Corbett School
District No. 39

Multnomah County, Oregon

Term Sheet for General
Obligation Bond, Series 2021

Term Sheet Circulated: March 9, 2021
Bids Due: 3:00 p.m. PT on March 29, 2021
Closing: April 15, 2021

The attached document is being sent to you as a prospective purchaser in connection with a private placement identified
by Piper Sandler & Co. Piper Sandler & Co. has not independently verified the information contained herein or otherwise
made any further investigation of the bonds, the credit of the borrower and any obligor, the collateral and the bond terms.
Neither Piper Sandler & Co. nor any of its affiliates, partners, officers, agents, employees or representatives makes any
representation or warranty, express or implied, as to the accuracy or completeness of such information. See last page for
additional disclaimers. Purchasers will be expected to complete their own due diligence if selected.
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Corbett School District No. 39
Multnomah County, Oregon

General Obligation Bond, Series 2021

PROPOSED TERM SHEET

Issuer

Issuer Description

Issue
Amount
Closing Date

Purpose

Authority

Corbett School District No. 39 (the “District”)

The District is a school district located in Multnomah County, Oregon, 30
miles east of Portland in the scenic Columbia River Gorge and adjacent to
Interstate 84. The District currently encompasses roughly 134 square miles
and serves approximately 1,100 students. The District is recognized as one of
the highest performing districts in Oregon and enjoys high demand for
enrollment from non-resident students who wish to attend the school in the
District. Approximately 45% of the District’s enrollment is made up of non-
resident students; given such strong out of district demand, the District has
limited lottery slots.

Due to the termination in FY 2019-20 of Oregon’s statute allowing for ‘open’
enrollment, the District converted to a Charter District, beginning with the
2020-21 school year. This conversion is largely a name change as all aspects
of governance, leadership, and operations will remain the same. The
conversion allows the District to accept out of district students from other
districts without needing a release from the student’s home district.

General Obligation Bond, Series 2021 (the “Bond”)
$4,000,000 (preliminary and subject to change)
April 15, 2021 (estimated)

Finance capital costs approved at the November 3, 2020 election, including,
improvements to District facilities; furnishings and equipment; and
refinancing the District’'s outstanding Full Faith and Credit Financing
Agreement, Series 2020 (the “Project”). The District has also been awarded a
$4,000,000 matching grant through the Oregon School Capital Improvement
Matching (“OSCIM”) Program. The grant agreement will be executed after the
District’s Bond is closed and the District will submit periodic disbursement
requests to obtain funds to pay or reimburse Project costs.

Measure 26-220 passed by the majority of the District’s voters at the
November 3, 2020 election. Final election results are as follows:

Number of Votes Percentage of Total Votes
Yes 1,440 56.10%
No 1,127 43.90%

Source: Multnomah County Elections Division, November 23, 2020.

Resolution No. 12.85.20 adopted by the Board of Directors of the District on
December 16, 2020.

Oregon Constitution and Oregon Revised Statutes Chapters 287A and 328.
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Principal Payments
Interest Payments
Interest Rate Basis
Structure

Redemption

Source of Security

Oregon School Bond Guaranty

Tax Status

Bank Qualification

Annually on June 15 in years 2022 through and including 2031
Semiannually on June 15 and December 15, beginning December 15, 2021
30/360 days

See attached amortization schedule

The District desires the most flexible prepayment option possible, but will
consider bids with no prepayment option if determined to be the most
economically beneficial to the issuer.

The Bond will be a general obligation of the District. The District will pledge
its full faith and credit and taxing power to pay the Bond. The District will
covenant to levy annually, as necessary, a direct ad valorem tax upon all of
the taxable property within the District which is sufficient, after taking into
consideration discounts taken and delinquencies that may occur in the
payment of such taxes and other legally available amounts, to pay all Bond
principal and interest when due. This tax shall be in addition to all other taxes
of the District, and this tax shall not be limited in rate, amount or otherwise,
by Sections 11 or 11b of Article XI of the Oregon Constitution. The obligation
of the District to pay the Bond is not subject to appropriation.

The Bond will not be secured by a lien on any revenues or other property of
the District. The Bond does not constitute a debt or indebtedness of
Multnomah County, the State of Oregon, or any political subdivision thereof
other than the District.

The District has applied to participate in the Oregon School Bond Guaranty
program (“OSBG”). Article XI-K of the Constitution of the State of Oregon
allows the State to guarantee the general obligation bonded indebtedness of
school districts, education service districts, and community college districts in
order to secure lower interest costs on general obligation bond of such
districts. Thus, payment of the principal of and interest on the Bond when
due is additionally guaranteed by the full faith and credit of the State under
the provisions of the Oregon School Bond Guaranty Act — Oregon Revised
Statutes (ORS) 328.321 to 328.356. The Bond, OSBG and all related
documents will be governed by Oregon law.

Under the Act, if the district does not transfer sufficient funds for a debt
service payment by the required time to its paying agent, and the State
Treasurer receives the notice required by law, the State Treasurer is required
to transfer the amount of the deficiency to the paying agent.

Interest payments on the Bond will be exempt from gross income for federal
income tax purposes pursuant to Section 103 of the Internal Revenue Code of
1986, as amended, and exempt from State of Oregon personal income
taxation. Interest payments will not be treated as a preference item in
calculating the federal alternative minimum tax under the Code.

The Bond will be designated by the District as a “qualified tax-exempt
obligation” for purposes of Section 265(b)(3) of the Code.
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Rating
COVID-19 Impact

General Fund Summary®

Fiscal
Year
2021 $12,920,152

2020%
2019
2018
2017
2016

Revenues

13,354,518
12,352,915
12,220,949
10,935,111
10,098,635

The District does NOT intend to apply for a rating on the Bond.

The COVID-19 pandemic and related restrictions on travel, social activities,
gathering sizes and business operations have had negative effects on both the
national and local economy. In Oregon, Governor Kate Brown has issued
executive orders establishing requirements for all State residents and
businesses to follow in attempting to minimize the spread of the virus.
Effective December 3, 2020, all counties have been assigned a “Risk Level”
that allows for different levels of activity based on the disease metrics within
its boundaries as of November 30, 2020. In each subsequent two week period
following December 3, 2020, the counties will have their disease metrics
published weekly and have their Risk Level reevaluated based on the second
week’s disease metrics. Multnomah County is currently in the High Risk
category.

When schools were first closed in March of 2020, the Governor ordered that
all schools continue to receive the allocations from the State School Fund as if
they had actually been in session during the closure period. In exchange for
State funding, schools are required to, among other things, deliver
supplemental education as practicable to students through independent
study, continue to provide school meals, for which State transportation funds
may be used to effectuate meal delivery, and continue to pay school
employees. State revenues were projected to decline below levels included in
the 2019-21 State budget, however, the Legislature largely preserved
education funding at budgeted levels when it adjusted the budget in August.

The District is currently finalizing plans to resume in-person instruction on
March 10, 2021 for those students that want to attend and will continue to
offer a virtual option for others.

(074,114 Ending Fund
Sources/ Ending Fund Bal. as % of
Expenditures (Uses) Restatement Balance Rev.

$ (15,414,312) $(255,000) $ - $ 1,940,409 15.02%
(13,682,355) 2,948,168 402,708 4,689,569 35.12%
(12,367,040) 186,773 - 1,666,530 13.49%
(11,994,232) (56,639) - 1,493,882 12.22%
(11,463,393) (35,000) - 1,323,804 12.11%
(11,381,963) 114,177 - 1,887,086 18.69%

(1) Audited financial statements available: https://secure.sos.state.or.us/muni/public.do.

