Exhibit B

MINNESOTA PUBLIC FACILITIES AUTHORITY
BOND PURCHASE AND PROJECT LOAN AGREEMENT

This BOND PURCHASE AND PROJECT LOAN AGREEMENT (“the Agreement”), is between the Minnesota

Public Facilities Authority (the "Authority") and the City of Duluth (“Recipient”) and is dated November
oy

5, 2021. 4

The Pro;ed:copsst@ of rehabilitation of the Middle Booster Station including replacementand upgrades
to emsﬁng pumps, mQto’Ps and piping (“the Project”). The Project is further described and detailed in
the AN Department of Health's certification(s) dated April 16, 2021 and in the Recipient’s Project
af)ph;;at/lon which is mcomonated herein.

Program Funding for thg’Prqect Name Legal citations | FundingIDs Amounts
b Drinking Water State Revolvwfg Fugd ("l Doan") MS 446A.081; MPFA-DWRF-L-024-FY22 $3,857,531
\ f&an ,,,-’ A MN Rules 7380

. A > N | 02500207

rotc?r numorityproject Fmancm§ T\ . $3,857,531

4 ARTICLE 1- TERMS AND CONDITIONS

Section 1.1 Terms¢ (a1 Generai ﬁ\e ﬁhuthon‘ _yeby commits, subject to the availability of funds and
the conditions and Iegal cntatlons[he@rn set .._vg»rth to provide THREE MILLION EIGHT HUNDRED FIFTY
SEVEN THOUSAND FIVE HUNDRE[E THIRTY ONE DOLLARS (53 857 531) to the Recipient for the purpose

of financing eligible costs of the F}Toject

(b) Loan: The Loan shall be evMervced by the NetE dgserlbéd in Section 1.4 of this Agreement (the
“Note”). The final maturity datépf the Loaﬂ"\mli be August 2@ 2;042 The aggregate principal amount of
the Loan disbursedand outstandm‘gwﬂﬂ be@mnmreétand se/mgmg fees coIIectlver at the rate of 1.003%
per annum accruing from and after the date of the, Note thm,ﬂgh the date oﬁ which no principal of the
Loan remains unpaid and all accrued interest and ser\mlng fﬁesthereonh‘ave lqee‘n pald

(c) Grant(s): This subsection is intentionally left blank. / .:-”'

Section 1.2 Authority Sources of Funds. (a) The Recﬁalen’t acknoﬁwlegggs that the Autho«rty/may use the
proceeds of one or more series of the Authority’s révenueonds (the%oMs") federal caﬁ"mallzatlon
grants, proceeds of state general obligation bonds, state/apgwoprlatlons fram the Clean Watgr Eegacy
Fund, or other funds of the Authority, or a combination thereof, to fund the Agf‘eement

(b) At the written request of the Recipient, the Authority will provide information with respecfto the
funding of the Agreement, from time to time.

(c) Allocation and pledging of Loan: The Authority may, at any time, pledge the Loan asfsecurity for its
Bonds. The Authority in its sole discretion may allocate the Loan to one or more sosﬁrce)sfof funds and
may from time to time reallocate the Loan to one or more different sources of‘wnd% including one or
more different series of Bonds (whether or not that series of Bonds refunded e series of Bonds to
which the Loan was originally allocated), or may sell the Loan if permitted by the documents relating to
its Bonds.
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Section 1.3 Disbursements. (a) Delivery of Note: No funds will be disbursed by the Authority to the
Recipient until the Recipient has delivered its Note to the Authority as set forth in section 1.4.

(b) All Recipient disbursement requests will be subjectto Authority approval and will be disbursed on a
cost reimbursement basis, consistent with the budget presented in the Recipient's application. The
Authority may, fM‘thhold or disallow all or part of the amount requested if the Authority determines the
requestis nﬁt in Jeon'?pllance with this Agreement, applicable federal and state laws, regulations or rules
as then m efﬁect

(c), Phe Authority will d1§bu3rse funds pursuant to approved disbursement requests complying with the

pfovu;i’ons of this Agreement. Each disbursement request must be for eligible costs for completed work

_ onthe Project and must,fbe §ubmltted on or before the deadlines established by the Authority and on a

“_ ferm prescribed by the Authority. EBach disbursement request must include supporting invoices and
‘"Qlll‘ﬁg state ments an‘@ be/5|gned b an employee or elected official of the Recipient.

(d) 'ﬂ%‘-‘ AU*bh@ﬂ‘cy w;li reimbuige the Recnmen% for eligible Project costs incurred prior to the execution of
this Agreemment only to /t‘he extent approwged\“ in connection with the Authority’s approval of the
Recipient’s apphcatlom N \

(e) The Authorlty,wull make dlsbuvgseﬁ“maents to{ne ,Recipient within 30 days of receipt of the Recipient’s
request, unIessthaAuthorlty detelrmmgs to w}h’hold disbursementin accordance with the provisions of -
this Agreement. The Authority will endeavor to pay disbursement requests submitted by the Recipient
not later than the 15th day of the.moznth by the last day of ti&%same month.

