the Bond Register, and paying the principal of and interest
on the Bonds.

Bonds mean the not to exceed $20,000,000 aggregate par value of City and Borough of
Juneau, Alaska, Hospital Revenue Bond, 2022[Series Designation] (Bartlett Regional Hospital
Project) authorized to be issued in one or more series pursuant to this ordinance.

Bond Bank Reserve Agreement means the Reserve Depositary Agreement, among the
Bond Bank Trustee and the City and Borough.

Bond Bank Trustee means The Bank of New York Mellon Trust Company, N.A., as the
trustee for the Bond Bank under the terms of the 2005 General Obligation Bond Resolution
adopted by the Board of Directors of the Bond Bank on July 13, 2005 and shall include any
successor thereto as provided in said Resolution.

Capital Appreciation Bonds means any Future Parity Bonds all or a portion of the interest
on which is compounded, accumulated and payable only upon redemption or on the maturity date
of such Capital Appreciation Bonds. If so provided in the ordinance authorizing their issuance,
Future Parity Bonds may be deemed to be Capital Appreciation Bonds for only a portion of their
term. On the date on which Future Parity Bonds no longer are Capital Appreciation Bonds, they
shall be deemed outstanding in a principal amount equal to their Accreted Value.

City and Borough means the City and Borough of Juneau, a municipal corporation
organized and existing under the laws of the State of Alaska.

City and Borough Representative means the City Manager or such other official or
employee of the City and Borough designated in writing by the City Manager.

City Manager means the city manager or interim city manager of the City and Borough.

Code means the United States Internal Revenue Code of 1986, as amended, together with
all applicable rulings and regulations heretofore or hereafter promulgated thereunder.

Consultant means a professional investment banking firm, certified public accounting
firm, commercial banking institution or financial advisory firm having the skill and experience
necessary to render the certificate required by Section 16 of this ordinance or to perform the
services required in Section 15(a) of this ordinance, as the case may be. Any Consultant appointed
by the City and Borough shall be nationally recognized and approved by the Bond Bank. The
Consultant shall be appointed by the City and Borough to perform the duties of the Consultant as
required by this ordinance who at the time shall be employed for no other purpose by the Hospital
or the City and Borough. For the purposes of delivering any certificate required by Section 16 of
this ordinance and making the calculation required by Section 16 of this ordinance, the term
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Consultant shall also include any independent public accounting firm appointed by the City and
Borough to make such calculation or to provide such certificate.

Contributions means the aggregate amount of all contributions, grants, gifts, bequests and
devises actually received in cash or marketable securities by the Hospital in the applicable Fiscal
Year of the Hospital and any such contributions, grants, gifts, bequests and devises received in a
form other than cash or marketable securities by the Hospital which are converted in the applicable
Fiscal Year of the Hospital to cash or marketable securities and which, in either case, are not
restricted in any way which would prevent their application to the payment of debt service on
Parity Bonds or to the payment of Costs of Maintenance and Operation.

Costs of Maintenance and Operation means the aggregate of all expenses incurred in the
maintenance and operation of the Hospital, as calculated in accordance with GAAP, but shall not
include any payments for debt service or into reserve funds, depreciation or taxes levied or imposed
by the City and Borough or payments to the City and Borough in lieu of taxes, or capital additions
or capital replacements to the Hospital.

Credit Facility means any Qualified Letter of Credit or Qualified Insurance.
Debt Service means, for any period of time,

(a) with respect to any outstanding Capital Appreciation Bonds which are not
designated as Balloon Maturity Bonds in the ordinance authorizing their issuance, the principal
amount thereof shall be equal to the Accreted Value thereof maturing or scheduled for redemption
in such period, and the interest payable during such period;

(b) with respect to any outstanding Fixed Rate Bonds, an amount equal to (1) the
principal amount of such Fixed Rate Bonds due or subject to mandatory redemption during such
period and for which no sinking fund installments have been established, (2) the amount of any
payments required to be made during such period into any sinking fund established for the payment
of any such Fixed Rate Bonds, plus (3) all interest payable during such period on any such
outstanding Fixed Rate Bonds and with respect to Fixed Rate Bonds with mandatory sinking fund
requirements, calculated on the assumption that mandatory sinking fund installments will be
applied to the redemption or retirement of such Fixed Rate Bonds on the date specified in the
ordinance authorizing such Fixed Rate Bonds; and