(2) Estimate. Fiscal Year 2021 expenditures are increasing primarily due to planned spend down of the remaining 2020 full faith and
credit loan proceeds, although payroll costs are also increasing.

(3) Fiscal Year 2020 expenditures increased due to wage raises, roll-ups and PERS cost increases, as well as the addition of counseling
staff. Other sources includes loan proceeds of $3,211,694. Beginning fund balance was also restated to correct for understatements
of assets held in trust and long-term liabilities.

Fiscal Year 2021 Budget

https://corbett.k12.or.us/files/CSD39-2020-21-Adopted-Budget.pdf
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ADMw & Enrollment History

Fiscal Average Daily Annual Annual

Year Membership(w) () Growth Total Enroliment ? Growth
2022" 1,248.23 2.2% 1,103 2.2%
2021 1,221.79 -8.1% 1,079 -8.9%
2020 1,330.12 -3.4% 1,185 -2.1%
2019 1,377.10 0.0% 1,211 -0.5%
2018 1,377.30 -1.3% 1,217 -1.7%
2017 1,395.50 -0.3% 1,238 -0.1%
2016 1,399.49 --- 1,239 ---

(1) Weighted Average Daily Membership is the enrollment figure, adjusted for part-time students and students with special needs, that is
used to allocate revenues appropriated by the State to school districts.

(2) Enrollment is the number of students attending classes. Enrollment has declined over the past few years, in part due to the
elimination of open enrollment in Fiscal Year 2019-20 which had more of an impact on the District as ~45% of students are non-
residents. Students are still eligible to transfer but their resident district must approve the transfer. This led the District to transition
to a charter school as of July 1, 2020 which may help increase enrollment in the future.

(3) Projected. In Fiscal Year 2021 the District lost 107 students as result of families choosing home school or virtual academies due to the
pandemic. The results of a family survey recently completed suggest the District will get 40-50 of those back when classes return to
in-person instruction in the fall.

Historical Property Values for

the District
% Total
Fiscal M5 Real Market % RMV Total Assessed AV
Year Value Growth Value Growth
2021 S 695,347,030 3.5% S 437,160,300 5.4%
2020 671,799,939 1.3% 414,695,400 2.6%
2019 663,842,365 7.2% 404,189,950 -1.4%
2018 619,434,161 10.7% 410,066,010 2.9%
2017 559,479,036 8.2% 398,630,210 2.6%
2016 517,124,646 388,703,300
Multnomah County Tax Collections) Fiscal Percent Collected as of
Year Levy Year? 6/30/2020(3)
2020 98.47% 98.47%
2019 98.49% 99.37%
2018 98.48% 99.65%
2017 98.07% 99.85%
2016 97.82% 99.97%
2015 97.65% 99.98%

(1) Percentage of total tax levy collection in Multnomah County. Pre-payment
discounts are considered to be collected when outstanding taxes are calculated.

(2) The percentage of taxes collected in the "year of levy" represents taxes collected
in a single levy year, beginning July 1 and ending June 30.

(3) The percentage of taxes show in the column represents taxes collected
cumulatively from July 1 of a given levy year through June 20, 2020.
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Fiscal Year 2021 Major Taxpayers

The District
% of Total

Taxpayer Business/Service Assessed Value'? AV Tax"
Union Pacific Railroad Co. Railroad S 20,811,000 4.76% S 236,418
Portland General Electric Co. Electric Utility 13,179,000 3.01% 164,652
Cascade Utilities Inc. Utility/Site Development 3,084,560 0.71% 38,656
Emmert, Terry W Private Individual 2,825,220 0.65% 38,158
TTX Company Railcar Pooling 2,828,300 0.65% 30,605
Heuker Properties Inc. Rental Properties 2,486,940 0.57% 27,453
Weyerhauser Company Timberlands 2,230,140 0.51% 26,400
Tetelestai Ministries Inc. Ministry & Event Center 1,950,170 0.45% 25,679
Frank Timber Resources Inc. Timberlands 1,785,650 0.41% 20,525
River Cliff Farm Inc. Ranch 1,510,900 0.35% 19,895

Subtotal - District's ten largest taxpayers 52,691,880 12.05%
All other District's taxpayers 384,468,420 87.95%

Total District S 437,160,300 100.00%

Multnomah County
% of Total

Taxpayer Business/Service Assessed Value® AV Tax"
Port of Portland® Airport, Marine, Property Mgmt. S 678,524,780 0.76% S 14,136,398
Portland General Electric Co. Electrical Utility 774,111,480 0.86% 12,608,364
Pacificorp (PP&L) Electrical Utility 550,828,000 0.61% 8,992,764
Alaska Airlines Inc. Airline 432,256,400 0.48% 6,818,756
Weston Investment Co LLC Real Estate 290,995,450 0.32% 6,424,987
CenturyLink Telecommunications 351,537,000 0.39% 5,713,215
Boeing Company Manufacturing 343,713,400 0.38% 5,337,451
Comcast Corporation Telecommunications 261,341,000 0.29% 4,317,605
Fred Meyer Stores Inc. Retail 198,812,790 0.22% 4,044,018
111 SW 5th Ave Investors LLC  Commercial Office Space 172,979,100 0.19% 3,969,472

Subtotal - ten of County's largest taxpayers 4,055,099,400 4.51%
All other County's taxpayers 85,760,040,710  95.49%

Total County S 89,815,140,110 100.00%

(1) Tax amount is the total tax paid by the taxpayer within the boundaries of the District and Multnomah County. This amount is
distributed to individual local governments by the County. A breakdown of amounts paid to each individual local government is

not available.

(2) Assessed value does not exclude offsets such as urban renewal and farm tax credits.
(3) Established in 1891 by the Oregon Legislature, the Port of Portland owns three airports (Portland International, Hillsboro, and
Troutdale) four marine terminals, and five business parks. The Port’s industrial land portfolio includes five business parks and over

4,400 acres of land. Source: www2.portofportland.com/Inside/Newsroom.
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Documentation

Reporting Requirements

Acknowledgements

No Acceleration

Undesirable Covenants

Placement Agent
Bond Counsel
Deadline to Submit Bid

Bank Selection

Closing Wires

Closing Documents

Bond Counsel to the District has prepared a form of Bond Purchase
Agreement attached hereto. Indicate your willingness to use the Bond
Purchase Agreement and other legal documents prepared by the District
Bond Counsel. If there are particular documents you need or wish to use,
please provide samples of those documents.

The District shall make available on the District’s website:
- Audited financials (within 270 days of the fiscal year end); and
- Adopted budget (within 90 days of adoption or amendment).

The Bond Purchase Agreement will specify that the Purchaser acknowledges
that: (a) no official statement is being prepared; (b) it has undertaken an
independent review of the credit and been provided with all information
necessary; (c) it intends to hold the Bond until maturity and does not intend
to resell; and (d) it will sign and deliver an Investor letter and require any
subsequent holder to also deliver an Investor letter.

The Bond will not be subject to acceleration.

The District will look unfavorably at provisions that may increase the amount
it is required to pay above and beyond the agreed upon amortization
schedule, other than in the event of a payment default, or that would
otherwise adversely affect the District. Those provisions must be identified
in your response. Examples of provisions that may increase the amount the
District is required to pay or otherwise adversely affect the District include
yield maintenance provisions, and provisions that provide for the governing
law or venue to be outside Oregon. If substantive changes are requested
subsequent to the District’s selection of a lender, the District reserves the
option to select an alternative lender.