(f) If the entire amount specified in $ection 1.1 is ﬂ/t f@lv*di;sbhr'sed by June 30, 2025 the Authority will
not make any further disbursengnts. In that gventor if flnal/ehgaible Project costs are less than the total
financing amount specified in Sech@ﬁ Ll,,t}he u@d’isbursed balance of the Loan will be applied to the
outstanding principal installments of'the Loan ong pro yata basis or as OU’(f’Wlse determined by the
Authority. The Authority will revise Exhibit A to thls\Agreement to reﬂ@ct plae heductlon in principal
amount and promptly deliver a copy to the Recipient. ; - -

Section 1.4 Security. (a) The Recipient must issue tofhe AuthOFIW |ts Ge»neral Obllgaﬁqn Revenue Note
to evidence its obligation to repay the Loan. The Aut*qority wﬂJﬁot d’fsbu{se funds to the Reuple nt under
this Agreement until the Recipient delivers to the AUtho:ﬁty the executed Note, a certlffed kopy of
resolutions or other authority by the appropriate govemgr;eg body or bodie\s @5 have authowged the
execution and performance of this Agreement and the Note in accordance with applicable law, a»nd\all
opinions, certificates and documents requested by, and in a form acceptable to, the Authorlty y

(b) The Recipient representsand agrees that the Note is a general obligation debt of the Bécnplgnt and
will be shown as such on its financial statements and be treated in all respectsas a ge,r(era/obhgatlon
debt of the Recipient. For purposes of permitting sale of the Note to the Authg fty, the Authority
represents that it is a "board, department or agency" of the State of Minnesota w“thln/the meaning of
Minnesota Statutes, Section 475.60, subdivision 2, clause {4), as amended. '

(c) The obligations of the Recipient under the Note evidence amounts payable under the Loan. Each
payment made pursuant to the Note will be deemedto be a credit against the corresponding obligation
of the Recipient under the Loan and any such payment will fulfill the Recipient’s obligation to pay that
amount hereunder.
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(d) The Recipient agrees to impose and collect rates and charges in compliance with Minnesota Statutes
and in accordance with the Recipient’s service charge system, so that sufficient gross revenues are
available, together with other sources as may be applicable, for the payment of system costs, including
operation and maintenance expensesand principal, interest and servicing fees due on any outstanding
debt payable fram those revenues. The Recipient agrees to annually review and ensure that the gross
ent for the payment of all system costs.

SectloqA 5;5Manda‘t«gajryaPayments (a) The Recipient must repay the principal amount of the Loan,
togetﬁenglth accrue {?[é\rest and servicing fees, in the amounts and on the dates set forth in Exhibit A
att“ach@d hereto (notwﬂ\h@t@ndmg the rate of disbursement of the proceeds of the Loan), subject to
an"istment as set forthim Section 1.3 or 1.6. The interest payment shown on Exhibit A is for

\mformatlonal purposes__enfy the actual lnterest payment will be the amount of interest WhICh has

e‘aranﬁﬂégs on Loan f f"‘j.:‘""' ) % t.e_-atsbursed and will not be obligated to credit any such interest
earniﬁgs_‘agam/ﬁtfanjvrequwedrrep'aymen?t @ﬁpnncnpal or payment of interest and servicing fees. Any
payme‘?ettl—ﬁnﬁcrpal ori &@ur"egrecelved by@h?é\Authonty in excess of the amounts set forth in Exhibit
Y o
A, as thenin effect,w (¢ t—a mandatory ai@nent as designated in paragraph (b), or not expressly
designated by the Ré "{;:_t}*e_ated as am@:ﬁatlonal prepayment may, in the sole discretion of the
Authority, be (i) lq’élltﬂ i the Authority and applied to a future payment due on
the Loan in a manner determlned " Autherity, (ii) treated as a prepayment of principal on the Loan,
or (iii) returned to the Recipient _ﬂ@n overpayment Other than prepayments the Authority will apply
any payments received underthe @te asfollows: first, todtie payment of any costs or expensesincurred
by the Authority in enforcing a .‘p;;ovmon of the Mt **tﬁlSﬁAgreement second, to the payment of
accrued and unpaid interest and%er,wcmg feef' e Note; aﬁd'thlrd to the payment of principal of the

Notethen due. / ‘”w

- y
(b) If the Recipient has pledgedto the repayment\f:
sum payments by a third party, such as special as\sfe. me
municipality, the Recipient will notify the Authority |mm:ed;?étely up%a/r'
Authority, in its sole discretion, may direct the Recig fto useth
constructlon costs of the Project, or to transmit the_,

'\'

Section 1.6 Optional Prepayments. (a) The Recipient may not prepay the Loan except jp’a \_.Iertten\
consent of the Authority. If the Authority has consented, then upon 45 days’ prior writted notice to the  *
Authority (or such lesser period as the Authority may accept), the Recipient may preg: ' $he Loan and

the Note, in whole or in part, on any February 20 or August 20 at a redemption pncee‘ ualto the principal
amount to be prepaid, togetherwith accrued interestand servicing feesthereontg‘"t\ 2 redemption date

and a premium equal to all fees and expenses of the Authority, if any, in connection with the
prepayment, including any fees, expenses orother costs relating to the paymentand redemption of the

Bonds as determined by the Authority.

(b) The Authority may require that the Recipient, at its sole cost and expense, deliver to the Authority
an opinion from a law firm, selected by the Authority, having a national reputation in the field of
municipal finance law whose legal opinions are generally accepted by purchasers of municipal bonds
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("Bond Counsel") to the effect that such prepayment will not cause the interest on the Note to be
included in the gross income of the recipient thereof for federal income tax purposes.

