MINUTES OF MEETING OF SANITARY AND
IMPROVEMENT DISTRICT NO. 278 OF
SARPY COUNTY, NEBRASKA

A meeting of the Board of Trustees of Sanitary and Improvement District No. 278 of
Sarpy County, Nebraska, was convened in open and public session at 11:00 a.m. on
December 14, 2015, at 11550 I Street, Suite 200, Omaha, Nebraska. Present were: Trustees
Paul S. McCune, Michelle Zimmerman, Susan MecCune, Stacey Holt and Jason McCune:
Absent: None. Also present was Attorney Robert J. Huck.

Notice of the meeting was given in advance thereof by publication in The Grefna Breeze,
Gretna, Nebraska, on December 9, 2015, a copy of the Proof of Publication being attached to
these minutes. Notice of this meeting was sent to the Sarpy County Clerk, Papillion, Nebraska,
not less than seven (7) days prior to the date of this meeting. Notice of this meeting was
simultaneously given to all members of the Board of Trustees, and a copy of their
Acknowledgment of Receipt of Notice is attached to these minutes. Availability of the agenda
was communicated in the published notice and in the notice to the Trustees of this meeting. All

proceedings of the Board were taken while the convened meeting was open to the attendance of
the public. :

The undersigned Clerk hereby certifies that these minutes were written and available for
public inspection within ten (10) working days after the date of said meeting.

After calling the meeting to order and completion of roll call, the Chairman publicly
stated to all in attendance that a current copy of the Nebraska Open Meetings Act was available

for review and indicated the location of such copy in the room where the meeting was being
held.

The Chairman directed the Board’s attention to Agenda Item No. 3, Ratify Approval of
Minutes of Meeting and of Special Hearing on Levy held on September 9, 2015. It was duly
moved and seconded that said minutes are approved as written and the actions of the Chairman
and Clerk in executing the minutes be, and hereby are, ratified and confirmed. Upon roll call
vote thereon, the following Trustees voted aye: Paul 5. McCune, Michelle Zimmerman, Susan

McCune, Stacey Holt and Jason McCune; voting nay thereon were the following Trustees:
None.

The Chairman directed the Board's attention to Agenda Item No. 4, Audit Documentation
for Lutz & Co., P.C. The Board discussed the management representation letter and the letter
from the Board to the District’s attorney which had been prepared by the District’s auditors and

submitted to the Chairman for signatures. Thereupon, the following resolution was duly moved
and seconded, to-wit;

BE IT RESOLVED by the Board of Trustees of Sanitary and
Improvement District No, 278 of Sarpy County, Nebraska, that the
Chairman be, and hereby is, authorized and directed to execute and
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deliver the management representation letter and letter to the
District’s attorney, prepared by the District’s auditors, regarding
the audit for the year ended June 30, 2015. Copies of said letters
are attached to these minutes for reference.

On roll call on the foregoing resolution, the following Trustees voted aye: Paul S.
McCune, Michelle Zimmerman, Susan McCune, Stacey Holt and Jason McCune; voting nay

thereon were the following Trustees: None. The Chairman then declared said resolution to be
duly carried and adopted.

The Chairman directed the Board's attention to Agenda Ttem No. 5, Approval of Kutak
Rock Engagement Letter. Attorney Huck reported that the District’s Municipal Advisor, Kuehl
Capital Corporation, desires to engage Kutak Rock as Bond Counsel for the District. The Board
reviewed the engagement letter provided by Kutak Rock LLP. After discussion, the following
resolution was duly moved and seconded, to-wit:

BE IT RESOLVED by the Board of Trustees of Sanitary and
Improvement District No. 278 of Sarpy County, Nebraska, that the
Chairman be, and hereby is, authorized and directed to execute and
deliver the engagement letter with Kutak Rock LLP to act as Bond
Counsel for the District.

BE IT FURTHER RESOLVED that a copy of said letter be
attached to these minutes for reference.

On roll call on the foregoing resolutions, the following Trustees voted aye: Paul S.
MeCune, Michelle Zimmerman, Susan McCune, Stacey Holt and Jason McCune; voting nay

thereon were the following Trustees: None, The Chairman then declared said resolution duly
carried and adopted.

