RESOLUTION NO. 587

A RESOLUTION OF THE CITY OF PRINEVILLE, CROOK
COUNTY, OREGON, AUTHORIZING THE ISSUANCE
AND SALE OF LIMITED TAX AND ASSESSMENT BOND
ANTICIPATION NOTES, IN AN AMOUNT NOT TO
EXCEED $1,500,000 TO PROVIDE INTERIM FINANCING
FOR THE NORTHRIDGE I & II LOCAL IMPROVEMENT
DISTRICT.

THE CITY OF PRINEVILLE, CROOK COUNTY, OREGON (THE "CITY")
FINDS AS FOLLOWS:

A, There is a need for a flexible method of pbtaining finanecing upon short
notice to provide mterim financing for the Northridge I & 1I Local Improvement District,
consisting of utility and street construction and improvements (the "Project”) and that it is in the
best mterest of the City to obtain such financing pursuant to ORS 223.235 (the "Act").

B. The City does not have sufficient funds available to provide interim
financing for the construction of the Project.

C. It is in the best interest of the City to i1ssue notes in an aggregate principal
amount of not to exceed $1,500,000 for the purpose of defraying the cost or part of the costs and
expenses incurred by the City.

D. The City Manager or other designee of the Manager (the "City Manager")
should be authonzed to negotiate the sale of the notes to achieve the best terms available to the

City.

NOW, THEREFORE, BE IT RESOLVED by the City Council of City of
Primeville, a municipal corporation of the State of Oregon, as follows:

Section 1. Notes Authorized. The City Council authorizes the issuance of
Limited Tax and Assessment Bond Anticipation Notes, Series 2001 {the "Notes"), in an
aggregate principal amount of not to exceed One Million Five Hundred Thousand Dollars
{$1,500,000) pursuant to the Act, for the purpose of interim funding of the Northridge I & 11
Local Improvement District, consisting of utility and street construction and improvements, and
the costs of issuing the Notes. The Notes shall be dated, contain provisions for early redemption,
contain provisions for sale at a discount, all as specified by the City Manager, shall mature not
later than the date fixed by the City Manager and shall bear interest payable at maturity at a rate
which shall not exceed a net effective rate of seven percent (7%) per annum. The Notes shall be
i denominations as specified in consultation with the purchaser of the Notes.

Section 2. Security. The City covenants to levy a direct ad valorem tax, within
the limitations imposed by Sections 11 and 11b, Article XI of the Oregon Constitution, In
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amounts sufficient, with funds available in the Debt Service Fund, to pay principal and interest
on the Notes.

Section 3. Debt Service Fund. The City Manager is directed to establish a short
term debt service fund (the "Debt Service Fund"), to which shall be deposited all proceeds from
the collection of unbonded assessments. the proceeds of permanent financing, the foreclosure of
improvement liens for unbonded assessments realized from the Project with respect to which
such Notes are issued, and unexpended Note proceeds. The Debt Service Fund is pledged to
payment of the Notes and debt service shall not be transferred, borrowed, diverted or used for
any other purpose.

Section 4. Note Purchase Agreement. The City Manager is hereby authorized
to negotiate the terms of a note purchase agreement and select an underwriter. The terms of the
note purchase agreement shall be binding upon execution by the City Manager. The City
Manager shall report the terms of the note purchase agreement to the City Council.

Section 5. Form of Notes. The Notes shall be in a form as negotiated by the
City Manager.

Section 6. Execution. The Notes shall be executed on behalf of the City with the
manual or facsimile signature of the City Manager.

Section 7. Note Book-Entry-Only System.

A. The Notes shall be initially issued as a book-entry-only security issue with
no Notes being made available to the Noteowners unless the Notes are 1ssued to a purchaser not
offering for retail sale. Ownership of the Notes shall be recorded through entries on the books of
banks and broker-dealer participants and correspondents that are related to entries on The
Deposttory Trust Company book-entry-only system. The Notes shall be initially issued in the
form of a separate singie fully registered typewritten Note for each maturity of the Notes (the
"Global Notes"). Each Global Note shall be registered in the name of Cede & Co. as nominee
(the "Nominee") of The Depository Trust Company ("DTC") (DTC and any other qualified
securities depository designated by the City as a successor to DTC, collectively the
"Depository") as the "Registered Owner," and such Global Notes shall be lodged with the
Deposttory until early redemption or maturity of the Note issue. The Paying Agent shall remit
payment for the maturing principal and interest on the Notes to the Registered Owner for
distribution by the Nominee for the benefit of the owners (the "Beneficial Owner” or "Record
Owner") by recorded entry on the books of the Depository participants and correspondents.
While the Notes are in book-entry-only form, the Notes will be available in denominations of
$5,000 or any integral multiple thereof.