(c) The Authority will apply any amount paid by the Recipient to prepay all or a portion of the Note as
follows: first, to the payment of fees, expenses and other costs of the Authority as provided in
Subsection (a)/seeond to the payment of interest and servicing fees on the principal amount of the Note
to be prepafifi anq, third, to the principal of the Note. The principal amount of a partial prepayment will,
in the so”ie d:rscretlon ofithe Authority, (i) be applied to one or more future principal payments of the
LoaMh a manner deteﬁ[mﬁed by the Authority, or (ii) be applied to reduce each unpaid annual principal
n)s’caiiment of the Loan in the proportion that such installment bears to the total of all unpaid principal
_ -‘ins;aﬂments (i.e., the femaining principal payment schedule shall be re-amortized to provide
proportionately reduce,ﬂ principal payments in each year).

AR]'JCLI/E,z RECIPIENT RESPONSIBILITIES AND PROJECT COMPLIANCE

Sectlon 21 Recn,ment Responsibﬂltles WW'I Respect to the Project. (a) The Recipient must meet all
requlrements‘i’n the pro/ue’ct appllcatlon subm;tt\ed to the Authority as to compliance with federal and
state laws, rules and, 'fegg#atign§~ and mcIude in\any contract or subcontract related to the Project
provisions requmr;g copatractor a.nd subcontrafctori compliance with applicable state and federal laws.
The requ:rementﬁm that application are he’féby incorporated by reference.

Hi

(b) The Recipient agreesto commbnce construction and complete the Project with reasonable diligence,
regardless of the sufficiency of quans 'or grants therefopﬁ'ﬁm ’ga'e Afithority to pay eligible project costs.
(c) The Recipient will not enteﬁm’&o a sale; 1ease transferpr @”ther use agreement of any part of the
Project, or change the use of the Pi‘@ct vygltﬂhout the prior fvritten approval of the Authority if that sale,
lease, transfer, agreement or change in use wouldw v’mat‘e the covenants seﬁbrth in Article 3 or Article
4, or (ii} violate the conditions under which any capltal?gatlon, grants were‘Fur eELby the United States
Environmental Protection Agency (the “EPA”), or (iii) o‘the,fwse VIOIaEé any terrw§ or‘condltlons of this
Agreement.

(d) The Recipient must maintain adequate property msgrance coverage erthe PrOJectm thosé\amounts
and with those limits as it determinesin good faith to be rg‘aso.,p\'able orin tmmounts andwltf?those
limits as the Authority may require from time to time. The Racipient may substitfte adequate, actyarially
sound self-insurance or risk retention program(s) for property insurance coverage, so long ass sucﬁ\
program(s) are consistent with applicable laws and state and federal regulations. /

(e) The Recipient must complete the Project in accordance with all applicable federal/état@and local
statutes, rules, regulations, ordinances, reporting requirements, approvals, a.ﬁd state agency
certifications governing the design and construction of the Project, and operate ghé Project’s system in
compliance with all applicable federaland state laws and regulations and permiﬁg%qsﬁirements.

(f) The Recipient agreesto exertall reasonable efforts to investigate claims that the Recipient may have
against third parties with respect to the construction of the Project and, in appropriate circumstances,
take whateveraction, including legal action, the Recipient reasonably determines to be appropriate.

(g) Clean Water Legacy logo: This subsection is intentionally leftblank.
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Section 2.2 Construction Compliance. (a) State prevailing wages: The Recipient must comply with the
provisions of prevailing wage requirements set forth in Minnesota Statutes, Sections 177.41 to 177.44,
as then in effect.

(b) Federal prevmlmg wages: In addition to the prevailing wage requirements under Subsection (a), the
Recipient must comply with, and require that all laborers and mechanics employed by contractors and
subcontractors on. the PI’OjECt be paid wages at rates not less than those prevailing on projects of a
5|m|Iar/€hara'cter in thg Io;callty as determined by the Secretary of Labor in accordance with, the Davis-
Baca’n Agt' (40 U.S.C. se; fZGa through 276a-5), as amended.

('t), Federal American Irbn' and Steel: The Recipient will comply with the American Iron and Steel

requwe ments of the Safie Dyinking Water Act, asamended by America’s Water Infrastructure Act of 2018,

?E*ss the PrOJect |s,éran}t/ed a waWerfrém the EPA.

- ABTTCLE 3 ‘TA)( COMPLIANCE COVENANTS
The Recipient ackno/\mﬂedges ‘thaf‘ the Note |s' mtaﬁnded to bear interest that is excluded from gross
income of the owser thereof for\fedhral andxétat;e of Minnesota income tax purposes (a “Tax-exempt
Note”) and may fe f}mded by the Aut@ntﬁrorryfhe proceeds of the Authority’s Bonds that are intended
to bear interest that is excluded from gross income of the owner thereof for federal and State of
Minnesota income tax purposes (“Tax-exempt Bonds”).. -The Reaplent also acknowledges that,
regardless of the source of fundlhg, the Authority may‘ﬂfedgexthe Loan and the related Note as security
for, and as a source of, the payment of debt sergl,oe ‘on @ny or all of its Tax-exempt Bonds. In
consideration of these facts, the‘R;chplentCi)venan“ts and agréesmnth the Authority, whetheror not strict
compliance with those agreementgls required go mamtﬁm 'the Note as a Tax exempt Note or the
Authority’s Bonds as Tax-exempt Bonds, as foIIows !