The Chairman directed the Board’s attention to Agenda Item No. 6, Second Addendum to
Interlocal Cooperation Agreement between SID 278 and SID 240. Aittorney Huck reminded the
Board that SID 240 and SID 278 entered into an Interlocal Cooperation Agreement on
January 13, 2014, in which SID 240 granted SID 278 a license and right to connect its sewer
system to the system of SID 240. He further reminded the Board that SID 240 and SID 278
entered into an Addendum to Interlocal Cooperation Agreement on July 2, 2014, in which
Exhibit “A” was revised to reflect the revised plat of the SID 278 lots to be connected to the SID
240 sewer system. Attorney Huck reported that the District’s Engineers have determined that
Exhibit “A™ which was attached to said Addendum erroneously described 113 residential lots
and a 3.28 acre commercial lot that would be connected to SID 240°s sewer system. It has now
been determined that the correct number of residential lots is 133, and the commercial lot is
actually 3.42 acres. Attorney Huck reported that he has prepared a Second Addendum to
Interlocal Cooperation Agreement with a new exhibit prepared by the District’s Engineers to
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correct this issue. The District’s Engineer has been in contact with the attorney for SID 240 to

request approval of the Second Addendum and will update the Board when he has received a
response.

With respect to Agenda Item No. 7, Update on MUD Revised Billings, Attorney Huck
reported that the District’s Engineer had been in contact with Annette O’Brien at Metropolitan
Utilities District regarding Sarpy County Sewer charges that had been erroneously added on to
the MUD invoices for irrigating the park outlot. After reviewing this matter, the City of Gretna
exempted the sprinkling meter and new MUD invoices have been issued and will be presented
for payment at this meeting. No further action will be needed on this matter.

The Chairman directed the Board's attention to Agenda Item No. 8, Payment of Bills of
the District, and presented for the Board's consideration the following bills, statements and
invoices. Thereupon, the following resolutions were duly moved and seconded, to-wit:

BE IT RESOLVED by the Board of Trustees of Sanitary and
Improvement District No. 278 of Sarpy County, Nebraska that the
Chairman and the Clerk be and they hereby are authorized and
directed to execute and deliver Warrant Nos. 577 through 587, of
the District, dated the date of this meeting, to the following payees,
for the following services and in the following amounts, said
warrants to draw interest at the rate of 7% per annum: Warrant
Nos. 577 through 585, inclusive, to be payable from the General
Fund Account of the District and to be redeemed no later than
three (3) years of the date hereof, being December 14, 2018 (the
“General Fund Warrants™), and Warrant Nos. 586 and 587 to be
payable from the Construction Fund Account of the District
(interest payable on September 1 of each year) and to be redeemed
no later than five (5) years of the date hereof being December 14,
2020 (the “Construetion Fund Warrants™), subject to extension
of said maturity date by order of the District Court of Sarpy
County, Nebraska after notice is given as required by law, to-wit;

Genera] Fund
(Due December 14, 2018)

No Payee Amount Description
Sprinklers in ROW, Acct. No. 1347205762,
577 | Omaha Public Power District 80.51 8-6-15 thru 11-5-15
Sprinklers in ROW, Acct. Na.
978 | Metropolitan Utilities District 980.41 110000071573, Inv. Dated 11/16/15
Inv. No. 107018.90-22, -23 and -24,
579 | Lamp Rynearson & Associates 3,000.00 engineering services
Inv. No. 107018.90-22, -23 and -24,
580 | Lamp Rynearson & Associates | 511.31 engineering services
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Inv. No. 40442, repair Basin Qutlet
581 | National Concrete Cutting, Inc. 800.00 Structure
282 | Clean Sweep Commercial, Inc. | 280.00 inv. No. 3987, street sweeping
Croker Huck Kasher DeWitt Inv. Nos. 107593, 108168 and 108519,
583 | Anderson & Gonderinger, LLC 3,000.00 Acct. No, 488-0
Croker Huck Kasher DeWitt tnv. Nos. 107593, 108168 and 108519,
584 | Anderson & Gonderinger, LLC 1,210.04 Acct. No. 488-0
Warrant Structuring Fee, Warrant Nos. 577
585 | Kuehl Capital Corparation 248.56 thru 584, inclusive
Construction Fund
(Due December 14, 2020)
Repayment of special assessments
586 | JMF, LLC 8,319.83 attributable to water main construction
587 | Kueh! Capital Carporation 208.00 Warrant Structuring Fee, Warrant No. 586