(©) with respect to all other series of Parity Bonds, other than Fixed Rate Bonds, Capital
Appreciation Bonds, specifically including but not limited to Balloon Maturity Bonds and Parity
Bonds bearing variable rates of interest, an amount for any period equal to the amount which would
have been payable for principal and interest on such Parity Bonds during such period computed
on the assumption that the amount of Parity Bonds as of the date of such computation would be
amortized (1) in accordance with the mandatory redemption provisions, if any, set forth in the
ordinance authorizing the issuance of such Parity Bonds, or if mandatory redemption provisions
are not provided, during a period commencing on the date of computation and ending on the date
30 years after the date of issuance (2) at an interest rate equal to the yield to maturity set forth in
the 30-Bond Index published in the edition of 7he Bond Buyer (or comparable publication or such
other similar index selected by the City and Borough) and published within ten days prior to the
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date of calculation or, if such calculation is being made in connection with the certificate required
by Section 16 of this ordinance, then within ten days of such certificate, (3) to provide for
essentially level annual debt service of principal and interest over such period. Debt Service shall
be net of any interest funded out of Bond proceeds. Debt Service shall include reimbursement
obligations to providers of Credit Facilities to the extent authorized by ordinance.

Environmental Laws shall mean any federal, state or local law, statute, ordinance, or
regulation pertaining to health, industrial hygiene, or the environmental conditions on, under or
about the Real Property, including without limitation the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (“CERCLA”), 42 U.S.C. Section 9601, et seq.,
as amended by the Superfund Amendments and Reauthorization Act of 1986 (PL 99-499), the
Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Toxic Substance
Control Act, 15 U.S.C. Section 2601, et seq., and the Resource Conservation and Recovery Act of
1976, as amended (“RCRA™), 42 U.S.C. Section 6901, et seq.

Federal Tax Certificate means the certificate executed on behalf of the City and Borough
upon the issuance of the Bonds and including certain representations regarding the use and
application of the Bond proceeds and the payment of rebatable arbitrage, if any, with respect to
the Bonds.

Finance Director means the director of the finance department or interim director of the
finance department of the City and Borough.

Fiscal Year means the fiscal year of the City and Borough, currently July 1 through
June 30.

Fitch means Fitch Ratings, Inc., organized and existing under the laws of the State of
Delaware, its successors and their assigns, and, if such organization shall be dissolved or liquidated
or shall no longer perform the functions of a securities rating agency, “Fitch” shall be deemed to
refer to any other nationally recognized securities rating agency designated by the City Manager
or his/her designee.

Fixed Rate Bonds means those Parity Bonds other than Capital Appreciation Bonds or
Balloon Maturity Bonds issued under an ordinance in which the rate of interest on such Parity
Bonds is fixed and determinable through their final maturity or for a specified period of time. If
so provided in the ordinance authorizing their issuance, Parity Bonds may be deemed to be Fixed
Rate Bonds for only a portion of their term.

Future Parity Bonds means any revenue bonds which the City and Borough may hereafter
issue having a lien upon the Hospital Revenues for the payment of the principal thereof and interest
thereon equal to the lien of the Outstanding Parity Bonds and the Bonds upon the Hospital
Revenues.

GAAP means generally accepted accounting principles as from time to time in effect.

Government Obligations means direct obligations of, or obligations the principal of and
interest on which are unconditionally guaranteed by the United States of America and bank
certificates of deposit secured by such obligations.
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Hazardous Substances include without limitation:

(a) Those substances included within the definitions of “hazardous substances,”
“hazardous materials,” “toxic substances,” or “solid waste” in CERCLA, RCRA, the Hazardous
Materials Transportation Act, 49 U.S.C. Section 1801, et seq., and the Toxic Substance Control
Act, 15 U.S.C. Section 2601 et seq., and in the regulations promulgated pursuant to said laws;

(b) Those substances defined as “dangerous wastes,” “hazardous wastes” or as
“hazardous substances” under the Toxic Substance Control Act, 15 U.S.C. Section 2601 et seq.,
and in the regulations promulgated pursuant to said laws;

(c) Any material, waste or substance which is (1) petroleum, (2) asbestos,
(3) polychlorinated biphenyls, (4) designated as a “hazardous substance” pursuant to Section 311
of the Clean Water Act, 33 U.S.C. Section 1251, etseq. (33 U.S.C. Section 1321) or listed
pursuant to Section 307 of the Clean Water Act (33 U.S.C. Section 1317) (5) flammable
explosives; or (6) radioactive materials;