(a) The Recipient will not take, or, to the extent undef'itS"‘controI pe’rmi;/tb betgken, any action that
would cause the Note not to be a Tax-exempt Note 01‘ any Authorlw Borids not to be {ax\exempt Bonds
and will not omit from taking, or cause to be taken,\anwactlon 'f‘eq;;,ﬁre,g ﬁm malntam the I\Jsote asa Tax-
exempt Note or the Authority’s Bonds as Tax- exempt*B’onds/ .

(b) The Recipient will take all actions with respect to the Nb‘té necessary to cc\J'mSIy with all inst\fug.ticms
and requests of the Authority relating to maintaining the Authority’s Bonds as Tax-exempt Bonds and
the Note as a Tax-exempt Note or compliance with the agreements set forth in this Section or,uﬁ any’Tax
Compliance Certificate (hereinafterdefined). - ;

(c) The Recipient will comply with all requirements of any certificate or agreemer_]_tff”Tg@('Compliance
Certificate”) executed and delivered by it in connection with the issuance of the Néte.,

(d) The Recipient will promptly notify the Executive Director of the Authority in wr'iting of any action or

event which adversely affects the status of the Note as a Tax-exempt Note or any of the Authority’s
Bonds as Tax-exempt Bonds.
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(e) The Recipient will not use any of the proceeds of the Loan to pay the costs of any facility used or to
be used during the term of the Loan for any private business use or to make a private loan within the
meaning of Section 141 of the Internal Revenue Code of 1986, as amended (the “Code”).

(f) The Recipientwill not repay the Loan from, or secure repayment of the Loan by, property used or to
be usedfor anf)rlvata business use or payments in respect of such property within the meaning of Section
141 of the’togle eag_cept as specifically permitted in writing by the Authority.

(g){]’!ﬁe Recipient will nd‘t‘.e_si?gablish any fund or account, otherthan a bonafide debtservice fund, securing
J e payment of the Tax:exempt Note or Tax-exempt Bonds or from which the Recipient reasonably
£ expects to pay debt semnce;on the Loan, or in any other respect create “gross proceeds,” within the
. meamng of the Code, of the Tax-exempt Note or Tax-exempt Bonds, exceptas specifically permitted in

\wrltmg by the Authta‘f“ty., in addl/tuén the. Recipient will not invest any gross proceeds in obligations or
deaos‘i’es |ssuedb‘§/ gparante by or‘insuraed by the United States or any agency or instrumentality
thereofjf and to the extentthat investme n¢Wuld cause the Tax-Exempt Note or Tax-exempt Bonds to
be “federally guaranteed" WIthm the meanmg of“Sectnon 149(b) of the Code.

(h) The Recipient vﬁ‘ll not mvestﬁny moneys,éonsrtltutmg ‘gross proceeds” of the Tax-exempt Note or
Tax-exempt Bon&g\_gxherthan inaf fam{na\ket anpis’ length transaction and at a yield, within the meaning
of the Code, in excess of the Ies&er of theyield on the Tax-exempt Note or the Tax-exempt Bonds
applicable to the Loan and will mpixy all Loan proceeds withiri'five days of the receipt thereof by the
Recipient consistent with the teni’ns of the Reuplent s&rﬁBu;ement request.

o

(i) Except as permitted under W@asuw %gulat@ns Sectldn 17'150 2, and Section 1.4(d) hereof, the
Recipient will not use Loan proce% to re”’mbwse\ltself/*forzany paymentslof project costs that the
Recipient made from other funds, if the ongmal pawnémf was made prior 703 the. earlier of the issuance
of the Authority Bonds used to fund the Loan or the éxecut;ion and dellvéry gff\ghls Agreementor if the
original payment was made from the proceeds of othet debt of the Re’cmignt N Y,

(j) Other than as provided in Section 4.1 hereof, Qf:ne allocatnafﬁ by’t%xe Authority of\ﬁqaﬂs it uses to
purchase the Loan, including different series of Tamexemﬁt @@nds m@t the sole dlscrqﬁo\a of the
Authority and that allocation is binding on the Recipient. <

(k) With respect to any gross proceeds of the Tax-exempt Bonds created by the Recipient, the Refffp:ent‘
will be liable to the Authority for any amount the Authority is required to rebate to the Umte/d'ﬁta}es as.
excessinvestmentearnings pursuant to Section 148 of the Code.

The Authority may, in its sole discretion and only upon receipt of an opinion of counse“i to ‘the Authority,
waive any of the agreements set forth in this Article 3.