Piper Sandler & Co., Minneapolis, MN and Portland, OR
Hawkins Delafield & Wood LLP, Portland, OR
3:00 p.m. PT on March 29, 2021

Expected by the end of business on March 30, 2021; the District reserves the
right to reject any and all bids, waive any irregularities and select the bid most
favorable to the District.

The District desires Purchaser to wire certain costs of issuance from proceeds
at closing, including the fees for Bond Counsel, Placement Agent, and
others. Please specify in your response any restrictions your bank has on the
number of closing wires.

In consideration of the COVID-19 situation and potential ongoing “stay at
home” orders, the District requests closing be facilitated using electronically
transmitted closing documents.
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Bid Requirements

1. Interest Rates. Bidders should provide an interest rate scale or fixed rate that matches the provided
amortization schedule as appropriate to the option. Please note that unless the closing date is changed, the
District expects that the winning bidder will hold the interest rate quoted. Please also provide an indication of
the formulation the bidder would use to determine the interest rate should the closing date be modified. Note
also that the District reserves the right to modify the amortization schedule in order to maintain a level levy rate
structure.

2. Fees. Indicate the maximum amount of fees and charges that the bidder would impose, including
origination fees, bank legal fees and etc. Please also indicate which legal counsel the Bank intends to use, if any.
Evaluation of the bids will utilize the maximums provided here.

3. Covenants. Indicate any covenants you would require in the documents. See “Undesirable Covenants”
above.
4, Legal Documents. Indicate your willingness to use the attached Bond Purchase Agreement and/or other

legal documents prepared by the District's Special Counsel. If there are particular documents you need or wish to
use, please provide sample(s) of those documents.

Attachments:
- Form of Bond Purchase Agreement

- Authorizing Resolution
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Corbett School District No. 39
Multnomah County, Oregon
General Obligation Bond, Series 2021
PROPOSED TERM SHEET

Preliminary Amortization Schedule *):

Maturity
(June 15) Amount

2022 $ 290,000
2023 317,000
2024 354,000
2025 372,000
2026 392,000
2027 412,000
2028 433,000
2029 454,000
2030 476,000
2031 500,000

$ 4,000,000

(1) Preliminary; subject to change. Estimated Average Life of 6.13 years.

The amortization schedule may change based on the final interest rate obtained in order to achieve a level levy
rate structure.
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The attached document is being sent to you as a prospective purchaser or lender in connection with a private placement or
loan opportunity identified by Piper Sandler & Co. or its affiliate. Piper Sandler & Co. and its affiliates have not independently
verified the information contained herein or otherwise made any further investigation of the loan, the credit of the borrower
and any obligor, the collateral and the loan terms. Neither Piper Sandler & Co. nor any of its affiliates, partners, officers,
agents, employees or representatives makes any representation or warranty, express or implied, as to the accuracy or
completeness of such information. All references to financial information of the borrower, any obligor or the collateral shall
not be considered as applicable for any period after the date they are referenced, unless expressly stated otherwise.

In addition to the attached document, you as prospective purchaser will be provided with or granted access to all of the
available financial and other information requested and deemed by you to be necessary to enable you to make an
independent and informed judgment with respect to the collateral, the borrower and any obligor and their credit and the
desirability of purchasing an interest in the prospective financing. You as prospective purchaser agree to make a complete
examination of all loan documents and approve of the form and content of the same prior to your funding and you agree that
Piper Sandler & Co. and its affiliates shall have no responsibility to perform and have not independently performed an
examination of or approved the loan documents or any specific loan terms and shall not have any duty to inspect the
collateral or the books and records of borrower or any obligor.

By accepting this package and considering becoming a prospective purchaser, you hereby represent that you have the
sophistication and knowledge required to evaluate the loan, the credit of the borrower and any obligor, the collateral and the
loan terms and that you will make your own independent credit analysis and decision to purchase your interest in the loan
based upon your own independent examination and evaluation of the loan transaction and the information you have deemed
appropriate, without reliance on Piper Sandler & Co. or its affiliates, its directors, officers, employees, attorneys or agents.

You acknowledge and understand that Piper Sandler is required to obtain a CUSIP for the instrument described herein and
apply for DTC eligibility unless you are a: (i) bank, any entity directly or indirectly controlled by a bank, or under common
control with a bank (other than a dealer registered under the Exchange Act), or a consortium of such entities; (ii) a municipal
entity purchasing municipal securities using funds that are at least in part proceeds of the Purchaser’s issuance of other
municipal obligations, or municipal securities being purchased are used to fully or partially secure or pay the Purchaser’s issue
of municipal obligations; and (iii) you make the following representation a part of an investor letter to be executed in
substantially the form attached to this term sheet: “the Purchaser is purchasing the Bond solely for its own account for
investment purposes only, with a present intent to hold the securities until maturity, early redemption or mandatory tender,
and not with a view to, or in connection with, any distribution, resale, pledging, fractionalization, subdivision or other
disposition thereof (subject to the understanding that disposition of Purchaser’s property will remain at all times within its
control).

This document may contain statements which should be considered “forward-looking statements,” meaning they refer to
possible future events or conditions. Such statements may be identifiable by the words such as “may,” “will,” “should,”
“plans,” “expects,” “anticipates, “estimates,” “believes,” “budget,” or similar words. The achievement of certain results or
other expectations contained in such forward-looking statements involve known and unknown risks, uncertainties, and other
factors which may cause actual results, performance, or achievements described to be materially different from any future
results, performance, or achievements expressed or implied by such forward-looking statements. We therefore caution
against placing substantial reliance on such forward-looking statements. All forward-looking statements included within any
document are made only as of the date such document is labeled current. The District does not expect or intend to issue any
updates or revisions to those forward-looking statements.

» u

Piper Sandler & Co., its affiliates, directors, officers, employees, attorneys or agents make no representations or warranties,
express or implied as to the business wisdom or propriety of purchasing an interest in the loan, compliance with any lending
or regulatory requirements, the credit worthiness of the borrowers or any obligor and the value and security of the collateral
or with respect to the solvency, condition (financial or other) or future condition (financial or other) of borrower, any obligor,
or the collateral securing any loan or for the due execution, legality, validity, enforceability, genuineness, sufficiency or
collectability of the collateral or any loan document relative thereto. Piper Sandler & Co. and its affiliates shall not be
responsible for the performance or observance of any of the terms, covenants or conditions of the loan documents.
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FORM OF BOND PURCHASE AGREEMENT
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BOND PURCHASE AGREEMENT

by and between

[Name of Lender]
as Bank

and

Corbett School District No. 39
Multnomah County, Oregon
as Issuer

General Obligation Bond, Series 2021

Dated as of [Closing Date]
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BOND PURCHASE AGREEMENT

This Bond Purchase Agreement (the “Bond Purchase Agreement”) is dated as of [Closing Date],
and is entered into by and between [Name of Lender], as purchaser (the “Bank™), and the Corbett
School District No. 39, Multnomah County, Oregon, as the issuer (the “District”). The parties
hereby agree as follows:

1. Recitals, Definitions and Rules of Construction.
1.1 Recitals.

(A) The District recites that the District is authorized to issue general obligation bonds to
finance capital costs and executes this Bond Purchase Agreement to sell $[4,000,000] of
General Obligation Bonds.