(d) Those substances listed in the United States Department of Transportation Table
(49 C.F.R. 172.101 and amendments thereto) or by the Environmental Protection Agency (or any
successor agency) as hazardous substances (40 C.F.R. Part 302 and amendments thereto);

(e) Storm water discharge regulated under any federal, state or local law, ordinance or
regulation relating to storm water drains, including, but not limited to, Section 402(p) of the Clean
Water Act, 33 U.S.C. Section 1342 and the regulations promulgated thereunder; and

® Such other substances, materials and wastes which are or become regulated under
applicable local, state or federal law, or the United States government, or which are classified as
hazardous or toxic under federal, state or local laws or regulations:

Hospital means Bartlett Regional Hospital owned and operated by the City and Borough.

Hospital Revenue Account means the enterprise fund of the City and Borough known as
the “Bartlett Regional Hospital Fund”.

Hospital Revenues means, for any specified period, the sum of (a) gross patient service
revenues of the Hospital less contractual allowances and provisions for uncollectible accounts, free
care and discounted care, plus (b) other operating revenues of the Hospital, plus (c) nonoperating
revenues including receipts from the City and Borough (other than Contributions, income derived
from the sale of assets not in the ordinary course of business, any gain or loss from the
extinguishment of debt or any other extraordinary item, but including proceeds of business
interruption insurance), plus (d) Contributions, all as determined in accordance with GAAP.
Hospital Revenues shall also include any federal or state reimbursements of operating expenses
to the extent such expenses are included as “Costs of Maintenance and Operation” and all earnings
from the investment of money in the Bond Account which earnings are deposited in the Bond
Account. Hospital Revenues shall exclude the proceeds from the sale of Hospital property, City
and Borough taxes collected by or through the Hospital, principal proceeds of bonds and earnings
or proceeds from any investments in a trust, defeasance or escrow fund created to defease or refund
obligations payable from Hospital Revenues (until commingled with other earnings and revenues
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of the Hospital) or held in a special account for the purpose of paying a rebate to the United States
Government under the Code.

Loan Agreement means the Loan Agreement for the Bonds by and between the City and
Borough and the Bond Bank authorized to be entered into pursuant to Section 10 of this ordinance.

Maximum Annual Debt Service means highest dollar amount of Annual Debt Service in
any fiscal year or Base Period for all outstanding Parity Bonds.

Moody’s means Moody’s Investors Service, Inc., its successors and their assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions of a

securities rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized
securities rating agency designated by the City Manager or his/her designee.

Net Revenue means Hospital Revenues less Costs of Maintenance and Operation.

Outstanding Parity Bonds mean the City and Borough’s Hospital Revenue Refunding
Bond, 2021 (Taxable) (Bartlett Regional Hospital Project) (Amending 2013 Hospital Revenue
Refunding Bond) in the principal amount of $18,260,000.

Outstanding Parity Bond Ordinance means Ordinance Serial No. 2012-23 and Ordinance
Serial No. 2020-21, as amended.

Parity Bonds means the Outstanding Parity Bonds, the Bonds and any Future Parity Bonds.

Parity Requirement means (a) historical Net Revenues for the Base Period at least equal
to or greater than 125% of Maximum Annual Debt Service for all Parity Bonds (including the
Future Parity Bonds then proposed to be issued) or (b) Net Revenues, as adjusted by a Consultant,
described in Section 16 of this ordinance, equal to at least 150% of Maximum Annual Debt Service
for all Parity Bonds (including the Future Parity Bonds then proposed to be issued), commencing
with the first fiscal year after the anticipated completion of the facilities to be financed with the
proceeds of the Future Parity Bonds.

Payment Date means each day on which a payment of principal and/or interest on the
Bonds comes due following their issuance and delivery.

Principal and Interest Account means the account of that name created within the Bond
Account pursuant to Section 9 of this ordinance.

Projects mean the construction of a crisis stabilization building, expansion and remodeling
of the emergency room and capital improvements to the Hospital.

Project Account means the Hospital Project Account, into which certain net proceeds of
the Bonds shall be deposited.