ARTICLE 4 — COMPLIANCE WITH STATE BOND REQUIREMENTS

Section 4.1 State Bond Financed Property. The Recipient and the Authority acknowledge and agree that
the Recipient’s ownership interest in the Project, consisting of real property, and, if applicable, all
facilities located, or that will be constructed and located, on that real property, and all equipment that
is a part thereof, that was purchased with the proceeds of state general obligation bond proceeds
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constitutes “State Bond Financed Property”, as that term is used in Minnesota Statutes, Section 16A.695
and the “Fourth Order Amending Order of the Commissioner of Finance Relating to Use and Sale of State
Bond Financed Property” dated July 30, 2012 (the “Order”), as such may be amended, modified,
supplemented, orreplaced from time totime, and therefore the provisions contained in that statute and
orderapply to the Recipient’s ownership interest in the Project and any Use contracts relating thereto.
The ReC|p|em _._éaes that the proceeds of the Agreement must be used, and the Project must be
operated/in 3 ;magner that complies with Minnesota Statutes, Section 16A.695 and the Order. The
ie -'-'-t*mmt file the réquired state bond financed property declaration as provided in the Order and
prow""_--,a/copy ofthe flle declaratlon to the Authority, unless the filing requirement is waived in writing
bv;-'l_heCommlssmner of '.Jm'\esota Managementand Budget.
- Sty
5’ect|on 4.2 Lease or Management Gontract. The Recipient agrees that any lease or management or
ln\ﬂdar contract (eac&‘l a «Use Agre'é/meht”) it enters into with respect to property constituting all or a

paa;t o?*the Statng’ond F’nancedi[i? _ e&y rhust comply with the following requirements:

-

(a) it mustbezfor the expréﬁ qupose of car h‘é\out a governmental program established or authorized
by law and establlshe/d‘by 9 Ja,-@ctlon of the)ﬁe@plent

.-'

y
(b) It must be appjroved in wrltmg} bY f‘he («}efr%m;ssmner of Minnesota Management and Budget.

(c} It must be for a term, mclude;amy renewals that are solely at the option of the lessee or manager,
that is substantially less than th'?useful life of the prop T ""-ﬁbject to that lease or management
contract, but may allow renewaﬂ' eyond that termfﬁp. .de‘,, rmyination by the Recipient that the use

o

continues to carry out the gove&;pmental p/l;g»g'rém il ;’
- g e
(d) It must be terminable by the Recﬁpve,m |f the o&hé’xcontr»aqtmg party def;uaalts under the contract, or
if the governmental program is terminated or chang‘é@ y-
(e) It must provide for oversight by the Recipient of thfe Qperatlon of‘fhe,prope rty«{hat«us the subject of
the Use Agreement, y y o
f " e
(f) It must specifically identify the statute that prowdes the Re;iplent au{i@mty to enter uiio the Use
Agreement. \; o b b
X A %
(g) It must contain a provision stating that the Use Agreementis being entered into in order to carfy ouf‘-‘_
a governmental program and must specifically identify the governmental program. 4 &

y
Ao

Section 4.3 Sale. The Recipient must not sell any property constituting all or a part oth" ;‘5étate Bond
Financed Property unless the sale complies with the following requirements: y 4

(a) The Recipient determines by official action that the property is no longer uéab*eor needed by the
Recipient to carry out the governmental program for which it was acquired or constructed.

(b) The sale must be made as authorized by law.

(c) The sale must be for fair market value as definedin Minnesota Statutes, Section 16A.695 as then in
effect.
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(d) The Recipient obtains the prior written consent of the Commissioner of MinnesotaManagementand
Budget.

Section 4.4 Changes to Minnesota Statute 16A.695 or the Order. In the event that Minnesota Statutes
Section 16A.695¢0r the Order is amendedin a manner that reduces any requirement imposed upon the
Recipient, om’r‘the Recipient’s interest in the State Bond Financed Property is exempt from Minnesota
Statutes, ,S‘éctlon\i\GA 695 or the Order, then upon written request by the Recipient, the Authority will
enter m‘to ‘and exec dh.amendmentto this Agreementto implement that amendmentto, or exempt
theAﬁterﬁst in the Pl:(‘)jﬁe\ctff‘rom Minnesota Statutes, Section 16A.695 and the Order.

/Segtion 4.5 Waiver. ThL ‘Authority may waive the requirements of Article 4 at any time upon
'_ determlnatlon by the AUth;Drlty, and after notifying the Commissioner of Minnesota Management and

“Butlget, that the Prgjec‘t ‘has notbeemand will not be funded from the proceeds of state general
ohd\;ga‘ta:on bonds s y V 9

‘__"_‘: ! s p

4 Aa}qfﬂs DISCLOSURE

Sectlon 5.1 Informatfon for Dlsclgs\bre Documems (a) The Recipient agrees to provide to the Authority

) ': € '_plen*f lits/duties, operations and functions as may be reasonably
erebyuconsents to its inclusion in the Authority's official statement(s)
used in connection with issuance andisale or the re-marketing of its Bonds or continuing disclosure with
respect to its Bonds (collectlvely; the “Disclosure Documeﬂf/”], Wrhether or not all or a portion of the
proceeds of Bonds were or will be 1oaned to the Redﬁie/;.

(b) At the request of the Authoriw, the’ﬁec}pnenf W||| certufy and represent that the information with
respectto the Recipientin any Dlsclom,ef Bocumén;t dees nf@t gontain any unt/me statement of a material
fact or omit to state a material fact necessary to make@hé‘sta&eme nts made inlight of the circumstances
under which they were made, not misleading; providéd, however, thatlin no &; .ht\WI" the Authority
require the Recipient to make any representation /ébo;ul any uhﬁgr lnformat“o;n ik, the Disclosure
Documents or as to any Disclosure Document in its eftirety. Iffo,r/e/my r@ason the Rec«apteh:c determines
that it is not able to make that certification and l‘epngsentaﬁ@n,;it w@l ps:owde to the: Kuthorlty the
information for inclusion in the Disclosure Documénts ﬁecgssary fo\‘mthe\ Recipient tof m*ake the
certification and representation. \\__. \\'; > A

5

5
(c) If at any time during the period ending 90 days after the date the Recipient provides mformaﬁon to‘ _
Authority for inclusion in a Disclosure Document any event occurs that the Recipient belle)!es woult“:l-,\.
cause the information with respect to the Recipient in the Disclosure Document to omit aé—mtg&rlal fact
or make the statements therein misleading, the Recipient agrees to promptly notify #he Authority in
writing of that eventand provide information forinclusion in the Disclosure Documentioran amendment
thereof or a supplement thereto. At the request of the Authority, the Remplep.t Wiu ‘also provide the
certification and representation required in (b) above with respect to that information.

