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consideration will be given to the added complexities of dealing with the Federal government and 
the potential of the program being modified during the life of the bonds. 
 
Based on the low interest rate environment and the potential uncertainties of the BABs, current 
discussions have focused on the issuance of traditional tax-exempt bonds.  Staff will continue 
discussions with our bond counsel, financial advisor and underwriters and make the final 
determination once the interest rates for both the tax-exempt bonds and the BABs have been 
negotiated.  In instances where BABs have been issued, it has been, for the most part, in 
combination with tax-exempt interest bonds.  The tax-exempt interest rates have remained more 
favorable in the early years of the bond issues, with the BABs being more favorable in the later 
years of the issues.  All of the underwriting proposals received recommended that BABs be 
evaluated based on the potential to receive a lower net interest cost. 
 
Staff is currently planning to price the bonds sometime between October 21 and the end of the 
month.  We will be working with our financial advisor, bond counsel and underwriters to determine 
the actual pricing date.  We plan to close on the bond issues in early November. 
 
Recommendation 
Staff recommends that Ordinances 53-09 through 57-09 be passed as emergency legislation at the 
second reading/public hearing on October 19, 2009 permitting the prompt issuance and sale of the 
bonds to take advantage of the favorable interest rates.  
 
 
 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 





























CALCULATION AGENCY AGREEMENT 
 
 

 This CALCULATION AGENCY AGREEMENT (the “Agreement”) is made and entered into 
as of __________, 2010, and under the circumstances summarized in the following recitals, 
by and between The Bank of New York Mellon Trust Company, N.A., in New Albany, Ohio 
(the “Calculation Agent”), a national banking association duly organized and validly existing 
under the laws of the United States of America and qualified to exercise trust powers in the 
State of Ohio, and the City of Dublin, Ohio (the “Issuer”), a municipal corporation and 
political subdivision duly organized and validly existing under the Constitution and laws of 
the State of Ohio and its Charter, in connection with the issuance of the Issuer’s $11,690,000 
Various Purpose Improvement Bonds, Series 2009C (Limited Tax – Federally Taxable – 
Build America Bonds – Direct Payment) (the “Bonds”), dated November 18, 2009: 
 

WITNESSETH: 
 

WHEREAS, by Ordinances No. 53-09, No. 54-09 and No. 55-09, each passed by the 
City Council of the Issuer on October 19, 2009 (collectively, the “Bond Legislation”), the 
Issuer authorized the issuance and sale of the Bonds (the terms of which Bonds are more fully 
described on EXHIBIT A attached hereto and incorporated herein by reference); and 
 

WHEREAS, the Issuer and the Calculation Agent heretofore entered into a Bond 
Registrar Agreement dated November 18, 2009 (the “Bond Registrar Agreement”) pursuant to 
which the Calculation Agent has agreed to serve as Registrar and Paying Agent for the Bonds; 
and 
 

WHEREAS, by Ordinance No. ___-10 passed by the City Council of the Issuer on 
__________, 2010, the Issuer is authorized to enter into this Agreement with the Calculation 
Agent for the preparation and submittal of Internal Revenue Service Forms 8038-CP in 
connection with credit payments with respect to such Bonds payable pursuant to the American 
Recovery and Reinvestment Act of 2009;  
 

NOW, THEREFORE, in consideration of the premises and the mutual agreements 
hereinafter contained, the Issuer and the Calculation Agent agree as follows: 
 

Section 1.  Appointment and Acceptance.  The Issuer hereby appoints The Bank of 
New York Mellon Trust Company, N.A. as calculation agent for the Bonds, and the 
Calculation Agent accepts such appointment, acknowledging the duties, obligations and 
responsibilities of the Calculation Agent as set forth herein. 
 