Qualified Insurance means any non-cancelable municipal bond insurance policy or surety
bond issued by any insurance company licensed to conduct an insurance business in any state of
the United States (or by a service corporation acting on behalf of one or more such insurance
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companies) which insurance company or companies, as of the time of issuance of such policy or
surety bond, are currently rated in one of the two highest Rating Categories by two of the Rating
Agencies.

Qualified Letter of Credit means any irrevocable letter of credit issued by a financial
institution for the account of the City and Borough on behalf of registered owners of the Bonds,
which institution maintains an office, agency or branch in the United States and as of the time of
issuance of such letter of credit, is currently rated in one of the two highest Rating Categories by
a Rating Agency.

Rate Covenant means Net Revenue in each fiscal year at least equal to 115% of the
amounts required in such fiscal year to be paid as scheduled debt service (principal and interest)
on all Parity Bonds, excluding therefrom interest funded from Parity Bond proceeds.

Rating Agency means Moody’s or S&P or Fitch.

Rating Category means the generic rating categories of the Rating Agency, without regard
to any refinement or gradation of such rating category by a numerical modifier or otherwise.

Registered Owner means the person named as the registered owner of a Bond in the Bond
Register.

Reserve Account means the Reserve Account held by Bond Bank Trustee pursuant to the
Bond Bank Reserve Agreement.

Reserve Requirement means, with respect to Parity Bonds outstanding, the lesser of
(a) 125% of Average Annual Debt Service, (b) 10% of the net proceeds of each series of Parity
Bonds secured by the Reserve Account, or (¢) Maximum Annual Debt Service. The Reserve
Requirement shall be established as of the date of issuance of each series of Parity Bonds and shall
be re-calculated thereafter upon any decrease in Average Annual Debt Service or Maximum
Annual Debt Service with respect to all Parity Bonds scheduled to mature following the date of
re-calculation.

S&P means S&P Global Ratings, its successors and their assigns, and, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, “S&P” shall be deemed to refer to any other nationally recognized securities rating agency
designated by the City Manager or his/her designee.

State means the State of Alaska.
Valuation Date means each July 1.

Rules of Interpretation. In this ordinance, unless the context otherwise requires:

(a) The terms “hereby,” “hereof,” “hereto,” “herein, “hereunder” and any similar
terms, as used in this ordinance, refer to this ordinance as a whole and not to any particular article,
section, subdivision or clause hereof, and the term “hereafter” shall mean after, and the term
“heretofore” shall mean before, the date of this ordinance;
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(b) Words of the masculine gender shall mean and include correlative words of the
feminine and neuter genders and words importing the singular number shall mean and include the
plural number and vice versa;

(c) Words importing persons shall include firms, associations, partnerships (including
limited partnerships), trusts, corporations and other legal entities, including public bodies, as well
as natural persons;

(d) Any headings preceding the text of the several sections of this ordinance, and any
table of contents or marginal notes appended to copies hereof, shall be solely for convenience of
reference and shall not constitute a part of this ordinance, nor shall they affect its meaning,
construction or effect;

99 ¢e

(e) All references herein to “articles,” “sections” and other subdivisions or clauses are
to the corresponding articles, sections, subdivisions or clauses hereof.

63} Words importing the singular number include the plural number and vice versa.

Section 3. The Projects. The Assembly hereby ratifies and approves the Projects.
The Projects have and will be undertaken in accordance with specifications and contracts for
acquisition and construction approved by the Assembly from time to time.

It is hereby provided that said Projects shall be subject to such changes as to details of
design or any other details of said Projects as may be authorized by the Assembly either prior to
or during the actual course of construction.

The City and Borough may proceed with the construction and installation of the Projects
as herein authorized, either alone or in conjunction with the construction of other facilities, and in
whole, or in successive parts or units from time to time as may be found advisable.

Section 4. Costs of the Projects. The estimated cost of the Projects is hereby declared
to be, as near as may be, the sum of up to $26,750,000 (including all financing costs), of which
not more than $20,000,000 (Bonds amount minus projected reserve account deposit) will be paid
for from the proceeds of the Bonds. The balance of the costs of the Projects are anticipated to be
paid from local sales taxes, federal funds, interest earnings, grants, donations, and revenues of the
Hospital. The City and Borough will use its best efforts to complete the Projects to the extent of
available funds.

Section 5. Authorization of Bonds.