BE IT FURTHER RESOLVED by the Board of Trustees of
Sanitary and Improvement District No. 278 of Sarpy County,
Nebraska, that the District hereby finds and determines and
covenants, warrants and agrees as follows in connection with the
issuance of the Construction Fund Warrants: (i) the improvements
being financed by the Construction Fund Warrants are for essential
governmental functions of the District and are designed to serve
members of the general public on an equal basis; (ii) all said
improvements have from the time of their first acquisition and
construction been owned, are owned and are to be owned by the
District or another political subdivision; (iii) to the extent special
assessments have been or are to be levied for any of said
improvements, such special assessments have been or are to be
levied under Nebraska law as a matter of general application to all
property specially benefited by said improvements in the District;
(iv) the development of the land in the District is for residential or
commercial use and the development of the land in the District for
sale and occupation by the general public has proceeded and is
proceeding with reasonable speed; (v) other than any incidental use
of said improvements by a developer during the initial period of
development of said improvements, there have been, are and will
be no persons with rights to use such improvements other than as
members of the general public; (vi) none of the proceeds of said
Construction Fund Warrants have been or will be loaned to any
private person or entity; and (vii) and the District does not
reasonably expect to sell or otherwise dispose of said
improvements, in whole or in part, prior to the last maturity of the
Construction Fund Warrants,
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BE IT FURTHER RESOLVED by the Board of Trustees of
Sanitary and Improvement District No. 278 of Sarpy County,
Nebraska that the District hereby covenants and agrees as follows
in connection with the issuance of the Construction Fund
Warrants: (i} it will comply with all applicable provisions of the
Code, including Sections 103 and 141 through 150, necessary to
maintain the exclusion from gross income for federal income tax
purposes of the interest on the Construction Fund Warrants and (ii)
it will not use or permit the use of any proceeds of the
Construction Fund Warrants or any other funds of the District nor
take or permit any other action, or fail to take any action, if any
such action or failure to take action would adversely affect the
exclusion from gross income of the interest on the Construction
Fund Warrants. In addition, the District will adopt such other
resolutions and take such other actions as may be necessary to
comply with the Code and with all other applicable future laws,
regulations, published rulings and judicial decisions, in order to
ensure that the interest on the Construction Fund Warrants will
remain excluded from federal gross income, to the extent any such
actions can be taken by the District.

The District covenants and agrees that (i) it will comply with all
requirements of Section 148 of the Code to the extent applicable to
the Construction Fund Warrants, (ii) it will use the proceeds of the
Construction Fund Warrants as soon as practicable and with all
reasonable dispatch for the purposes for which the Construction
Fund Warrants are issued, and (iii) it will not invest or directly or
indirectly use or permit the use of any proceeds of the Construction
Fund Warrants or any other funds of the District in any manner, or
take or omit to take any action, that would cause the Construction
Fund Warrants to be “arbitrage bonds” within the meaning of
Section 148(a) of the Code.

The District covenants and agrees that it will pay or provide for the
payment from time to time of all amounts required to be rebated to
the United States pursuant to Section 148(f) of the Code and any
Regulations applicable to the Construction Fund Warrants from
time to time. This covenant shall survive payment in full of the
Construction Fund Warrants. The District specifically covenants
to pay or cause to be paid to the United States, the required
amounts of rebatable arbitrage at the times and in the amounts as
determined by reference to the Code and the Regulations.
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Pursuant to the “small issuer exception” set forth below, the
District does not believe the Construction Fund Warrants will be
subject to rebate.

The District covenants and agrees that (to the extent within its
power or direction) it will not use any portion of the proceeds of
the Construction Fund Warrants, including any investment income
earned on such proceeds, directly or indirectly, in a manmner that
would cause any Construction Fund Warrant to be a “private
activity bond”,

The District makes the following representations in connection
with the exception for small governmental units from the arbifrage
rebate requirements under Section 148(f)(4)(D) of the Code:

(1) the District is a governmental unit under
Nebraska law with general taxing powers;

(ii) none of the Construction Fund Warrants is a
private activity bond as defined in Section 141 of the Code;

(iii)  ninety-five percent or more of the net
proceeds of the Construction Fund Warrants are to be used
for local governmental activities of the District;

(iv)  the aggregate face amount of all tax-exempt
obligations (other than “private activity bonds,” but
including any tax-exempt lease-purchase agreements) to be
issued by the District during the current calendar year is not
reasonably expected to exceed $5,000,000; and

(v)  the District (including all subordinate
entities thereof) will not issue in excess of $5,000,000 of
tax-exempt indebtedness (other than “private activity
bonds” and certain refunding bonds, but including any tax-
exempt lease-purchase agreements) during the current
calendar year without first obtaining an opinion of
nationally recognized counsel in the area of municipal
finance that the excludability of the interest on the
Construction Fund Warrants from gross income for federal
tax purposes will not be adversely affected thereby.

