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PAYING AGENT AND
REGISTRAR AND TRANSFER AGENT AGREEMENT

This Agreement is entered into as of the date hereof between BANKERS TRUST
COMPANY, Des Moines, lowa (the “Agent”) and the CITY OF KNOXVILLE, IOWA (the
“Issuer”).

1. Definition of Terms-The terms “item,” “receipt,” “transfer,” “turnaround,”
“process,” “business day,” and other terms used throughout this Agreement shall be deemed to
have the meanings provided in the regulations promulgated pursuant to the Securities Exchange
Act of 1934 and the Code of lowa as amended and in effect from time to time.

2. Issuance Resolution Incorporated By Reference—The Agent agrees to act on behalf
of the Issuer pursuant to the terms of this Agreement and pursuant to the Issuer’s resolution (the
“Resolution”) authorizing and providing for the issuance of $2,715,000 General Obligation
Corporate Purpose and Refunding Bonds, Series 2016A, dated June 1, 2016 (the “Bonds™). The
Resolution and the terms thereof are hereby incorporated by reference and the provisions of this
Agreement are to be construed to be consistent with the Resolution. In the event of inconsistent
language between the Resolution and this Agreement, the terms of the Resolution shall prevail.

3. Registrar Function-The Agent shall maintain records of the identity of the owners
of the Bonds in order to carry out its function as Registrar and upon request of the Issuer shall
from time to time deliver to the lIssuer records, documents and other writings made or
accumulated in the performance of its duties as Registrar. In such capacity the Agent is
authorized at any time upon the surrender for cancellation of the Bonds to register new Bonds for
the principal amount of Bonds so cancelled and to redeliver such new Bonds.

4. Transfer Agent Function/Charges—-The Agent is hereby directed to record and
authenticate Bonds signed by or bearing the facsimile signatures of the officers of the Issuer
authorized to sign Bonds in such names and in such amounts as the Issuer may direct.

The Agent shall make transfers from time to time upon the records of the Issuer of any
outstanding Bonds and of Bonds issued in exchange therefor signed by the officers of the Issuer
upon surrender thereof for transfer properly endorsed and upon reasonable assurance that such
endorsements are genuine and effective in accordance with Section 554.8401, Code of lowa.
Signature guarantee must be provided in accordance with the prevailing standards and
procedures of the Registrar and Transfer Agent. Such standards and procedures may require
signatures to be guaranteed by certain eligible guarantor institutions that participate in a
recognized signature guarantee program.

The Issuer and the Agent may also require payment by the person requesting an exchange
or transfer of the Bonds of a service charge and a sum sufficient to cover any tax, fee or other
governmental charge that may be imposed in relation thereto, except in the case of the issuance
of a Bond for the unredeemed portion of a Bond surrendered for redemption.

Upon request for cancellation of such Bonds the Agent shall record and authenticate new
Bonds duly signed and deliver such Bonds to or upon the order of the person entitled thereto.
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5. Paying Agent Function—-The Agent is hereby authorized and shall make payments of
principal and interest to the registered owners of the Bonds as follows:

@ If payment is by check, at least three business days prior to each payment
date and if payment is by wire transfer, at least one business day prior to each payment
date, the Issuer will deposit with the Agent in such amount as is required to make such
payment.

(b) On each payment date the Agent will pay the interest and principal due
prior to the maturity date without surrender of the Bond. For final payment of principal
and interest, the Agent, upon presentation and surrender of the matured or called Bond,
will pay principal and interest to each registered owner of the Bonds as of the record date
by mailing a check or wiring funds to each such owner. In any case where the date of
maturity of interest on or principal of the Bond or the date fixed for redemption of any
Bond shall be a Saturday or Sunday or a legal holiday or a day on which banking
institutions are authorized by law to close, then payment of interest or principal may be
made on the succeeding business day with the same force and effect as if made on the
date of maturity or the day fixed for redemption. Provided, however, that payment of
principal shall be made not later than the second business day after receipt of the matured
Bond.

(©) When the Agent shall receive notice from the Issuer of its option to
redeem Bonds prior to maturity, the Agent shall select the Bonds to be redeemed and give
notice of the redemption thereof, all in accordance with the terms of the Bonds and the
Resolution.

6. Form of Records-The records of the Agent shall be in such form as to be in
compliance with standards issued from time to time by the Municipal Securities Rule Making
Board of the United States and any other securities industries standard and the requirements of
the Internal Revenue Code of 1986 and Chapter 76 of the Code of Iowa.

7. Confidentiality of Records—The Agent’s records in connection with the Bonds shall
remain confidential records entitled to protection and confidentiality pursuant to Section 22.7,
Code of lowa. The Agent agrees that its use of the records will be limited to the purposes of this
Agreement and that the Agent will make no private use or permit any private access thereto.

8. Reliance Upon Certain Certifications and Representations—The Agent may rely
conclusively and act, without further investigation, upon any list, instruction, certification,
authorization, certificate, or other instrument or paper suitably guaranteed and believed by it in
good faith and due diligence in performing its functions to be genuine and to have been signed,
countersigned, or executed by a duly authorized person or persons or upon the instruction of any
authorized officer of the Issuer or upon the advice of the Issuer’s counsel; and may register any
Bond or may refuse to register any such Bond if in good faith the Agent deems such refusal
necessary in order to avoid any liability on the part of either the Issuer or the Agent, and the
Issuer agrees to indemnify and hold harmless the Agent from and against any and all losses,
costs, claims, and liability for so relying or acting or refusing to act.
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9. Rules and Regulations Governing Registration—-The Agent shall comply at all
times with such rules, regulations and requirements as may govern the registration, transfer and
payment of registered Bond including without limitation Chapter 76 and Sections 554.8101 et
seq., Code of lowa, and standards issued from time to time by the Municipal Securities Rule
Making Board of the United States and any other securities industries standard and the
requirements of the Internal Revenue Code of 1986.