(d) The Recipient agrees to provide such information as may be reasonably requested by any rating
agency in connection with rating the Bonds of the Authority.

Section 5.2 Continuing Disclosure. If the Authority, in its sole discretion, determines, at any time prior
to payment of the Loan in full, (i) that the Recipient is a material "obligated person," as the term
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"obligated person" is definedin Rule 15¢2-12 promulgated by the Securities and Exchange Commission
pursuant to the Securities Exchange Act of 1934, as amended or supplemented, including any successor
regulation or statute thereto ("Rule 15¢2-12") or (ii) that an event has occurred with respect to the
Recipient or the Loan that must be disclosed under Rule 15¢2-12, or (iii} that any other action of the
Recipient has omurred which the Authority determinesin its sole discretion is material to an investorin
the Bonds, th@ Reciplent covenants that it will authorize and provide to the Authority, for inclusion in a
Dlsclosure ocumept all statements and information relating to the Recipient deemed material by the
Authqr«i‘iﬂy-_fo»r the purﬂos'éof satisfying Rule 15¢2-12 as well as Rule 10b-5 promulgated pursuant to the
Seu{ gs Exchange Act, 1of 1934, as amended or supplemented, including any successor regulation or
s«tﬁ‘ thereto ("Rule 1013%5"), including certificates and written representations of the Recipient
the requirements of Rule 15¢2-12 and Rule 10b-5. The Authority, in its sole
. l§l a resolutmn or official statement of the Authority, will determine materiality
yndser each of clause :’") and clausgdliii) Bursuant to criteria established from time to time. The Recipient
fu he?‘covenantﬁ‘t,_ aj if detes @"dt .be such a material obligated person, it will execute and deliver
a conﬁﬁumg dls@sure agren{ nt, in thatwfoﬁm as the Authority determinesto be necessary, desirable
or convenient, in its sglgz’ dis: retion, for the G’rspose of meeting the requirements of Rule 15¢2-12.
Pursuant to the term$ a J___pd m’omlons of tha?t cnntlnulng disclosure agreement, the Recipient will
thereafter prowdevﬁ/;ﬂgg' ng dlsﬁgsu"ﬁa with ref ’e;ct to all annual and event information and financial
statements relat‘n%to the Recipient rg quired bg,a continuing disclosure undertaking under Rule 15¢-12.
The Recipient further agrees that tf AAu“t‘hﬁr‘ity will have the right to disclose any information about the
Recipient or the Loan, whethera?fnot received from the Regipfent, determined by the Authority in its
sole discretion, to be materiai wu,kh respectto any of |ts%nd§ ¢4
,,.

AR,TIELE 6 —SYSTEM REPLACEMENT FUND

"‘:'e dencing satisfaction
discretion and as set fo,

y

This article is intentionally left blank _ " y y S

ARTICLE 7 - FINANCIAL RECORDS, AUII?’TS REPORTS AND‘INSPECTTONS

‘\

Section 7.1 Financial Recordkeeping. For all expehdﬂ;ures mad?e pursuant to th?s Ag;reement the
Recipient must keep financial accounts and records(in accordaﬁ ! :;wrtb génnerally accem@cf accounting
principles including invoices, contracts, receipts, voudhers aﬁdngher docqménts sufﬂcuentl;ﬁ evidence
in proper detail the nature and propriety of the expendltﬁweSyand any investrgents made w1th~proféeeds
of the Loan or other “gross proceeds” of the Note or the tax-exempt Bonds of the Authorlty USu‘eh
accounts and records must be accessible and available for a minimum of six years from the/al of
initiation of operation of the Project and for so long as the Note is outstanding for exammatlpn by
authorized representatives of the Authority, the Office of the Legislative Auditor, the Offlceao‘f ;he State
Auditor and the EPA Office of Inspector General. y

,/' ey

Section 7.2 Annual Financial Reports. (a) The Recipient must annually provide tofhe Authorlty for the
term of the Loan a copy of an independent audit of its financial statements. Aﬁau,dlt reports must be
submitted within 30 days after the completion of the audit but no later than one year after the end of
the fiscal year to be audited. The audits must be conducted in accordance with generally accepted
government auditing standards and in compliance with Subpart F {(Audit Requirements) of Title 2 U.S.
Code of Federal Regulations Part 200.
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(b) The Recipient must describe the Note as general obligation debt of the Recipient in its annual audited
financial statementsfor the term of the Loan.

Section 7.3 Annual Minority and Women Business Enterprise Report. If requested, the Recipient will
submit to the Authority, within 20 days of the end of the annual reporting period, EPA Form 5700-52A
to reporton thfe award of prime contracts or subcontracts to any certified Minority and Women Business
Enterpnse‘ﬁ\/l BE/‘WBE) firms until the Project is complete.