(B) The Bank recites that the Bank desires to purchase the District’s $[4,000,000] General
Obligation Bond, Series 2021, in accordance with this Bond Purchase Agreement.

1.2 Definitions.

Unless the context clearly requires otherwise, capitalized terms used in this Bond Purchase
Agreement that are defined in this Section 1.2 shall have the following meanings:

“Authorized Representative” means the Chair, Interim Superintendent, Deputy Clerk, Business
Manager or the person designated by any of those officials to act on behalf of the District under
the Resolution.

“Bank” means [Name of Lender], or its successors or assigns.

“Bond” means the $[4,000,000] General Obligation Bond, Series 2021 described in this Bond
Purchase Agreement.

“Bond Payments” means the payments described in Section 3.2 of this Bond Purchase
Agreement.

“Bond Purchase Agreement” means this Bond Purchase Agreement, including any amendments
to this Bond Purchase Agreement.

“Business Day” means any day on which the Bank is open for business in Oregon other than a
Saturday or a Sunday.

“Closing Date” means [Closing Date].

“Code” means the Internal Revenue Code of 1986, as amended, including the regulations, rulings
and judicial decisions interpreting that code.

“District” means Corbett School District No. 39, located in Multnomah County, Oregon.

“Event of Default” means an “Event of Default” defined in the Resolution.
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“Fiscal Year” means the period beginning July 1 of each year and ending on the next succeeding
June 30, or as otherwise defined by Oregon Law.

“Government Obligations” means direct obligations of the United States, or obligations the
principal of and interest on which are fully and unconditionally guaranteed by the United States.

“Paying Agent and Registrar Agreement” means the Paying Agent and Registrar Agreement
dated [Closing Date].

“Resolution” means the District’s Resolution No. 12.85-20 adopted December 16, 2020,
authorizing the sale of the Bond and the execution of this Bond Purchase Agreement.

2. Representations and Covenants.
2.1 Representations of the District.
The District represents and covenants for the benefit of the Bank as follows:

(A) The District is duly created and existing under the laws of the State of Oregon, has all
necessary power and authority to enter into this Bond Purchase Agreement and the Bond
and perform its duties under the Bond and this Bond Purchase Agreement, and that the
Bond and this Bond Purchase Agreement will, when executed by an Authorized
Representative, constitute legal, valid and binding obligations of the District that are
enforceable in accordance with their terms.

(B) The District is authorized pursuant to the Oregon Constitution, Oregon Revised
Statutes Chapters 287A and 328, and the Resolution to issue the Bond and enter into this
Bond Purchase Agreement and to perform all of its obligations under the Bond and this
Bond Purchase Agreement.

(C) The adoption of the Resolution and the execution and delivery of this Bond Purchase
Agreement and the Bond will not conflict in any material respect with, or constitute a
material breach of or default under, any law, charter provision, court decree,
administrative regulation, resolution, ordinance or other agreement to which the District
is a party or by which it is bound.

(D) There is no action, suit, proceeding or investigation at law or in equity before or by
any court or government, city or body pending or, to the best knowledge of the District,
threatened against the District to restrain or enjoin the execution and delivery of this
Bond Purchase Agreement or the Bond or the adoption of the Resolution, or the
collection and application of the funds as contemplated by the Resolution, the Bond and
this Bond Purchase Agreement, that, in the reasonable judgment of the District, would
have a material and adverse effect on the ability of the District to pay the amounts due
under the Bond or this Bond Purchase Agreement.
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2.2 Tax Covenant; Designation.

The District covenants for the benefit of the owner of the Bond to comply with all provisions of
the Code that are required for Bond interest to be excluded from gross income for federal income
tax purposes. The District also covenants for the benefit of the owner of the Bond that it will
comply with all of the covenants and agreements that the District makes in the “Tax Certificate”
prepared in connection with the closing of the Bond.

23 Representations and Warranties of the Bank.

The Bank represents, covenants and warrants for the benefit of the District that the Bank is
authorized to enter into this Bond Purchase Agreement and purchase the Bond.

3. Terms of Borrowing.
3.1 The Bond Purchase.

(A) The Bank agrees to purchase the Bond on the Closing Date from the District for a
price equal to the principal amount of the Bond, subject to the terms and conditions
contained in this Bond Purchase Agreement.

(B) The District agrees to sell the Bond to the Bank on the terms and conditions contained
in this Bond Purchase Agreement. The obligations of the District under this Bond
Purchase Agreement shall commence on the Closing Date.

3.2 Bond Terms.

(A) The Bond shall be in the principal amount of $[4,000,000], and shall bear interest at
the fixed rate of [ and hundredths percent (. %)] per annum,
calculated on a [30/360]-day basis.

(B) The District shall pay all accrued interest on the Bond semiannually on each [ ]
and [ ], commencing on [ ], 2021, in accordance with the Paying Agent and Registrar
Agreement.

(C) The District will repay the principal amount of the Bond by making payments in
accordance with the Paying Agent and Registrar Agreement and the following table:

[TO COME]

(D) All principal of the Bond, plus accrued interest, shall be paid no later than [Maturity
Date].

(E) Any payment by the District to the Bank shall be applied first to pay accrued interest,
and second to pay Bond principal.
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3.3 Prepayment.
[TO COME]
3.4 Security.

The Bond is a general obligation of the District. Pursuant to ORS 287A.315, the District hereby
pledges its full faith and credit and taxing power to pay the Bond. The District hereby covenants
for the benefit of the Bank to levy annually, as necessary, a direct ad valorem tax upon all of the
taxable property within the District which is sufficient, after taking into consideration discounts
taken and delinquencies that may occur in the payment of such taxes and other legally available
amounts, to pay all Bond principal and interest when due. This tax shall be in addition to all
other taxes of the District, and this tax shall not be limited in rate, amount or otherwise, by
Sections 11 or 11b of Article XI of the Oregon Constitution.

3.5 Estoppel

The District hereby certifies, recites and declares that all things, conditions and acts required by
the Constitution and Statutes of the State of Oregon and by this Bond Purchase Agreement to
exist, to have happened and to have been performed precedent to and in the execution and the
delivery of this Bond Purchase Agreement by the District, do exist, have happened and have
been performed in due time, form and manner, as required by law, and that this Bond Purchase
Agreement and the Bond are valid and binding obligations of the District that are enforceable
against the District in accordance with their terms, except to the extent that enforceability may be
limited by or rendered ineffective by (i) bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and other similar laws affecting creditors’ rights generally; (ii) the
application of equitable principles and the exercise of judicial discretion in appropriate cases;
(ii1) common law and statutes affecting the enforceability of contractual obligations generally;
and (iv) principles of public policy concerning, affecting or limiting the enforcement of rights or
remedies against governmental entities such as the District.

4. Fees, Costs and Expenses.
4.1 Bank Fee.

[The District shall pay costs of the Bank’s legal counsel in the amount of upto $ ,000. The
Bank will charge $ or not charge the District any other fees related to this Bond Purchase
Agreement. |

4.2 Costs of Enforcement.

If legal action is taken by either party to this Bond Purchase Agreement to enforce the provisions
of this Bond Purchase Agreement or the Bond, the prevailing party shall be entitled to its
reasonable attorneys’ fees and costs, including fees and costs at trial, on appeal, in any
bankruptcy or insolvency proceeding, in any arbitration proceeding, or otherwise, including any
allocated costs of in-house counsel.
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4.3 Other Fees and Costs.