B. In the event:

(0 the Depository determines not to continue fo act as securities
depository for the Notes, or
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(2) the City determines that the Depository shall no longer so act,

then the City will discontinue the book-entry-only system with the Depository. If the City fails
to designate another qualified securities depository to replace the Depository or elects to
discontinue use of a book-entry-only system. the Notes shall no longer be a book-entry-only
issue but shall be registered in the registration books maintained by the Note Registrar in the
name of the Owner as appearing on the Note Register and thereafier in the name or names of the
Noteowners of the Notes transferring or exchanging Notes.

C. With respect to Notes registered in the registration books maintained by
the Note Registrar in the name of the Nominee of the Depository, the City and the Note Registrar
shall have no responsibility or obligation to any participant or correspondent of the Depository or
to any Registered Owner on behalf of which such participants or correspondents act as agent for
the Owner with respect to:

(1) the accuracy of the records of the Depository. the Nominee or any
participant or correspondent with respect to any ownership interest in-the Notes;

(2) the delivery to any participant or correspondent or any other
person, other than an Owner as shown in the registration books maintained by the Note
Registrar, of any notice with respect to the Notes, including any notice of prepayment;

(3) the selection by the Depository of the beneficial interest in Notes to
be redeemed prior to maturity; or

(4)  the payment to any participant, correspondent, or any other person
other than the Owner of the Notes as shown in the registration books maintained by the
Note Regstrar, of any amount with respect to principal or interest on the Notes.

b. Notwithstanding the book-entry-only system, the City may treat and
consider the Beneficial Owner in whose name each Note is registered in the registration books
maintained by the Note Registrar as the Owner and absolute owner of such Note for the purpose
of payment of principal and interest with respect to such Note, or for the purpose of giving
notices of redemption and other matters with respect to such Note, or for the purpose of
registering transfers with respect to such Note, or for all other purposes whatsoever. The City
shall pay or cause to be paid all principal and interest on the Notes only to or upon the order of
the Registered Owner, as shown in the registration books maintained by the Note Registrar, or
their respective attorneys duly authorized m writing, and all such payments shall be valid and
effective to fully satisfy and discharge the City's obligation with respect to payment thereof to the
extent of the sum or sums so pard.

E. Upon delivery by the Depository to the City and to the Owner of written
notice to the effect that the Depository has determined to substitute a new nominee n place of
the Nominee, then the word "Nominee" in this Resolution shall refer to such new nomunee of the
Depository, and upon receipt of such notice, the City shall promptly deliver a copy thereof to the
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Note Registrar. The Depository shall tender the Notes it holds to the Note Registrar for
reregistration.

Section 8. Authentication, Registration and Transfer.

A, Registration and transfer of the Notes while they are in book entry form
shall be in accordance with the Letter of Representations which the Depository requires. The
other provisions of this Section apply onty if the Notes cease to be book-entry-only.

(1) No Note shall be entitled to any right or benefit under this
Resolution (the "Resolution™) unless it shall have been authenticated by an authorized
Officer of the City's paying agent and registrar (the "Registrar"). The Registrar shall
authenticate all Notes to be delivered at closing of this series of Note, and shall
additionally authenticate all Notes properly surrendered for exchange or transfer pursuant
to this Resolution.

(2) All Notes shall be in registered form. The City Manager or
designee will appoint a bank in the City of Prineville, Oregon to serve as Registrar for the
Notes. A successor Registrar may be appointed for the Notes by the City Manager or
designee. The Registrar shall provide notice to the Noteowners of any change in the
Registrar not later than the Note payment date following the change in Registrar.

(3) The ownership of all Notes shall be entered in the Note register
maintamed by the Registrar, and the City and the Registrar may treat the person listed as
owner in the Note register as the owner of the Note for all purposes.

{4) The Registrar shall mail the interest payment on the Maturity Date
(or the next business day if the interest payment date is not a business day) to the name
and address of the Noteowner as they appear on the Note register as of the 15th day of the
month preceding an interest payment date (the "Record Date"). If payment is so mailed,
neither the City nor the Registrar shall have any further Hability to any party for such
payment.

(3)  Notes may be exchanged for an equal principal amount of Notes of
the same maturity which are in different denominations, and Notes may be transferred to
other owners if the Noteowner submits the following to the Registrar:

(a) written instructions for exchange or transfer satisfactory to
the Registrar, signed by the Noteowner or their attorney in fact and guaranteed or
witnessed in a manner satisfactory to the Registrar; and

(b)  the Notes to be exchanged or transferred.