Section 2.  Documents to be Filed with the Calculation Agent.   The Issuer shall 
provide to the Calculation Agent in connection with its appointment hereunder, (a) a copy of 
the executed Form 8038-G filed in connection with the issuance of the Bonds, (b) an 
incumbency certificate listing the officers of the Issuer authorized to act on behalf of the 
Issuer under this Agreement and (c) such other instruments, opinions and certificates as the 
Calculation Agent may reasonably request. 
 



Section 3.  Duties of the Calculation Agent.  The Calculation Agent shall act as 
calculation agent for the Bonds and in such capacity it shall: 
 

(a) not less than 45 and not more than 90 days prior to each interest payment date 
for the Bonds, perform the calculations necessary to complete a Form 8038-CP requesting 
payment of a credit equal to 35% of the interest payable on the Bonds for the period ending 
on each such interest payment date; 

 
(b) sign such Form 8038-CP as a paid preparer; 
 

a. secure the signature of an authorized officer of the Issuer on each such Form 
8038-CP; 

 
(c) file each Form 8038-CP with the Department of the Treasury at the Internal 

Revenue Service Center, Ogden, Utah 84201-0020 (unless notified by the Issuer or the 
Internal Revenue Service in writing of a change of address therefor) not less than 45 and not 
more than 90 days prior to each interest payment date for the Bonds; and 

 
(d) accept payment of the amounts due from the Department of the Treasury and 

promptly deposit such amounts in the Account established pursuant to Section 4 hereof; 
provided that the Calculation Agent shall have no liability for interest on any amounts held 
pending delivery to, or upon the written direction of, the Issuer. 
 

Section 4.  Establishment of Account.  The Issuer hereby directs the Calculation 
Agent to establish and maintain a separate account (the “Account”) therefor in its capacity as 
Calculation Agent, pursuant to the terms of this Agreement.  The Account established hereby 
shall remain the property of the Issuer.  Subaccounts may be established within the Account 
when deemed necessary or convenient by the Issuer or the Calculation Agent.  The 
Calculation Agent shall have custody of the Account, which shall be held on behalf of the 
Issuer and kept separate from the other assets of the Calculation Agent, and the money on 
deposit in the Account shall be held, invested and disbursed as directed by the Issuer pursuant 
to this Agreement. 
 

Section 5. Investments. 

(a) The Calculation Agent agrees to invest and reinvest funds in the Account as 
directed in writing by an authorized agent of the Issuer in a Permitted Investment (as defined 
below).  The Director of Finance of the Issuer and any other authorized officer of the Issuer 
shall be authorized to give the Calculation Agent investment instructions. 

(b) “Permitted Investments” shall mean: 
 

(i)  Direct obligations of, and obligations fully and unconditionally guaranteed 
as to timely payment by, the United States government and any agency, 
instrumentality, or establishment of the United States government ("Government 
Securities"); 

 

- 2 - 



(ii)  Commercial paper having, at the time of investment or contractual 
commitment to invest therein, a rating from Standard & Poor’s Ratings Group (“S&P) 
and Moody's Investors Service (“Moody’s”) of A1 and P1, respectively; 

 
(iii)  Repurchase and reverse repurchase agreements fully collateralized with 

Government Securities, including those of the Calculation Agent or any of its 
affiliates; 

 
(iv)  Investment in money market mutual funds having a rating in the highest 

investment category granted thereby from S&P or Moody's, including, without 
limitation any mutual fund for which the Calculation Agent or an affiliate of the 
Calculation Agent serves as investment manager, administrator, shareholder servicing 
agent, and/or custodian or subcustodian, notwithstanding that (i) the Calculation Agent 
or an affiliate of the Calculation Agent receives fees from funds for services rendered, 
(ii) the Calculation Agent collects fees for services rendered pursuant to this 
Agreement, which fees are separate from the fees received from such funds, and (iii) 
services performed for such funds and pursuant to this Agreement may at times 
duplicate those provided to such funds by the Calculation Agent or an affiliate of the 
Calculation Agent; and 

 
(v)  Demand deposits, including interest bearing money market accounts, time 

deposits, trust funds, trust accounts, overnight bank deposits, interest-bearing deposits, 
and certificates of deposit, including those placed by a third party pursuant to an 
agreement between the Calculation Agent and the Issuer, or bankers acceptances of 
depository institutions, including the Calculation Agent or any of its affiliates, rated in 
the AA or Aa2 long-term ratings category or higher by S&P or Moody's, respectively, 
or which are fully FDIC-insured. 