The District shall pay the fees and costs of its legal counsel, and any other expenses and costs
that the District incurs in connection with this Bond Purchase Agreement or the Bond. The Bank
shall pay all out-of-pocket expenses of the Bank and Bank’s counsel, including travel and other
expenses.

S. Title and Security Interests.

The District shall be entitled to unencumbered, fee simple title to the projects being financed
with this Bond Purchase Agreement and the Bank shall have no lien on, or security interest in,
the projects being financed with this Bond Purchase Agreement.

6. Financial Statements; Notice of Adverse Developments; Budgets.
6.1 Financial Statements.

The District covenants for the benefit of the Bank that while this Bond Purchase Agreement is in
effect and until full payment of the outstanding Bond Payments and all accrued and unpaid
interest and fees:

(A) The District shall make its audited annual financial statements available on the
District's website or the Electronic Municipal Market Access system (“EMMA”’) within
270 days after the end of each Fiscal Year. If not otherwise available publicly on the
District's website or EMMA, the District shall provide the Bank its audited annual
financial statements within 270 days after the end of each Fiscal Year. However, if the
District's audited annual financial statements are not available within 270 days after the
end of a Fiscal Year, the District shall file its unaudited annual financial statements for
that Fiscal Year with the Bank not later than 270 days after the end of that Fiscal Year,
and shall make the audited annual financial statements for that Fiscal Year available on
the District's website or EMMA promptly after the audited annual financial statements
become available.

(B) The District shall make each of its annual budgets, and all amendments thereto,
available on the District’s website or EMMA within 90 days after such budget is adopted
or amended. So long as not otherwise available publicly on the District’s website or
EMMA, the District shall provide the Bank with such annual budget or amendment for
the succeeding Fiscal Year within 90 days after such budget is adopted or amended.

(C) The District shall provide the Bank with such additional information as the Bank may
reasonably request to the extent permitted by law.

6.2 Notice of Adverse Developments.

While any Bond Payments remain unpaid, the District shall notify the Bank promptly of any
litigation or proceeding in which the District is a party or the existence of a dispute between the
District and any governmental authority or law enforcement authority that, in the reasonable
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judgment of the District, would have a material and adverse effect on the ability of the District to
pay the amounts due under this Bond Purchase Agreement.

7. Conditions to the Obligations of the Bank.

The Bank may refuse to purchase the Bond under this Bond Purchase Agreement unless, on or
prior to the Closing Date, the Bank shall have received:

(A)a signed copy of the duly authorized Resolution;

(B) a signed original of this Bond Purchase Agreement;

(C) a signed original of the Paying Agent and Registrar Agreement;
(D)a signed original of the Bond;

(E) the Certificate of Qualification confirming qualification of the Bond in the Oregon
School Bond Guaranty Program, and a Letter of Confirmation from the Oregon State
Treasury/Oregon School Bond Guaranty Program confirming the Certificate of
Qualification as of the Closing Date;

(F) an opinion of Hawkins Delafield & Wood LLP, the District’s bond counsel, and a
reliance letter to the Bank, to the effect that: (i) the Bond and this Bond Purchase
Agreement are valid and legally binding obligations of the District, enforceable against
the District in accordance with their terms, qualified only to the extent that enforceability
of the Bond or the Bond Purchase Agreement may be limited by or rendered ineffective
by (a) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
other laws affecting creditors’ rights generally; (b) the application of equitable principles
and the exercise of judicial discretion in appropriate cases; (¢) common law and statutes
affecting the enforceability of contractual obligations generally; and (d) principles of
public policy concerning, affecting or limiting the enforcement of rights or remedies
against governmental entities such as the District; and (ii) the interest payable on the
Bond is excludable from gross income for federal income tax purposes under the Code
and is exempt from Oregon personal income tax under existing state law;

(G)the certificate of an Authorized Representative to the effect that:

(1) there is no action, suit, proceeding or investigation at law or in equity before or
by any court or government, city or body pending or, to the best knowledge of the
District, threatened against the District to restrain or enjoin the adoption of the
Resolution or the execution and delivery of this Bond Purchase Agreement or the
Bond, or the collection and application of funds as contemplated by this Bond
Purchase Agreement or the Bond, that, in the reasonable judgment of the District,
would have a material and adverse effect on the ability of the District to pay the
amounts due under the Bond or this Bond Purchase Agreement, and,

(i1) the adoption of the Resolution and the execution and delivery of this Bond
Purchase Agreement and the Bond do not and will not conflict in any material
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respect with or constitute on the part of the District a breach of or default under
any law, charter provision, court decree, administrative regulation, resolution,
ordinance or other agreement or instrument to which the District is a party or by
which it is bound; and,

(H) such additional legal opinions, certificates, proceedings, instruments or other
documents as the Bank or the District’s bond counsel may reasonably request to evidence
compliance by the District with the legal requirements for execution and delivery of the
Bond and this Bond Purchase Agreement and the due performance or satisfaction by the
District of all agreements then to be performed and all conditions then to be satisfied by
the District.

8. Events of Default and Remedies.

8.1  If an Event of Default occurs, the Bank may exercise any remedy available in the
Resolution. This Bond Purchase Agreement, the Bond, and the Bond Payments shall not be
subject to acceleration.

8.2  If, by reason of force majeure, the District is unable in whole or in part to carry out its
agreement herein contained, other than the obligation of the District to pay the Bond Payments
when due, the District shall not be deemed in default during the continuance of such inability,
unless such inability continues for a period of more than 90 days. The term “force majeure” as
used herein shall mean, without limitation, any of the following, to the extent it materially
impairs the District to perform its obligations under the Bond or this Bond Purchase Agreement:
acts of God; strikes, lockouts or other industrial disturbances; acts of the public enemy; orders or
restraints of any kind of the government of the United States of America or of the District or any
of their departments, agencies or officials, or any civil or military authority; insurrections; riots;
landslides; earthquakes; fires; storms; droughts; floods; explosions; breakage or accident to
machinery, transmission pipes or canals; or any other cause or event not reasonably within the
control of the District.
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9. Defeasance.

The District may defease the Bond pursuant to the provisions for defeasance in the Resolution.
The District will not defease the Bond unless and until the District provides the Bank with an
opinion of nationally recognized bond counsel that the defeasance does not, in and of itself,
cause interest on the Bonds to be includable in gross income for federal interest tax purposes.

10.  Disclosure; Assignment.

10.1 No official statement or other disclosure document has been prepared in connection with
the Bond and the District has no obligation in connection with the Bond to provide any
disclosure regarding operating information or material events to the Municipal Securities
Rulemaking Board or any dissemination agent. The District is obligated to provide information
to the Bank in connection with the Bond only as specifically stated in this Bond Purchase
Agreement.

10.2 The Bank may not transfer the Bond unless the Bank provides prior written notice to the
District and such transfer is contingent on the delivery to the District and the Paying Agent of a
qualified lender letter in substantially the form attached hereto as Exhibit A and which letter will
also be delivered by the Bank on the Closing Date.

10.3  The District may not assign its rights and obligations under this Bond Purchase
Agreement without the prior written consent of the Bank.

10.4 This Bond Purchase Agreement and the Bond shall constitute a contract between the
District and the Bank. The Bank's extension of credit hereunder is expressly made in reliance on
such contract.