(6) The Registrar shall not be required to exchange or transfer any
Notes submitted to it during any period beginning with a Record Date and ending on the
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next following payment date; however, such Notes shall be exchanged or transferred
promptly following that payment date.

(7)  The Registrar shall note the date of authentication on each Note.
The date of authentication shall be the date on which the Noteowner's name is listed on
the Note register.

(8) For purposes of this section, Notes shall be considered submitted
to the Registrar on the date the Registrar actually receives the materials described in
Section 8.A.(5).

9 The City Manager or designee may aiter these provisions regarding
registration and transfer by mailing notification of the altered provisions to all
Noteowners. The altered provisions shall take effect on the date stated in the notice,
which shall not be earlier than 45 days after notice is mailed.

The covenants contained in this Section and any covenants in the closing
documents for the Notes shall constitute contracts with the owners of the Notes, and shall be
enforceable by them.

Section 9. Optional Redemption. The City reserves the right to redeem all or
any portion of the Notes as provided in the note purchase agreement.

Section 10. Rebate Exemption. The City has general taxing powers. No
portion of the Note proceeds will be used to finance property which is used in the trade or
business of nongovernments, or is loaned to nongovernments. The Notes are not a "private
acuvity bond" within the meaning of Section 141 of the Code. At least ninety-five percent of the
net proceeds of the Notes will be used for financing the Project. The City (and all subordinate
entities thereof, if any) does not reasonably expect to issue tax-exempt obligations in calendar
year 2001 which have an aggregate face amount of more than $5.000,000. Accordingly, under
Section 148(£)(4)(c) of the Code, no rebate to the United States is required to be paid in
connection with the Notes.

Section 11. Bank Qualified. The City (and all subordinate entities, if any)
reasonably anticipates that it will not issue more than $10,000,000 of tax-exempt obligations
during the current calendar year. The City does designate the Notes as "qualified tax-exempt
obligations" pursuant to Section 265(b)(3) of the Internal Revenue Code of 1986, as amended
{the "Code").

Section 12. Tax-Exempt Status. The City covenants not to take any action or
omit any action if the taking or omission would cause interest paid on the Notes to be includable
in gross income of the Noteowners for federal income tax purposes {except for certain taxes on
corporations). The City may not permit more than five percent (5%) of the Project to be used for
any private business use. The City Manager may enter into covenants on behalf of the City to
protect the tax-exempt status of the Notes.
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Section 13. Reimbursement Auathority. The proceeds of the Notes may be
applied. pursuant to Section 1.150-2 of the federal Income Tax Regulations, to reimburse the
City for expenditures for the facilities and issuance costs described in this resolution, that are
made prior to the date of delivery of the Notes.

Section 14. Experts. Mcdonald Investments, Inc. is hereby retained as financial
advisor and potential purchaser of the Notes; First Security Bank, National Association or its
successor, as Paying Agent; and, Preston Gates & Ellis LLP as Special Note Counsel.

Section 13. Authority of City Manager. The City Manager is hereby
authorized to enter into any agreements and to execute any documents or certificates which may
be required to issue, sell and deliver the Notes in accordance with this Resolution.

The foregoing Resolution is adopted this 27th day of March, 2001.

City of Prineville
Crook County, Oregon

Mayor /

Attest:

2777

Rec‘ordg\.ff d U :
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DRAFT
Form of Note
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United States of America
State of Oregon
City of Prineville
Crook County, Oregon
Limited Tax and Assessment Bond Anticipation Note
Series 2001
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Note Date:

Interest Rate: %

Maturity Date:

CUSIP Number: -

Registered Owner: -——-Cede & Co.----

Principai Amount:  « Dollarg-----

i

R

The City of Prineville, in Crook County, Oregon (the "City™), acknowledges itself indebted and
hereby promises to pay to the registered owner hereof, or registered assigns, the above principat amount hereof, pius
Interest accrued thereon at the interest rate stated above, upon presentation and surrender hereof on the above
maturity date. Principal and nterest payments shall be recerved by Cede & Co., as nominee of The Depository
Trust Company, or its registered assigns, on each payment date. Such payments shall be made payabie to the order
of "Cede & Co."