BE IT FURTHER RESOLVED by the Board of Trustees of
Sanitary and Improvement District No. 278 of Sarpy County,
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Nebraska that the District hereby designates the Construction Fund
Warrants as its “qualified tax exempt obligations” under Section
265(b)(3)}B)(iXIID) of the Code.

BE IT FURTHER RESOLVED by the Board of Trustees of
Sanitary and Improvement District No. 278 of Sarpy County,
Nebraska that this and the preceding Resolutions are hereby
adopted as the Certificate with Respect to Arbitrage of the District
pertaining to the Construction Fund Warrants and the District
hereby further certifies, as of the date of the registration of the
Construction Fund Warrants with Sarpy County, Nebraska as
follows:

L. The District reasonably anticipates that a portion of
' the monies in its Bond Fund will be expended for
payment of principal of and interest on its bonds
and/or construction fund warrants of the District
within 12 months after receipt of such monies. The
District hereby establishes a reserve fund within its
Bond Fund in connection with the issuance of the
Construction Fund Warrants in the amount equal to
the least of (i) 10% of the stated principal amount of
the Construction Fund Warrants, (ii) the maximum
annual debt service due on the Construction Fund
Warrants during any fiscal year, or (iii) 125% of the
average annual debt service for the Construction
Fund Warrants over the term of such warrants. That
amount that is currently held in the Disirict’s Bond
Fund which exceeds the amount to be expended for
payment of principal and interest on the bonds
and/or construction fund warrants of the District
within 12 months after receipt of such monies, plus
that amount arrived at pursuant to the immediately
preceding sentence, will not be invested in any
securities or any other investment obligations which
bear a yield, as computed in accordance with the
actuarial method, in excess of the yield on the
- Construction Fund Warrants.

2. To the best of their knowledge, information, and
belief, the above expectations are reasonable.
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3. The District has not been notified of any listing of it
by the Internal Revenue Service as an issuer that
may not certify its debt.

4. This Certificate is being passed, executed and
delivered pursuant to Section 1.148-2 (b) (2) of the
Income Tax Regulations under the Code (the
“Regulations™).

BE IT FURTHER RESOLVED by the Board of Trustees of
Sanitary and Improvement District No. 278 of Sarpy County,
Nebraska that the District hereby authorizes and directs the
Chairman or Clerk to file or cause to be filed, when due, an
information reporting form pursuant to Section 149(e) of the
Internal Revenue Code of 1986, as amended (the “Code™),
pertaining to the Construction Fund Warrants and. the General
Fund Warrants;

No opinion of nationally recognized counsel in the area of
municipal finance has been delivered with respect to the treatment
of interest on the General Fund Warrants.

On roll call on the foregoing resolutions, the following Trustees voted aye: Paul S.
MecCune, Michelle Zimmerman, Susan McCune, Stacey Holt and Jason McCune; voting nay
thereon were the following Trustees: None. The Chairman then declared said resolutions to be
duly carried and adopted.

With respect to Miscellaneous Matters, the following transpired:

a.

Attorney Huck presented the SID Statement which had been prepared in his office
and which is required to be filed with the Register of Deeds by December 31 of each

year. The Clerk signed the statement, and Mr. Huck stated that he will arrange to
have it filed.

Attorney Huck reported that a refund was received from MUD for a refund of a
pioneer connection charge to water main installed on Highway 370, 173" to 174",
WCP 100057000400. This refund of $55,831.13 was deposited into the construction

fund account of SID 278, as evidenced by the receipt attached to these minutes for
reference.
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There being no further business, a motion for adjournment

duly moved, seconded
and unanimously carried.

L —
Paul §. McCune, Chairman and

Michelle Zimmerman, Clerk and Trustee
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