(a) Authorization. The City and Borough shall issue and sell not to exceed $20,000,000
of its hospital revenue bonds (the “Bonds”) in one or more series for the purpose of providing
financing for a portion of the costs of the Projects, funding the Reserve Requirement, and paying
the costs of issuance of the Bonds.
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(b) Bond Details. The Bonds shall be designated as the “City and Borough of Juneau,
Alaska Hospital Revenue Bond, 2022[Series Designation] (Bartlett Regional Hospital Project),”
shall be dated as of the date established pursuant to Section 10 of this ordinance, shall be fully
registered as to both principal and interest, shall be numbered separately in such manner and with
any additional designation as the Bond Registrar deems necessary for purposes of identification,
and shall bear interest from their date payable on the dates set forth in the Loan Agreement, and
shall come due on the dates set forth in the Loan Agreement of the following years in the following
estimated principal installments:

Maturity

Year Amount

2022 $ 545,000
2023 575,000
2024 600,000
2025 635,000
2026 665,000
2027 700,000
2028 735,000
2029 775,000
2030 810,000
2031 855,000
2032 900,000
2033 945,000
2034 990,000
2035 1,045,000
2036 1,095,000
2037 1,155,000
2038 1,210,000
2039 1,275,000
2040 1,340,000
2041 1,410,000

Total: $18,260,000*
* Principal maturities do not add to $20,000,000, in anticipation of selling Bonds with original
issue premium, generating not more than $20,000,000 in net proceeds.

If the Bonds are sold in more than one series, the principal maturities of a series shall be
applied to reduce the foregoing schedule as provided in the resolution approving the sale of that
series; provided that in the aggregate the foregoing estimated principal amounts may increase or
decrease in any year by 25%, and provided, further, in the aggregate, the Bonds shall be issued in
principal amounts that provide no more than $20,000,000 (principal amount plus premium, if any,
less costs of issuance) in net proceeds or $20,000,000 in principal amount, whichever is less.

Section 6. Registration, Exchange and Payments. The Finance Director shall act as
authenticating agent, paying agent and registrar for the Bonds (collectively, the “Bond Registrar”).
The principal of and interest on the Bonds shall be payable in lawful money of the United States
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of America. Interest on the Bonds shall be calculated on the basis of a 360-day year and twelve
30-day months. Interest on the Bonds shall be paid by check or draft of the Bond Registrar mailed
(on the date such interest is due) to the Registered Owners or nominees at the addresses appearing
on the Bond Register on the fifteenth day of the month preceding each interest payment date.
Principal of the Bonds shall be payable upon presentation and surrender of the Bonds to the Bond
Registrar by the registered owners or nominees at the office of the Bond Registrar.
Notwithstanding the foregoing, so long as the Bond Bank is the Registered Owner of the Bonds,
payments of principal of and interest on the Bonds shall be made to the Bond Bank in accordance
with the Loan Agreement.

The Bonds may be transferred only on the Bond Register maintained by the Bond Registrar
for that purpose upon the surrender thereof by the registered owner or nominee or his/her duly
authorized agent and only if endorsed in the manner provided thereon, and thereupon a new fully
registered Bond of like principal amount, maturity and interest rate shall be issued to the transferee
in exchange therefor. Upon surrender thereof to the Bond Registrar, the Bond is interchangeable
for a bond or bonds in any authorized denomination of an equal aggregate principal amount and
of the same interest rates and maturities. Such transfer or exchange shall be without cost to the
Registered Owner or transferee.

The City and Borough may deem the person in whose name each Bond is registered to be
the absolute owner thereof for the purpose of receiving payment of the principal of and interest on
such Bond and for any and all other purposes whatsoever.

Section 7. Prepayment and Redemption.

(a) Optional Prepayment. Provisions for the optional prepayment of some or all
principal installments of the Bonds may be established pursuant to Section 10 of this ordinance
and shall be set forth in the Loan Agreement.

(b) Extraordinary Optional Redemption. In the event that all or any substantial portion
of the facilities of the Hospital shall have been damaged or destroyed (i) to the extent that they
cannot, in the City and Borough’s judgment, be reasonably restored within a period of six months to
the condition thereof immediately preceding such damage or destruction, or (ii) to such extent that
the City and Borough is thereby prevented, in its judgment, from carrying on its normal operations
at the Hospital for a period of six months or more, then the City and Borough may at any time
thereafter, at its option, redeem the Bonds in whole or in part, and if in part with installments to be
selected by the City and Borough, at a redemption price equal to 100% of the principal amount
thereof, plus accrued interest to the date of redemption.