 

(c) The Issuer recognizes and agrees that the Calculation Agent will not provide 
supervision, recommendations or advice relating to either the investment of moneys held in 
the Account or the purchase, sale, retention or other disposition of any Permitted Investment.  
The Issuer shall be solely responsible for complying with the provisions of any law, rule or 
regulation concerning the investment of public funds.  Earnings on Permitted Investments 
shall be added to the Account.  The Calculation Agent shall be under no obligation to invest 
moneys in the Account other than as directed in writing by the Issuer pursuant to this 
Agreement.  Any loss or expense incurred as a result of an investment will be borne by the 
Account.  

 
(d) The Calculation Agent is hereby authorized to trade with itself and any 

affiliated entity in the purchase and sale of securities for investment, and is authorized to 
execute purchases and sales of Permitted Investments through the facilities of its own trading 
or capital markets operations or those of any affiliated entity; provided that such trades shall 
be made at fair market value.  The Calculation Agent shall send statements to the Issuer on a 
monthly basis reflecting activity in the Account for the preceding month.  Although the Issuer 
recognizes that it may obtain a broker confirmation or written statement containing 
comparable information at no additional cost, the Issuer hereby agrees that confirmations of 
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Permitted Investments are not required to be issued by the Calculation Agent for each month 
in which a monthly statement is rendered. 

 
(e) The Issuer acknowledges and agrees that the delivery of the funds held 

hereunder is subject to the sale and final settlement of Permitted Investments.  Proceeds of a 
sale of Permitted Investments will be delivered on the business day on which the appropriate 
instructions are delivered to the Calculation Agent if received prior to the deadline for same 
day sale of such Permitted Investments.  If such instructions are received after the applicable 
deadline, proceeds will be delivered on the next succeeding business day. 

 
Section 6. Disbursement of Account.  Moneys held in the Account shall be 

disbursed for the payment of debt service on the Bonds in accordance with the Bond Registrar 
Agreement; in addition, such moneys may be paid out from time to time by the Calculation 
Agent within two business days after receipt by the Calculation Agent of a written direction of 
the Issuer, properly completed and executed in substantially the form of EXHIBIT B attached 
hereto. 

 
Section 7. Compensation.  The Calculation Agent agrees to undertake the duties 

and obligations and to perform all services contemplated to be performed under this 
Agreement.  For these services, the Issuer shall pay the Calculation Agent a fee of $1,500.00 
within thirty (30) days following the date of this Agreement, and, if applicable, to reimburse 
the Calculation Agent for its out-of-pocket expenses (including, without limitation, legal and 
accounting fees and expenses) incurred at the direction of or with the prior written consent of 
the Issuer.  The Calculation Agent shall be responsible for any and all actions or suits, 
whether groundless or otherwise, and from and against any and all losses, liabilities, costs and 
expenses (including attorneys’ fees and expenses) arising out of the agency relationship 
created by this Agreement, if such losses, liabilities, costs and expenses shall have been 
finally adjudicated to have resulted from the bad faith, willful misconduct or negligence of the 
Calculation Agent.  The Issuer shall pay the Calculation Agent for any extraordinary services 
performed or extraordinary expenses incurred by the Calculation Agent in connection with its 
duties under this Agreement at the direction of or with the prior written consent of the Issuer.  
The provisions of this Section 7 shall survive the Calculation Agent’s resignation or removal, 
or the termination of this Agreement. 
 