10.5 The Bank is making a loan by purchasing the Bond under the following additional
conditions: (i) the Bond is not being registered under the Securities Act of 1933 and is not being
registered or otherwise qualified for sale under the “Blue Sky" laws and regulations of any state;
(i1) the Bank will hold the Bond as one single debt instrument; (iii) no CUSIP numbers will be
obtained for the Bond; (iv) no official statement has been or will be prepared in connection with
the private placement of the Bond; (v) the Bond will not close through The Depository Trust
Company or any similar repository and will not be in book-entry form; and (vi) the Bond is not
listed on any stock or other securities exchange.

10.6 The Bank acknowledges that, in connection with the District’s compliance with any
continuing disclosure undertakings (each, a “Continuing Disclosure Agreement”) entered into by
the District pursuant to SEC Rule 15¢2-12 promulgated pursuant to the Securities and Exchange
Act of 1934, as amended (the “Rule”), the District may be required to file with the Municipal
Securities Rulemaking Board’s Electronic Municipal Market Access system, or its successor
(“EMMA”), notice of its incurrence of its obligations under this Bond Purchase Agreement and
notice of any accommodation, waiver, amendment, modification of terms or other similar events
reflecting financial difficulties in connection with this Bond Purchase Agreement, in each case
including a description of the material terms thereof (each such notice, an “EMMA

Notice”). The District shall not file or submit or permit the filing or submission of any EMMA
Notice that includes any of the following unredacted information regarding the Bank: physical
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or mailing addresses, account information, e-mail addresses, telephone numbers, fax numbers,
tax identification numbers, or titles or signatures of officers, employees or other signatories. The
District acknowledges and agrees that the Bank is not responsible in connection with any EMMA
Notice relating to this Bond Purchase Agreement for District’s compliance or noncompliance (or
any claims, losses or liabilities arising therefrom) with the Rule or any Continuing Disclosure
Agreement.

11.  Dispute Resolution.

To the extent permitted by applicable law, each of the parties waives any right to have a jury
participate in resolving any dispute, whether sounding in contract, tort, or otherwise between the
parties arising out of, connected with, related to, or incidental to the relationship between any of
them in connection with the Bond or this Bond Purchase Agreement or the transactions
contemplated hereby. Instead, any such dispute resolved in court will be resolved in a bench trial
without a jury.

12. Miscellaneous.
12.1 Notices.

All notices and other communications required by the Bond or this Bond Purchase Agreement
shall be considered properly given if they are delivered or mailed by registered mail or certified
form (return receipt requested), postage prepaid, to the following addresses, or to such other
addresses as may be specified in a notice given in accordance with this Section:

To the Bank at:
[Name of Lender]
[Address]
[City, State, Zip]
Attn:

To the District at:
Corbett School District No. 39
35800 E. Historic Columbia River Highway
Corbett, Oregon 97019
Attn: [Business Manager]

To the Paying Agent at:
[Name of Bank]
[Address]
[City, State, Zip]
Attn:
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12.2 Binding Effect.

This Bond Purchase Agreement shall inure to the benefit of and shall be binding upon the Bank
and the District and their respective successors and assigns. All representations, warranties, and
agreements contained in this Bond Purchase Agreement shall survive the execution, delivery and
payment of the Bond.

12.3 Severability.

In the event any provisions of this Bond Purchase Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provisions hereof.

12.4 Amendments.
This Bond Purchase Agreement may be amended only by a writing signed by both parties.
12.5 Applicable Law.

The Bond and this Bond Purchase Agreement shall be governed by and construed in accordance
with the laws of the State of Oregon. Any action regarding the Bond and this Bond Purchase
Agreement or the transactions contemplated hereby shall be brought in an appropriate court of
the State of Oregon in Multnomah County, Oregon or any court in the State or Oregon where
jurisdiction and venue are proper.

12.6 Rules of Construction.

References to section numbers in documents that do not specify the document in which the
section is located shall be construed as references to section numbers in this Bond Purchase
Agreement.

12.7 Headings.

The headings, titles and table of contents in this Bond Purchase Agreement are provided for
convenience and shall not affect the meaning, construction or effect of this Bond Purchase
Agreement. All references herein to “Sections,” and other subdivisions that do not specify the
document in which the subdivision is located shall be construed as references to this Bond
Purchase Agreement, unless the context otherwise requires.

12.8 Execution in Counterparts.

This Bond Purchase Agreement may be simultaneously executed in several counterparts, each of
which shall be an original and all of which shall constitute the same instrument.

IN WITNESS WHEREOF, the Bank has executed this Bond Purchase Agreement in its
corporate name by its duly authorized officer and the District has caused this Bond Purchase
Agreement to be executed in its name by an Authorized Representative, all as of the date first
above written.
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[The remainder of this page is left blank intentionally.]
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Under Oregon law, most agreements, promises and commitments made by the Bank,
concerning loans and other credit extensions which are not for personal, family or
household purposes or secured solely by the borrower’s residence must be in writing,
express consideration and be signed by the Bank to be enforceable.

[Name of Lender]

Authorized Representative

Corbett School District No. 39,
Multnomah County, Oregon

Authorized Representative
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EXHIBIT A
FORM OF LENDER LETTER

$(4,000,000]

Corbett School District No. 39
Multnomah County, Oregon
General Obligation Bond, Series 2021
Dated _ , 2021

The undersigned, a duly authorized officer of [Name of Bank] (the “Bank™),
hereby certifies as follows with respect to the Bank’s purchase of the above-captioned General
Obligation Bond, Series 2021 (the “Bond”) dated as of [Closing Date], and the related Bond
Purchase Agreement dated as of [BPA Date] between Corbett School District No. 39,
Multnomah County, Oregon (the “District”) and the [Initial Purchaser] (the Bond Purchase
Agreement”):

1. The Bank is an organization that falls within one of the following
categories:

(a) a bank as defined in Section 3(a)(2) of the
Securities Act of 1933 as amended (the “Securities Act”);

(b) a savings and loan association or other institution
described in Section 3(a)(5)(A) of the Securities Act, whether
acting in its individual or fiduciary capacity; or

(c) a “Qualified Institutional Buyer” as that term is
defined in Rule 144 A under the Securities Act.

2. The Bank has sufficient knowledge and experience in financial and business
matters, including purchase and ownership of municipal obligations, to be able to evaluate the risks
and merits of the investment represented by the Bond and the Bond Purchase Agreement.

3. The Bank has made its own independent and satisfactory inquiries related to
the financial condition of the District, including inquiry into financial statements and other
information relating to the financial condition of the District, the Bond, and the Bond Purchase
Agreement, to which a reasonable investor would attach significance in making investment
decisions, and of any other matters deemed to be relevant to a reasonably informed decision to
purchase the Bond.

4. The Bank has had the opportunity to ask questions and receive answers from
knowledgeable individuals concerning the District, the Bond, the Bond Purchase Agreement, the
projects refinanced with the Bond, and the use of the proceeds of the Bond, all so that as a
reasonable investor the Bank has been able to make a reasonably informed decision to purchase the
Bond.

5. The Bank confirms that its investment in the Bond constitutes an
investment that is suitable for and consistent with its investment program and that the Bank is
able to bear the economic risk of an investment in the Bond, including a complete loss of such
investment.
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6. The Bank is purchasing the Bond as an investment only and for its own
account (and not as an “underwriter” or “Participating Underwriter” as defined in Securities and
Exchange Commission Rule 15¢2-12, as amended, replaced or supplemented) and does not
presently intend to transfer, otherwise distribute or sell the Bond or any portion thereof to the
general public or to any other party.