(c) Notice of Redemption, Payment of Redeemed Bonds. So long as the Bond Bank is
the owner of the Bonds, notice of prepayment shall be given according to the terms of the Loan
Agreement. If the Bond Bank is not the owner of the Bonds, notice of prepayment shall be given
not less than 20 nor more than 60 days prior to the date fixed for prepayment by first class mail,
postage prepaid, to the Registered Owners of the Bonds at the addresses appearing on the Bond
Register. The requirements of this section shall be deemed complied with when notice is mailed
as herein provided, regardless of whether or not it is actually received by the owners of the Bonds.
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Each official notice of prepayment shall be dated and shall state: (i) the prepayment date,
(i1) the prepayment price or prepayment premium, if any, payable upon such prepayment; (iii) if
less than all of an installment of principal is to be prepaid, the principal amount to be prepaid
(which must be an integral multiple of $5,000); (iv) that the interest on the Bonds, or on the
principal amount thereof to be prepaid, designated for prepayment in such notice, shall cease to
accrue from and after such prepayment date; and (v) that on such date there will become due and
payable on the Bonds the principal amount thereof to be prepaid and the interest accrued on such
principal amount to the prepayment date.

Section 8. Priority of Payments from Hospital Revenue Account. There is
maintained an enterprise fund of the City and Borough known as the “Bartlett Regional Hospital
Fund” (the “Hospital Revenue Account”). All Hospital Revenues shall be deposited in the
Hospital Revenue Account. The Hospital Revenue Account shall be held separate and apart from
all other funds and accounts of the City and Borough and the Hospital Revenues deposited in such
Account shall be used only for the following purposes and in the following order of priority:

First, to pay the Costs of Maintenance and Operation of the Hospital,

Second, to pay the interest on any Parity Bonds, including reimbursements to the issuer of
a Qualified Letter of Credit or Qualified Insurance if the Qualified Letter of Credit
or Qualified Insurance secures the payment of interest on Parity Bonds and the
ordinance authorizing such Parity Bonds provides for such reimbursement;

Third, to pay the principal of any Parity Bonds, including reimbursements to the issuer of
a Qualified Letter of Credit or Qualified Insurance if the Qualified Letter of Credit
or Qualified Insurance secures the payment of principal of Parity Bonds and the
ordinance authorizing such Parity Bonds provides for such reimbursement;

Fourth, to make all payments required to be made into the Reserve Account to secure the
payment of the principal of and interest on the Bonds and to make all payments
required to be made into any reserve account hereafter established to secure the
payment of the principal of or interest on any Future Parity Bonds, including
reimbursements to the issuer of a Qualified Letter of Credit or Qualified Insurance
if the Qualified Letter of Credit or Qualified Insurance fulfills the Reserve
Requirement in whole or in part and the ordinance authorizing such Parity Bonds
provides for such reimbursement;

Fifth, to pay debt service on general obligation bonds issued by the City and Borough for
the benefit of the Hospital;

Sixth, to make all payments required to be made into any revenue bond redemption fund
or revenue warrant redemption fund and debt service fund or reserve fund created
to pay and secure the payment of the principal of and interest on any other revenue
bonds or revenue warrants of the City and Borough having a lien upon the Hospital
Revenues junior and inferior to the lien thereon for the payment of the principal of
and interest on Parity Bonds; and
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Seventh, to retire by redemption or purchase any outstanding revenue bonds or revenue
warrants of the City and Borough, remaining Hospital Revenues may also be used
to make necessary additions, betterments, improvements and repairs to or
extensions and replacements of the Hospital, or for any other lawful City and
Borough purposes.

Section 9. Bond Account. A special account of the City and Borough designated as
the “City and Borough of Juneau Hospital Revenue Bond Account” (the “Bond Account”) has
heretofore been created in the office of the Finance Director for the purpose of paying and securing
the payment of the Bonds and all Parity Bonds. The Bond Account shall be held separate and
apart from all other funds and accounts of the City and Borough and shall be a trust account for
the owners of Parity Bonds. A subaccount named the Principal and Interest Account for the
payment of the principal of and interest on the Bonds and the payment of redemption premium, if
any, whether due at maturity or redemption prior to maturity has heretofore been created in the
Bond Account.