Seq;iﬁn 7.4 General. The R;Ecipient must submit the project reports required by the Authority on forms
psscribed by the Authority.
V. [

Section 7.5 Inspectionsl. The Recip{i,e\nt, upon reasonable request by the Authority, must allow the
“Quthority and its agedts to inspecithe Project.

; -ARnc'LE 8 -‘GDVERNMENT DATA PRACTICES

The Recipient agrees, Aﬁlth respedﬁto any data ‘Ehat it possesses regarding the Project, to comply with all
of the provisions and re;trlctlonsgon‘halned in the Minnesota Government Data Practices Act, Minnesota
Statutes, Chapte‘r\13 that exist as of thegdate of this Agreementand as such may subsequently be
amended, modified or replaced from timete'time.

[:AR'FICLE 9 - DEFAULTAND REMEDIES
Section 9.1. Events of Default. Any;of the ”ﬁﬁﬁOWim‘g'IS an evefntpf default under this Agreement:
{(a) The Recipient does not make a Loan payment wﬁen}dde,

(b) The Recipient does not comply with any other provision of this Agréen)ent or’tbe Note after written
notice from the Authority, and for a three-month périod the Reelﬁlent does not cure that default or
provide a written plan acceptable to the Authority Fﬁov;dlng foftha;tfc{uréor if the Aub&:,go@ty accepts a
plan for cure, the Recipient does not cure that defaul‘t\,wlthm’fhe time pEerd specified thereaﬁ

Section 9.2 Remedies. (a) If an event of default described inSection 9.1(a) of this Agreement occufs, the
Authority will impose an interest penalty as provided in Minn. Rules Part 7830.0296, Subpart 4. The
Authority may also exercise one or more of the following remedies: (1) withhold approvaq of any
disbursementrequest, (2) reject any pending application by the Recipient for financial assm’ancg, (3) to
the extent permitted by law, demand immediate payment of the Loan and the Note m’full and, upon
such demand, the outstanding principal amount of the Loan and Note will be |m|:n‘ed|ately due and
payable, with interest accrued thereon to the date of payment, or {4) exerusé any other remedy
available to the Authority at law or in equity, including under Minnesota Rtalgs Chapter 7380, as
amended.

(b) If an event of default described in Section 9.1(b) of this Agreement occurs, the Authority will impose
an immediate increase in the interest rate on the Loan by eliminating all interest rate discounts that
were applied in determining the interest rate under Minn. Rules Part 7380.0272. The Authority may also
exercise one or more of the following remedies: (1) withhold approval of any disbursement request, (2)
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demand repayment of any grant disbursements under this Agreement, (3) reject any pending application
by the Recipient forfinancial assistance, (4) to the extent permitted by law, demandimmediate payment
of the Loan and the Note in full and, upon such demand, the outstanding principal amount of the Loan
and Note will be immediately due and payable, with interest accrued thereon to the date of payment,
or (5) exercise any other remedy available to the Authority at law or in equity, including under Minnesota
Rules, Chaptef 7380;. as amended. If the Authority subsequently determines that the Recipient has cured
all event96f defaul; the interest rate on any unpaid Loan principal will then revert back to the original
mterest rate

X

1 ARTICLE 10 — ADMINISTRATION

V. Section 10.1 Amendménth Any amendments to this Agreement must be in writing and must be
X _-ex\'ecuted by the Rec/p‘iem;/by the safne\@ffluals who signed the Agreement, or their successors.

Sectlon ‘J:@Mrmmatmn ofﬁl.oani/The e@hgatlons of the Recipient under this Agreement (except the
obllgatlm §gtﬁ®ﬁh in Segfioh 2.1 (c), (d) aw\d (e) and Article 4 hereof) will terminate whenthe Loan is
fully paid. 3

Section 10.3 Fees/{a Pursuant t@ anesota’ﬁtatutes section 446A.04, subdivision 5(a), the Authority
may charge appllcaLlon feesand loarw@‘paymenrt servicing fees.

(b) Application fee:The appllcatloh fee is waived by the Autbaﬁ‘c’v

(c) Loan repayment servicing fées The Recipient acknpswledges that the Authority may apply up to 2
percent of any loan repayment aga servicing fee and that s;kh fee will not increase the amount of any
repayments or extend the period o‘f@pawent

Section 10.4 Notices. In addition to any notice reqtmred under apphcab&é Iaw to. be given in another
manner, any notices required hereundermust be in wrmtmgf and will bef suffﬂ‘uen”t if delivered by courier
or overnight delivery service or sent by certified mail (fetu;rn recelpt/fetwested) pog(cagé\prepald to the
address of the party to whom it is directed. That address mugst bgthe address spewified, below or a
differentaddress as may hereafterbe specified by eTthr parw by wrlttedg nbtlce to the ot’helg

In the case of the Authority: _f_ln tﬁe case of the, Reélplent
Minnesota Public Facilities Authority City of Duluth

Attention: Executive Director Attention: Mayor

1st National Bank Building 411 West First Street

332 Minnesota Street, Suite W820 Duluth, MN 55802-1102

Saint Paul, MN 55101-1378
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Recipient name: City of Duluth
Project Funding ID(s): MPFA-DWRF-L-024-Fy22

The Authority and the Recipient have caused this Agreement to be duly executed by their duly authorized
undersigned regresentatives. Statutory Cities must execute this Agreement as provided in Minnesota
Statutes, Seg .201, as amended. Home Rule Charter Cities must execute this Agreement as

d we agreetoall MINNESOTA PUBLIC FACILITIES AUTHORITY:
this Agreement.