Section 8.  Instructions From the Issuer; Advice of Counsel.  At any time the 
Calculation Agent may apply to any duly authorized representative of the Issuer for 
instructions, and shall have the right, but not the obligation, to consult with counsel of its 
choice, which shall be at the reasonable expense of the Issuer if the Issuer’s prior written 
consent has been obtained, and shall not be liable for action taken or omitted to be taken 
either in accordance with such instruction or such advice of counsel, or in accordance with 
any opinion of counsel to the Issuer addressed to the Calculation Agent. 
 

Section 9.  Concerning the Calculation Agent.  The Calculation Agent shall have 
only those duties as are specifically provided herein, which shall be deemed purely ministerial 
in nature, and shall have the right to perform any of its duties hereunder through agents, 
attorneys, custodians or nominees.  The Calculation Agent shall neither be responsible for, 
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nor chargeable with, knowledge of the terms and conditions of any other agreement, 
instrument or document in connection herewith.  The Calculation Agent shall not be 
answerable for other than its negligence, willful misconduct or bad faith.  The Calculation 
Agent shall be protected in acting upon any paper or document believed by it to be genuine 
and to have been signed by the proper person or persons and shall not be held to have notice 
of any change of authority of any person, until receipt of written notice thereof from the 
Issuer.  The Calculation Agent shall not be under any obligation to prosecute any action or 
suit in respect of the agency relationship which, in its sole judgment, may involve it in 
expense or liability.  In any action or suit the Issuer shall, as often as requested, reimburse the 
Calculation Agent for any expense or liability growing out of such action or suit by or against 
the Calculation Agent in its agency capacity; provided, however, that no such reimbursement 
shall be made for any expense or liability arising as a result of Calculation Agent’s 
negligence, bad faith or willful misconduct. 

 
The Calculation Agent shall not be responsible or liable for any failure or delay in the 

performance of its obligation under this Agreement arising out of or caused, directly or 
indirectly, by circumstances beyond its reasonable control, including, without limitation, acts 
of God; earthquakes; fire; flood; wars; terrorism; military disturbances; sabotage; epidemic; 
riots; interruptions; loss or malfunctions of utilities, computer (hardware or software) or 
communications services (not including computer or communications services solely under 
the control of the Calculation Agent); accidents; labor disputes; acts of civil or military 
authority or governmental action; it being understood that Calculation Agent shall use 
commercially reasonable efforts which are consistent with accepted practices in the banking 
industry to resume performance as soon as reasonably practicable under the circumstances. 

  
Anything in this Agreement to the contrary notwithstanding, in no event shall the 

Calculation Agent be liable for special, punitive, indirect or consequential loss or damage of 
any kind whatsoever (including but not limited to lost profits), even if the Calculation Agent 
has been advised of the likelihood of such loss or damage and regardless of the form of 
action. 
 

The Calculation Agent agrees to accept and act upon instructions or directions pursuant 
to this Agreement sent by unsecured e-mail, facsimile transmission or other similar unsecured 
electronic methods, provided, however, that the Issuer shall provide to the Calculation Agent 
an incumbency certificate listing designated persons authorized to provide such instructions, 
which incumbency certificate shall be amended whenever a person is to be added or deleted 
from the listing.  If the Issuer elects to give the Calculation Agent e-mail or facsimile 
instructions (or instructions by a similar electronic method) and the Calculation Agent in its 
discretion elects to act upon such instructions, the Calculation Agent’s understanding of such 
instructions shall be deemed controlling.  The Calculation Agent shall not be liable for any 
losses, costs or expenses arising directly or indirectly from the Calculation Agent’s reliance 
upon and compliance with such instructions notwithstanding such instructions conflict or are 
inconsistent with a subsequent written instruction.  The Issuer agrees to assume all risks 
arising out of the use of such electronic methods to submit instructions and directions to the 
Calculation Agent, including without limitation the risk of the Calculation Agent acting on 
unauthorized instructions, and the risk or interception and misuse by third parties. 
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Any banking association or corporation into which the Calculation Agent may be 