7. The Bank acknowledges that its right to assign, sell and transfer the Bond is
limited as provided in the Bond Purchase Agreement.

8. The Bank acknowledges that the Bond (a) has not been registered under the
Securities Act of 1933, as amended, and has not been registered or otherwise qualified for sale
under the securities laws of any state, (b) will not be listed on any securities exchange, (c) will carry
no rating from any rating service, and (d) there is no established market for the Bond and none is
likely to develop. The Bank understands and acknowledges that (i) the Bond is not intended to be
subject to the requirements of Rule 15¢2-12 promulgated under the Securities Exchange Act of
1934, as amended and (ii) in connection with the Bank’s purchase of the Bond, the District has not
prepared or caused to be prepared, any official statement, private placement memorandum or other
offering document in connection with the Bond.

9. The Bank is purchasing the Bond solely for its own account for investment
purposes only, with a present intent to hold the Bond until maturity, early redemption or
mandatory tender, and not with a view to, or in connection with, any distribution, resale,
pledging, fractionalization, subdivision or other disposition thereof (subject to the understanding
that disposition of Bank’s property will remain at all times within its control).

10. The Bank has been furnished with and has examined the Bond, District
Resolution No. 12.85-20 adopted December 16, 2020 authorizing the Bond, and other
documents, certificates and legal opinions delivered in connection with the issuance of the Bond.

11. The Bank agrees that it will comply with any applicable state and federal
securities laws in effect with respect to the initial purchase of the Bond and in effect with respect
to any disposition of the Bond by it, and further acknowledges that any current exemption from
registration of the Bond does not affect or diminish such requirements.

12. The Bond is guaranteed under the Oregon School Bond Guaranty Act
(ORS 328.321 to 328.356) (the “Act”). Under the Act, if the District does not transfer sufficient
funds for a debt service payment by the required time to its paying agent, and the State Treasurer
receives the notice required by law, the State Treasurer is required to transfer the amount of the
deficiency to the paying agent.

13. The Bank understands that the District and Hawkins Delafield & Wood
LLP, Bond Counsel, will rely upon the accuracy and truthfulness of the representations and
warranties contained herein and hereby consents to such reliance.

Dated as of the day of ,2021.
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[Name of Lender]

By:

Authorized Officer

[Qualified Lender Letter]

Exhibit A — Qualified Purchaser Letter
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RESOLUTION NO. /.35 -20

A RESOLUTION OF CORBETT SCHOOL DISTRICT NO. 39, MULTNOMAH COUNTY,
OREGON AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF GENERAL
OBLIGATION BONDS; DESIGNATING AN AUTHORIZED REPRESENTATIVE;
DELEGATING THE NEGOTIATION AND APPROVAL OF FINANCIAL DOCUMENTS AND
RELATED MATTERS.

THE BOARD OF DIRECTORS (THE “BOARD”) OF CORBETT SCHOOL DISTRICT NO.
39, MULTNOMAH COUNTY, OREGON (THE “DISTRIC1™) HEREBY RESOLVES:

SECTION 1. FINDINGS
The Board finds:

SECTION 1  The District is authorized pursuant to the Oregon Corstitution and Oregon
Revised Statutes Chapters 287A and 328 to issue general obligation bonds to finance capital costs; and

SECTION 2 On August 12, 2020, the District adopted a resolution authorizing submission to
the voters of the District at a measure election on November 3, 2020, the question of contracting a generat
obligation bonded indebtedness in an amount not to exceed $4,000,000 to finance capital costs as set forth
in the notice of bond election and pay bond issuance costs; and

SECTION 3 The election was duly and legally held on November 3, 2020 and the elections
officer of the county in which the District office is located delivered the abstract of votes indicating that
the issuance of the general obligation bonds was approved no later than twenty (20) days after the date of
the election; and

SECTION 4 The Board hereby determines the results of the election as required by ORS
255.295 no later than forty-five (45) days after the date of the election; and

SECTION § The District adopts this resolution to provide the terms under which the general
obligation bonds will be sold and issued.

SECTION 2. BONDS AUTHORIZED

The District hereby authorizes the issuance of general obligation bonds in an aggregate principal
amount not to exceed $4,000,000 (the “Bonds™) to finance the projects set forth in the ballot title for the
Bonds. )

The Bonds may be issued in one or more series and shall mature over a period not exceeding
eleven (11) years from their date of issue. The remaining terms of the Bonds shall be established as
provided in Section [0 hereof.

SECTION 3. DESIGNATION OF AUTHORIZED REPRESENTATIVES
The Board designates the Chair, Iriterim Superintendent, Deputy Clerk, Business Manager (each

an “Authorized Representative”) or a designee of an Authorized Representative to act on behalf of the
District as specified in Section [0 hereof.
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SECTION 4. SECURITY

Pursuant to ORS 287A.315, the District hereby pledges its full faith and credit and taxing power
to pay the Bonds. The District hereby covenants for the benefit of the Owners to levy annually, as
necessary, a direct ad valorem tax upon all of the taxable property within the District which is sufficient,
after taking into consideration discounts taken and delinquencies that may occur in the payment of such
taxes and other legally availablc amounts, to pay all Bond principal and interest when due. This tax shall
be in addition to a!l other taxes of the District, and this tax shall not be limited in rate, amount or
otherwise, by Sections 11 or 11b of Article XI of the Oregon Constitution.

SECTION 5. FORM OF BONDS

The Bonds shall be issued in substantially the form as approved by the Authorized
Representative. The Bonds may be printed or typewritten, and may be issued as one or more temporary
Bonds which shall be exchangeable for definitive Bonds when definitive Bonds are available.

SECTION 6. EXECUTION OF BONDS

The Bonds shall be executed on behalf of the District with the manual or facsimile signature of an
Authorized Representative of the District.

SECTION 7. REDEMPTION

The Bonds may be subject to optional redemption or mandatory redemption prior to maturity as
determined under Section 10 hereof. ‘

SECTION 8. TAX-EXEMPT STATUS

If any portion of the Bonds are issued as Tax-Exempt Bonds, the District covenants to use the
portion ‘of those proceeds of the Bonds, and the facilities financed with the Bonds, and to otherwise
comply with the provisions of the Internal Revenue Code of 1986, as amended (the “Code"), so that
interest paid on the Bonds will not be includable in gross income of the Bondowners for federal income
tax purposes. The District specifically covenants:

a, to comply with the “arbitrage” provisions of Section 148 of the Code, and to pay any
rebates to the United States on the gross proceeds of the Bonds; and

a. to operate the facilities financed with the proceeds of the Bonds so that the Bonds are not
“private activity bonds” under Section 141 of the Code; and

b. comply with all reporting requirements.

The Authorized Representative may enter into covenants on behalf of the District to protect the
tax-exempt status of the Bonds.

SECTION 9. DESIGNATION AS A “QUALIFIED TAX-EXEMPT OBLIGATION”

The Authorized Representative, upon the advice of Bond Counsel, may designate any series of
the Bonds as a “qualified tax-exempt obligation” pursuant to Section 265(b)(3)(B) of the Code.