(a) Payments Into Principal and Interest Account. Immediately after the delivery of
the Bonds there shall be paid into the Principal and Interest Account all accrued interest received
with respect to the Bonds, if any. In addition, the Finance Director may direct all or a portion of
any original issue premium to be deposited in the Principal and Interest Account. As long as any
Parity Bonds remain outstanding, the City and Borough hereby irrevocably obligates and binds
itself to set aside and pay from the Hospital Revenue Account into the Principal and Interest
Account those amounts necessary, together with such other funds as are on hand and available in
the Principal and Interest Account, to pay the interest or principal and interest next coming due on
outstanding Parity Bonds. Such payments shall be made on the 15" day of the month preceding
each interest Payment Date or principal Payment Date (or the next succeeding business day if the
15™ is not a business day) as follows:

(1) The first installment of interest shall be paid in a single installment equal to
all of the interest coming due on the Bonds on the 15th day of the month immediately preceding
the first Payment Date. The remaining interest payments shall be paid in semiannual installments
equal to the interest coming due on the Bonds on the next succeeding Payment Date, which
installments shall be due and payable on the 15th day of the month preceding each interest Payment
Date, until such time as all principal of and interest on the Bonds is paid in full.

(2) Transfers to pay principal on the Bonds shall be made in annual installments
equal to the principal of the Bonds coming due by reason of maturity or mandatory sinking fund
redemption on the next succeeding principal Payment Date, which installments shall be due and
payable on the 15th day of the month preceding each principal Payment Date, until such time as
the principal of the Bonds is paid in full.

(b)  Priority of Lien of Payments into Principal and Interest Account. Said amounts so
pledged to be paid into the Bond Account are hereby declared to be a prior lien and charge upon
the Hospital Revenues superior to all other charges of any kind or nature whatsoever, except for
the Costs of Maintenance and Operation and except that the amounts so pledged are of equal lien
to the lien and charge thereon of any Future Parity Bonds.
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(c) Reserve Account. The Reserve Account (the “Reserve Account”) was created by
Ordinance Serial No. 2004-24 and shall be maintained for the purpose of securing the payment of
the principal of and interest on all Parity Bonds. The Reserve Account shall be held in the custody
of the Bond Bank Trustee pursuant to the terms of a Bond Bank Reserve Agreement to be entered
into by the City and Borough and the Bond Bank. The City Manager and/or the Finance Director
of the City and Borough are hereby authorized to negotiate and approve the terms of the Bond
Bank Reserve Agreement and to execute and deliver it upon their approval of the terms thereof.
The City and Borough hereby covenants to transfer into the Reserve Account held by the Bond
Bank Trustee on the date of issuance of the Bonds an amount equal to the Reserve Requirement
with respect to the Bonds.

The City and Borough further covenants and agrees that when said required deposits have
been made into the Reserve Account, it will at all times maintain therein an amount at least equal
to the Reserve Requirement with respect to all outstanding Parity Bonds. The City and Borough
covenants and agrees that, if the aggregate value of the assets on hand is less than the Reserve
Requirement on any Valuation Date, the City and Borough (1) shall notify the Bond Bank and
(2) shall restore the aggregate value of the assets in the Reserve Account to the Reserve
Requirement by taking one or a combination of the following actions:

(1) Obtaining a Credit Facility with a stated amount available for drawing
thereunder not less than the amount necessary to increase the aggregate value of the assets on hand
in the Reserve Account to the Reserve Requirement as of such Valuation Date;

(i1) Causing the amount available for drawing under any Credit Facility
previously obtained to be increased by the amount necessary to restore the aggregate value of the
assets on hand in the Reserve Account to the Reserve Requirement as of such Valuation Date; or

(ii1))  Paying or causing to be deposited into the Reserve Account, money and/or
other investments in an amount sufficient to restore the aggregate value of the assets on hand in
the Reserve Account to the Reserve Requirement as of such Valuation Date.

If the City and Borough restores the aggregate value of the assets on hand in the Reserve
Account to the Reserve Requirement pursuant to subsections (i) or (ii) above, the amount or
increased amount available for drawing under any such Credit Facility shall be effective no later
than sixty days following the Valuation Date.