T,

This note 1s one of a series of the City's Limited Tax and Assessment Bond Anticipation Notes,
Series 2001 (the "Notes") of fike tenor and effect issued in an aggregate original principal amount of One Million
Five Hundred Thousand Dollars ($1,500,000). The Notes are issued pursuant to ORS 287.502 to 287.513, as
amended, and Resolution No. ____ of the City, dated March 27, 2001 (the "Resolution™), which authorize the City
to borrow funds for interim financing of construction of public improvements. The Resolution requires all moneys
recerved by the City from its collection of unbonded assessments, the proceeds of permanent financing, and the
foreciosure of improvement liens for unbonded assessments, all as realized from the assessments levied for
improvements with respect to which such notes are tssued, and any unexpended note proceeds to be applied to the
payment of the Notes. None of such moneys may be transferred, borrowed, diverted or used for any other purpose.
The Notes are limited tax general obligations which are payable from taxes which may be levied by the City withm
the iimitations of Arucle X1, Section 11 and Armicle X1, Secticn 11b of the Oregon Constitution and from the Debt
Service Fund established in the Resolution.

-,
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The Notes are subject to redemption prior to maturity on and on the
first business day of each month thereafter upon thirty days notice or as otherwise required by the Depository Trust
Company.

T ey

The Notes are initially issued as a book-entry-only security issue with no certificates provided to
the Noteowners. Records of Note ownership will be maintamned by the Registrar and The Deposttory Trust
Company and its participants.

Should the book-entry-only security system be discontinued, the Notes shall be issued in the form
of registered Notes without coupons i denominations of $5.000 or any integrai multiple thereof. Such Notes may
be exchanged for Notes of the same aggregate pnncipal amount, but different authorized denominations, as
provided in the Note Resolution.

T T L

Any transfer of this Note must be registered, as provided in the Note Resolution, upon the note
register kept for that purpose by the Registrar. Upon registration, a new registered Note or Notes, of the same series
and matunity and in the same aggregate principal amount, shall be issued to the transferee as provided n the Note
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Page 1 - Exhibit A to Resolution (Form of Note)




e v mmpemmmemesgrep

Resolution. The Registrar and the Issuer may treat the person m whose name this Note 15 registered as its absolute
owner for all purposes, as provided in the Note Resolution,

The Noteowner may exchange or transfer this Note only by surrendering it, together with a
written instrument of exchange or transfer which is satisfactory to the Registrar and duly executed by the registered
owner or their duly authorized attorney, 1n the manner and subject to the conditions set forth in the Note Resolution.

Unless this certificate is presented by an authorized representative of The Depository Trust
Company to the issuer or its agent for registration of transfer, exchange or payment, and any certificate
issued is registered in the name of Cede & Co. or such other name as requested by an authorized
representative of The Depository Trust Company and any payment is made to Cede & Co., ANY
TRANSFER, PLEDGE OR OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL since the registered owner hereof, Cede & Co., has an interest herein.

FAL T UL L i L oA O Al

It 1s hereby certified that all acts, conditions and things required to be done precedent to and in the :

1ssuance of this note have been property done, and that this note 1s a legally binding special obligation of the Ciry. i

i

IN WITNESS WHEREOQF, the City Council of the City of Prineville, in Crook County, Oregon 1

has caused this note to be executed by the facsimile signature of its Mayor as of this day of E
2001.

City of Prinevilie, Crook County, Oregon

NGRS T gt

AR

Mayor
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This Note shall not be valid unless properly authenticated by the Registrar in the space indicated
below.

Datea: , 2001.

Certificate of Authentication
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This 15 one of the City's Limited Tax and Assessment Bond Anticipation Notes, Senes 2001
described in the Resolution mentioned above,
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. as Registrar
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Authornized Officer

iz

Assignment

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
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{Please msert social secunity or other identifying number of assignee)

. N 5
SRS e Tt

this note and does hereby irrevocably constitute and appomt £

as attorney to transfer this note on the books kept for registration thereof with i

the full power of substitution n the premises. I
:

:3

Dated:

AT

(Signature of registered owner)

NOTICE: The signature to this assignment must correspond with the name of the registered
OwnEr as 1t appears upon the face of this note m every particular, without alteration or enlargement or any change
whatever,

i ot o

misfocvei iy

Signature Guaranteed:

(Bank, Trust Company or Brokerage Firmm)

LA LEd

Authorized Officer

The following abbreviations, when used in the inscription on the face of this note, shall be
construed as though they were written out 1n full according to applicabie laws or reguiations.
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TEN COM -- tenants i common
TEN ENT - as tenants by the entireties
JT TEN -- as jomnt tenants with right of survivorship and not as tenants m common
OREGON CUSTODIANS use the following:

CUST UL OREG MIN
as custodians for {name of mmor)
OR UNIF TRANS MIN ACT -- under the Oregon Uniform Transfer to Minors Act
Additional abbreviations may also be used though not in the list above.
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