merged, converted or with which the Calculation Agent may be consolidated, or any banking 
association or corporation resulting from any merger, conversion or consolidation to which 
the Calculation Agent shall be a party, or any banking association or corporation to which all 
or substantially all of the corporate trust business of the Calculation Agent shall be 
transferred, shall succeed to all the Calculation Agent's rights, obligations and immunities 
hereunder without the execution or filing of any paper or any further act on the part of the 
parties hereto, anything herein to the contrary notwithstanding. 
 

Section 10.  Notices.  Notice from one of the parties to the other under this Agreement 
will be sufficient for the purpose if it is contained in a writing mailed by first-class mail 
postage prepaid to the Issuer at 5200 Emerald Parkway, Dublin, Ohio 43017, Attention:  
Director of Finance, and to the Calculation Agent at 6525 West Campus Oval, Suite 200, New 
Albany, Ohio 43054, Attention: Corporate Trust, or to any other address which may be 
designated from time to time by either party in writing delivered to the other party 
 

Section 11.  Destruction of Records, Instruments and Papers.  The Calculation 
Agent shall retain in its files records, instruments, and papers maintained by it in relation to its 
agency while this Agreement is in effect.  Upon the expiration or termination of this 
Agreement, the Calculation Agent shall deliver to the Issuer copies of pertinent records then 
in the Calculation Agent’s possession which are reasonably requested by the Issuer. 
 

Section 12.  Resignation or Removal of Calculation Agent.  Any time, other than on 
a day during the sixty (60) day period preceding any periodic payment date for Issuer’s 
Bonds, the Calculation Agent may resign by giving at least sixty (60) days’ prior written 
notice to Issuer; and the Calculation Agent’s agency shall be terminated and its duties shall 
cease upon expiration of such sixty (60) days or such lesser period of time as shall be 
mutually agreeable to Calculation Agent and Issuer.  At any time, following at least sixty (60) 
days’ prior notice (or such lesser period of time as shall be mutually agreeable to the 
Calculation Agent and the Issuer) the Calculation Agent may be removed from its agency by 
the Issuer.  Such removal shall become effective upon the expiration of the sixty (60) day or 
agreed lesser time period, and upon payment to the Calculation Agent of all amounts payable 
to it in connection with its agency.   
 

Section 13.  Effectiveness and Term.  This Agreement shall remain in effect and the 
agency established by the Agreement shall continue until (i) terminated by mutual agreement 
of Issuer and Calculation Agent, (ii) the resignation or removal of Calculation Agent pursuant 
to Section 12 hereof, or (iii) after all Bonds have been retired or defeased. 
 

Section 14.  Jury Trial Waiver.  To the extent permitted by law, each party hereto 
hereby agrees not to elect a trial by jury of any issue triable of right by jury, and waives any 
right to trial by jury fully to the extent that any such right shall now or hereafter exist with 
regard to this Agreement, or any claim, counterclaim or other action arising in connection 
herewith.  This waiver of right to trial by jury is given knowingly and voluntarily by each 
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party, and is intended to encompass individually each instance and each issue as to which the 
right to a trial by jury would otherwise accrue. 

 
Section 15. Conflict with Bond Registrar Agreement.  In the event of a conflict 

between the provisions of this Agreement and those of the Bond Registrar Agreement, the 
terms of the Bond Registrar Agreement shall govern. 
 

Section 16.   Governing Law.  This Agreement shall be governed by and construed 
in accordance with the laws of the State of Ohio. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(Signature Pages to Follow) 
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be signed 

by their duly authorized officers as of the date first above written. 
 

 
 THE BANK OF NEW YORK MELLON 
 TRUST COMPANY, N.A. 
 