If the City and Borough restores the aggregate value of the assets on hand in the Reserve
Account to the Reserve Requirement pursuant to subsection (iii) above, such additional payments
shall be made as follows:

(A)  If the aggregate value of the assets in the Reserve Account on any
Valuation Date is less than the Reserve Requirement (after taking into account the amount
available for drawing under any Credit Facility) because of the withdrawal of funds from the
Reserve Account as authorized in the final paragraph of this subsection, the City and Borough
shall pay the amount necessary to restore the aggregate value of the assets in the Reserve Account
to the Reserve Requirement in 12 equal, consecutive, monthly installments, the first such
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installment to be due on August 1; and the remainder of such installments to be due on the first
day of the 11 successive calendar months thereafter; and

(B)  If the aggregate value of the assets in the Reserve Account on any
Valuation Date is less than the Reserve Requirement (after taking into account the amount
available for drawing under any Credit Facility) for any reason other than a withdrawal therefrom
as described in the final paragraph of this subsection, the City and Borough shall pay the amount
necessary to restore the aggregate value of the assets in the Reserve Account to the Reserve
Requirement in three equal, consecutive, monthly installments, the first such installment to be due
on August 1; and the remainder of such installments to be due on the first day of the two successive
calendar months thereafter.

Whenever there is an insufficient amount in the Bond Account, including the Principal and
Interest Account to pay the principal of, premium if any, and interest on all outstanding Parity
Bonds when due, the money in the Reserve Account may be used to pay such principal, premium
if any, and interest. Money in the Reserve Account may be withdrawn to redeem and retire, and
to pay the interest due to such date of redemption and premium, if any, on any outstanding bonds,
so long as the money left remaining on deposit in the Reserve Account is equal to the Reserve
Requirement with respect to all outstanding Parity Bonds. The City and Borough may, from time
to time, transfer from the Reserve Account to the Bond Account amounts in excess of the Reserve
Requirement.

The City and Borough may satisfy the Reserve Requirement, in whole or in part with a
Qualified Letter of Credit or Qualified Insurance. In making the payments and credits to the
Reserve Account required by this subsection (c), to the extent that the City and Borough has
obtained Qualified Insurance or a Qualified Letter of Credit for specific amounts required pursuant
to this section to be paid out of the Reserve Account, such amounts so covered by Qualified
Insurance or a Qualified Letter of Credit shall be credited against the amounts required to be
maintained in the Reserve Account by this subsection (¢) to the extent that such payments and
credits to be made are insured by an insurance company, or guaranteed by a letter of credit from a
financial institution. A Qualified Letter of Credit shall not be cancelable on less than 30 days’
notice to the City and Borough, and Qualified Insurance shall be noncancellable. In the event of
any cancellation of a Qualified Letter of Credit, the Reserve Account shall be funded in accordance
with the following paragraphs of this subsection (c).

In the event that the City and Borough elects to meet the Reserve Requirement through the
use of a Qualified Letter of Credit, Qualified Insurance or other equivalent credit enhancement
device, the City and Borough may contract with the entity providing such Qualified Letter of Credit
or Qualified Insurance that the City and Borough’s reimbursement obligation, if any, to such entity
shall be made from Hospital Revenues available after the payments described in Paragraphs First
through Third in Section 8 of this ordinance have been made.

The City and Borough further covenants and agrees that if a Credit Facility has been
utilized to meet the Reserve Requirement, the City and Borough will make the following deposits
into the Reserve Account.
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If the City and Borough receives notice from the issuer of a Qualified Letter of Credit that
it will not be renewed or extended, an amount sufficient to cause the value of the cash and
investments on deposit in the Reserve Account to equal the Reserve Requirement, such amount to
be paid in equal installments on not less than a semiannual basis over the remaining term of the
Qualified Letter of Credit and in any event prior to the termination or expiration of such Qualified
Letter of Credit, but no such payment will be required if the then-current Qualified Letter of Credit
is replaced by an alternate Credit Facility or if the City and Borough receives a binding
commitment from an issuer of such an alternate Credit Facility to deliver such alternate Credit
Facility on or before the date such deposit is required to be made.

If the City and Borough receives notice that (A) the rating of the issuer of the Credit Facility
by a Rating Agency has fallen below the minimum Rating Category required to establish the Credit
Facility as a Qualified Letter of Credit or Qualified Insurance, as the case may be, or (B) the issuer
of the Credit Facility has defaulted in its payment obligations thereunder, (C) the issuer of the
Credit Facility has become insolvent, or (D) the revolving feature of a Qualified Letter of Credit
allowing amounts available thereunder to be reinstated to the extent