10. Signature of Officers—In case any of the officers of the Issuer whose manual or
facsimile signature appears on any Bond or other record delivered to the Agent shall cease to be
such officer prior to the registration, processing, or transfer thereof, the Agent may nevertheless
process such documents as though the person signing the same or whose facsimile signature
appears thereon had not ceased to be such officer unless written instruction of the Issuer to the
contrary is received.

11. Record Date—For purposes of determining the registered owners of the Bonds the
record date shall be deemed to be the fifteenth day of the month preceding the date on which
payment of principal, premium, if any, or interest is payable to the registered owners of the
Bonds (“Payment Date”) whether such payment is due to optional redemption, operation of a
sinking fund, or for any other reason.

12. Three Days Turnaround-The Agent agrees that it will turnaround within three
business days of receipt all items received in proper form for transfer, process or other action
pursuant to the terms of this Agreement.

13. Destruction of Cancelled Bonds—The Agent will promptly cancel and destroy all
Bonds which have been spoiled, surrendered to it for transfer, or with respect to which principal,
premium, if any, and interest owing on such Bonds has been paid, and will provide the Issuer
with a Certificate of Destruction certifying as to the destruction of such cancelled Bonds.

14. Payment of Unclaimed Amounts—In the event any payment check representing
payment of interest or principal on the Bonds is returned to the Agent or is not presented for
payment or if any Bond is not presented for payment of principal or premium at the maturity or
redemption date, if funds sufficient to pay such interest or principal shall have been made
available to the Agent for the benefit of the owner thereof, all liability of the Issuer to the owner
thereof for such interest or principal payment of such Bonds shall forthwith cease, terminate and
be completely discharged, and thereupon it shall be the duty of the Agent to hold such funds,
without liability for interest thereon, for the benefit of the owner of such Bonds who shall
thereafter be restricted exclusively to such funds for any claim of whatever nature on its part
under the Resolution or on, or with respect to, such interest or principal. The Agent’s obligation
to hold such funds shall continue until the expiration of the escheat period in accordance with
applicable laws, at which time the Agent shall surrender any remaining funds so held in
accordance with the applicable escheat laws.
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15. No Obligation to Invest-The Agent will have no obligation to invest any funds in its
possession.

16. Compensation of the Agent—The Issuer will pay the Agent reasonable compensation
for its services based upon the schedule of fees attached or such other schedule of fees as may be
agreed upon from time to time between the Agent and the Issuer. The Agent’s compensation
may include the amount of any attorney fees incurred by it under Section 17 hereof.

17. Bond Counsel-When the Agent deems it necessary or reasonable it may apply to
Bond Counsel for the Issuer or such other law firm or attorney approved by the Issuer for
instructions or advice.

18. Termination of Agreement-This Agreement may be terminated by either party by
giving the other party at least 90 days advance written notice. At termination of the Agreement,
the Agent shall deliver to the Issuer any and all records, documents or other writings made or
accumulated in the performance of its duties under this Agreement and shall refund the unearned
balance, if any, of fees paid in advance by the Issuer.

19. Examination of Records—The Issuer or its duly authorized agents may examine all
records relating to the Bonds at the principal office of the Agent at reasonable times as agreed
upon with the Agent and such records shall be subject to audit from time to time at the request of
the Issuer or the Agent. The Agent, on request, will furnish the Issuer with a list of the names,
addresses, and other information concerning the owners of the Bonds or any of them.

20. Filing of Form 1099-INT. To the extent it is determined by the Agent or Bond
Counsel for the Issuer that reports are required to be filed, the Agent agrees to comply with the
provisions of the Internal Revenue Code with respect to the filing with the Internal Revenue
Service and furnishing to recipients of interest on the Bonds copies of Form 1099-INT, or its
substitute, annually.
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21. Obligations, Rights and Privileges of the Agent-The Agent shall have, with regard
to the particular functions it performs, the same obligation to the owner or owners of the Bonds
and shall have the same rights and privileges the Issuer has in regard to those functions.

Dated as of June 1, 2016.

CITY OF KNOXVILLE, IOWA

By
Mayor
Attest:
City Clerk
BANKERS TRUST COMPANY
AGENT
By
Trust Officer
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PAYING AGENT, BOND REGISTRAR AND
TRANSFER AGENT FEE SCHEDULE

ADMINISTRATION FEE

e Book Entry Bonds $250 initial/$500 annual
o Registered/Private Placement Bonds $500 initial/$1,000 annual

*Initial Fees paid at Closing
*Annual Fees paid at Interest/Principal Dates

ADDITIONAL SERVICES

e Dissemination Agent $1,000 annual

e Placement of CDs or Sinking Funds $500 per set up/outside BTC
e Optional or Partial Redemption $300

e Mandatory Redemption $100

e Early Termination/Full Call $500

e Tax credit bond filing $500 annual

e Disbursement Agent $5,000 initial/$3,000 annual
e Disbursement Agent wires/check $10 per wire or check

e Paying Costs of Issuance $500 one-time fee

CHANGES IN FEE SCHEDULE

Bankers Trust reserves the right to renegotiate this fee schedule.

Reasonable charges will be made for additional services or reports not contemplated at the time
of execution of the Agreement or not covered specifically elsewhere in this schedule.
Extraordinary out-of-pocket expenses will be charged at cost. However, this does not include
ordinary out-of-pocket expenses such as normal postage and supplies, which are included in the

annual fees quoted above.

Effective September 1, 2015

-6-
DORSEY & WHITNEY LLP, ATTORNEYS, DES MOINES, [OWA



	DocXparanum