By
Title Steve Grove, or delegate
Chair
Date Date
ENCUMBERED: Individual sighing certifies that
funds have been encumbered as required by
By ota Statute 16A.

Minnes

Title Chelsea Helmer
City Clerk

Date

Duluth Public Utilities Commission:

By
Title  Jim Benning
Director of Public Works

Date
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MN Public Facilities Authority Exhibit A Drinking Water State Revolving Fund
Loan Amortization Schedule
Duluth - dw08 MPFA-DWRF-L-024-FY22 3,857,531.00
Rate: 1.003% Middle Booster Station
Date: Tvoe of Note: : Tax Exempt
Maturity: 08/20/42 P " : General Obligation Revenue Note : final loan amount:  3,857,531.00
Date Effective Source Disbursement Repayment Interest Principal Loan Balance  Annl Debt Srv
projected  12/29/21 '_Op_ Res _________ 3,857,931.00 3,857,531.00
projected  01/26/22 1.4 Sex 2ERL i 3,857,531.00
projected  02/23/22 Ev"n’s Re: THIS SCHEDULE IS NOT TO BE USED#03 Cﬁi 3,857,531.00
projected  03/23/22 1 o gl 3,857,531.00
projected  04/27/22 E%;:L}Fl;p DETERMINE EXACT REPAYMENTS D v}!zE)SE 3,857,531.00
projected  05/25/22 1 RUNTIL THE LOAN IS FULLY DISBURSEBH'..:&; 3,857,531.00
projected  06/29/22 JOB 5 o o e e e e el 2An 1 3,857,531.00
projected  07/27/22 Op Res - 22,354.81 22,354.81 3,857,531.00
08/20/22 89,002.93 2,471.93 86,531.00  3,771,000.00 111,357.74
02720723 18,911.57 18,911.57 3,771,000.00
08/20/23 189,911.57 18,911.57 171,000.00  3,600,000.00 208,823.14
02/20/24 18,054.00 18,054.00 3,600,000.00
08/20/24 191,054.00 18,054.00 173,000.00  3,427,000.00 209,108.00
02/20/25 17,186.41 17,186.41 3,427,000.00
08/20/25 192,186.41 17,186.41 175,000.00  3,252,000.00 209,372.82
02/20/26 16,308.78 16,308.78 3,252,000.00
08/20/26 192,308.78 16,308.78 176,000.00  3,076,000.00 208,617.56
02/20/27 15,426.14 15,426.14 3,076,000.00
08/20/27 193,426.14 15,426.14 178,000.00  2,898,000.00 208,852.28
02/20/28 14,533.47 14,533.47 2,898,000.00
08/20/28 194,533.47 14,533.47 180,000.00  2,718,000.00 209,066.94
02/20/29 13,630.77 13,630.77 2,718,000.00
08/20/29 195,630.77 13,630.77 182,000.00  2,536,000.00 209,261.54
02/20/30 12,718.04 12,718.04 2,536,000.00
08/20/30 196,718.04 12,718.04 184,000.00  2,352,000.00 209,436.08
02/20/31 11,795.28 11,795.28 2,352,000.00
08/20/31 196,795.28 11,795.28 185,000.00  2,167,000.00 208,590.56
02/20/32 10,867.51 10,867.51 2,167,000.00
08/20/32 197,867.51 10,867.51 187,000.00  1,980,000.00 208,735.02
02/20/33 9,929.70 9,929.70 1,980,000.00
08/20/33 198,929.70 9,929.70 189,000.00  1,791,000.00 208,859.40
02/20/34 8,981.87 8,981.87 1,791,000.00
08/20/34 199,981.87 8,981.87 191,000.00  1,600,000.00 208,963.74
02/20/35 8,024.00 8,024.00 1,600,000.00
08/20/35 201,024.00 8,024.00 193,000.00  1,407,000.00 209,048.00
02/20/36 7,056.11 7,056.11 1,407,000.00
08/20/36 202,056.11 7,056.11 195,000.00  1,212,000.00 209,112.22
02/20/37 6,078.18 6,078.18 1,212,000.00
08/20/37 203,078.18 6,078.18 197,000.00  1,015,000.00 209,156.36
02/20/38 5,090.23 5,090.23 1,015,000.00
08/20/38 204,090.23 5,090.23 199,000.00 816,000.00 209,180.46
02/20/39 4,092.24 4,092.24 816,000.00
08/20/39 205,092.24 4,092.24 201,000.00 615,000.00 209,184.48
02/20/40 3,084.23 3,084.23 615,000.00
08/20/40 206,084.23 3,084.23 203,000.00 412,000.00 209,168.46
02/20/41 2,066.18 2,066.18 412,000.00
08/20/41 207,066.18 2,066.18 205,000.00 207,000.00 209,132.36
02/20/42 1,038.11 1,038.11 207,000.00
08/20/42 208,038.11 1,038.11 207,000.00 - 209,076.22
totals 3,857,5631.00  4,292,103.38 434,572.38  3,857,531.00 4,292,103.38
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