 
 By:    
 
 Title:   
 
 
 
 CITY OF DUBLIN, OHIO 
 
 
 By:    
 
 Title:  Director of Finance  
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FISCAL OFFICER’S CERTIFICATE 
 
 As the fiscal officer of the City of Dublin, Ohio, I certify that the money required to meet 
the obligations of the Issuer during the year 2010 under the attached Calculation Agency 
Agreement has been lawfully appropriated by the City Council of the Issuer for those purposes 
and is in the treasury of the Issuer or in the process of collection to the credit of an appropriate 
fund, free from any previous encumbrances.  This Certificate is given in compliance with 
Sections 5705.41 and 5705.44 of the Ohio Revised Code. 
 
 
 
Dated:  __________, 2010   
 Director of Finance 
 City of Dublin, Ohio 
 



EXHIBIT A 
 

DESCRIPTION OF BONDS 
 
 
Title: $11,690,000 VARIOUS PURPOSE IMPROVEMENT BONDS, SERIES 2009C 

(FEDERALLY TAXABLE – BUILD AMERICA BONDS – DIRECT PAYMENT) 
 
Interest Payment Dates:   June 1 and December 1 of each year that the Bonds are 
outstanding, commencing June 1, 2010 
 
Principal Payments (and Mandatory Sinking Fund Redemption Requirements):  
December 1 in the years and amounts as follows - 
 

Principal 
Payment Date 
(December 1) 

 
 

Payment Amount 

 
 

Interest Rate 
2014 $590,000 3.000% 
2015 595,000 3.250 
2016 610,000 3.850 
2017 625,000 4.100 
2018 640,000 4.350 
2019 660,000 4.550 
2024 3,640,000 5.200 
2029 4,330,000 5.750 

 
The Bonds maturing on December 1, 2024 are subject to mandatory sinking fund 

redemption in part by lot pursuant to the terms of the mandatory sinking fund redemption 
requirements of the Bond Legislation.  That mandatory redemption is to occur on December 1 in 
the years 2020 through 2023 (with the remaining balance to be paid at stated maturity on 
December 1, 2024), at a redemption price equal to 100% of the principal amount redeemed, plus 
accrued interest to the redemption date, according to the following schedule: 
 

Principal 
Payment Date 
(December 1) Type Total 

2020 Mandatory Redemption $685,000 
2021 Mandatory Redemption 700,000 
2022 Mandatory Redemption 725,000 
2023 Mandatory Redemption 750,000 
2024 Maturity 780,000 
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A-2 

The Bonds maturing on December 1, 2029 are subject to mandatory sinking fund 
redemption in part by lot pursuant to the terms of the mandatory sinking fund redemption 
requirements of the Bond Legislation.  That mandatory redemption is to occur on December 1 in 
the years 2025 through 2028 (with the remaining balance to be paid at stated maturity on 
December 1, 2029), at a redemption price equal to 100% of the principal amount redeemed, plus 
accrued interest to the redemption date, according to the following schedule: 
 

Principal 
Payment Date 
(December 1) Type Total 

2025 Mandatory Redemption $805,000 
2026 Mandatory Redemption 835,000 
2027 Mandatory Redemption 860,000 
2028 Mandatory Redemption 900,000 
2029 Maturity 930,000 

 
 
 
 

  



EXHIBIT B 
 

DISBURSEMENT DIRECTION 
 
 
To: The Bank of New York Mellon Trust Company, N.A. 
 Attention:  Corporate Trust Department 
 

 Re: Calculation Agency Agreement dated as of _______, 2010 between the City of 
Dublin, Ohio and The Bank of New York Mellon Trust Company, N.A., as 
Calculation Agent (the “Calculation Agency Agreement”) 

 
Ladies and Gentlemen: 
 
 You are hereby authorized and directed as Calculation Agent under the above-
referenced Calculation Agency Agreement to wire $_______________ to 
______________________. 
 
 

CITY OF DUBLIN, OHIO 
 
 
 
By:   
 
Name:   
 
Title:   
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