SECTION 10. DELEGATION FOR ESTABLISHMENT OF TERMS AND SALE OF THE
BONDS
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The Authorized Representative is hereby authorized, on behalf of the District without further
action of the Board (and such actions of the Authorized Representative, if taken prior to the adoption of
this'resolution, are hereby affirmed and authorized), to:

a. establish the principal and interest payment dates, principal amounts, interest rates,
denominations, redemption provisions and all other terms of the Bonds;

b. negotiate the terms of and execute a bond purchase agreement with the underwriter or
purchaser of the Bonds, if necessary;

c? determine if the Bonds shall be placed with a bank or other financial institution or
publicly offered;

SECTION 6 enter into covenants regarding the use of the proceeds of the Bonds and the
projects financed with the proceeds of the Bonds;

SECTION 7 appoint a registrar and paying agent for the Bonds, if necessary;

SECTION 8 take such actions as are necessary to qualify the Bonds for the book-entry only
system of The Depository Trust Company if required;

SECTION 9 approve of and authorize the distribution of the preliminary and final ofticial
statements for the Bonds, if required,;

SECTION 10  obtain one or more ratings on the Bonds if determined by the Authorized
Representative to be in the best interest of the District, and expend Bond proceeds to pay the costs of
obtaining such rating;

SECTION 11 apply to participate in the Oregon School Bond Guaranty Program, if available
and deemed appropriate, execute any documents in connection with such program and expend Bond
proceeds to pay any guaranty premium;

SECTION 12 apply, if available and deemed appropriate, and expend Bond proceeds to pay
any insurance premium;

SECTION 13 approve, execute and deliver a Continuing Disclosure Certificate pursuant to
SEC Rule 15¢2-12, as amended (17 CFR Part 240, § 240.15¢2-12), if required;

SECTION 14 approve, execute and deliver the Bond closing documents and certificates;

SECTION 15 . determine if the Bonds shall be issued as federally tax-exempt or taxable
obligations;

SECTION 16 make any clarifying changes or additional covenants not inconsistent with this
Resolution; and

SECTION 17 execute and deliver a certificate specifying the action taken by the Authorized
Representative pursuant to this Section 10 and any other certificates, documents or agreements that the
Authorized Representative determines are desirable to issue, sell and deliver the Bonds in accordance
with this Resolution.
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SECTION 11. DEFAULT AND REMEDIES.

The occurrence of one or more of the following shall constitute an Event of Default under this
Resolution and the Bonds:

a. Failure by the District to pay Bond principal, interest or premium when due (whether at
maturity, or upon redemption after a Bond has been properly called for redemption),

SECTION 18  Failure by the District to observe and perform any covenant, condition or
agreement on its part to be observed or performed for the benefit of Owners of Bonds, for a period of
sixty (60) days after written notice to the District by the Owners of fifty-one (51%) percent or more of the
principal amount of Bonds then Outstanding specifying such failure and requesting that it be remedied;
provided however, that if the failure stated in the notice cannot be corrected within such sixty (60) day
period, it shall not constitute an Event of Default so long as corrective action is instituted by the District
within the sixty (60) day period and diligently pursued, and the default is cotrected as promptly as
practicable after the written notice referred to in this paragraph; or,

SECTION 19 The District is adjudged insolvent by a court of competent jurisdiction, admits
in writing its inability to pay its debts generally as they become due, files a petition in bankruptcy, or
consents to the appointment of a receiver for the payments,

The Owners of fifty-one (51%) percent or more of the principal amount of Bonds then
Outstanding may waive any Event of Default and its consequences, except an Event of Default as
described in (a) of this Section.

Upon the occurrence and continuance of any Event of Default hereunder the Owners of fifty-one
(51%) percent or more of the principal amount of Bonds then Outstanding may take whatever action may
appear necessary or desirable to enforce or to protect any of the rights of the Owners of Bonds, either at
law or in equity or in bankruptcy or otherwise, whether for the specific enforcement of any covenant or
agreement contained in this Resolution or the Bonds or in aid of the exercise ot any power granted in this
Resolution or in the Bonds or for the enforcement of any other legal or equitable right vested in the
Owners of Bonds by the Resolution or the Bonds or by law. However, the Bonds shall not be subject to
acceleration.

No remedy in this Resolution conferred upon or reserved to Owners of Bonds is intended to be
exclusive and every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Resolution or now or hereafter existing at law or in equity. No delay or omission to exercise
any right or power accruing upon any default shall be construed to be a waiver thereof, but any such right
and power may be exercised from time to time and as often as may be deemed expedient. To entitle the
Owners of Bonds to exercise any remedy reserved to them, it shall not be necessary to give any notice
other than such notice as may be required by this Resolution or by law.

SECTION 12. DEFEASANCE

The District may defease the Bonds by setting aside, with a duly appointed escrow agent, in a
special escrow account irrevocably pledged to the payment of the Bonds to be defeased, cash or direct
obligations of the United States in an amount which, in the opinion of an independent certified public
accountant, is sutficient without reinvestment to pay all principal and interest on the defeased Bonds until
their maturity date or any earlier redemption date. Bonds which have been defeased pursuant to this
Section shall be deemed paid and no longer outstanding, and shall cease to be entitled to any lien, benefit
or security under this Resolution except the right to receive payment from such special escrow account.

Page 4 - Authorizing Resolution
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SECTION 13. ESTABLISHMENT OF FUNDS AND ACCOUNTS

The following funds and accounts shall be created into which the proceeds of the Bonds shall be
deposited, which funds and accounts shall be continually maintained, except as otherwise provided, so
long as the Bonds remain unpaid.

a. Debt Service Account. The District shall maintain the debt service account in the
District’s debt service fund for the payment of principal, premium, if any, and interest on the Bonds as
they become due. All accrued interest, if any, and all taxes levied and other moneys available for the
payment of the Bonds shall be deposited to the debt service account.

SECTION 20 Project Fund. The District shall maintain the project fund for the purpose of
accounting for and paying all costs of the projects and the costs related to the preparation, authorization,
issuance, and salc of the Bonds. Any interest earnings on moneys invested from the project fund shall be
retained in the project fund. The District’s share of any liquidated damages or other moneys paid by
defaulting contractors or their sureties will be deposited into the project fund to assure the completion of
the projects.

Upon completion of the projects and upon payment in full of all costs related thereto, any balance
remaining in the project fund shall be deposited to the Debt Service Account for payment of debt service.

SECTION 14. PROFESSIONALS

The District hereby affirms Hawkins Delafield & Wood LLP as bond counsel for the issuance of
the Bonds and Piper Sandler & Co., as underwriter or placement agent.

SECTION 15. APPROVAL OF POST ISSUANCE COMPLIANCE PROCEDURES

The Board hereby approves the post issuance compliance procedures in substantially the form
attached hereto as Exhibit A with such modifications as deemed desirable by the Authorized
Representative to assist in the compliance with federal tax and securities law.

SECTION 16. RESOLUTION TO CONSTITUTE CONTRACT

In consideration of the purchase and acceptance of any or all of the Bonds by those who shall
own the Bonds from tinie to time (the “Owners”), the provisions of this Resolution shall be part of the
contract of the District with the Owners and shall be deemed to be and shall constitute a contract between
the District and the Owners. The covenants, pledges, representations and warranties contained in this
Resolution or in the closing documents executed in connection with the Bonds, including without
limitation the District’s covenants and pledges contained in Section 4 hereof, and the other covenants and
agreements herein set forth to be performed by or an behalf of the District shall be contracts for the equal
benefit, protection and security of the Owners, all of which shall be of equal rank without preference,
priority or distinction of any of such Bonds over any other thereof, except as expressly provided in or
pursuant to this Resolution.

Page 5 - Authorizing Resolution
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ADOPTED by the Board of Directors of the Corbett School District No. 39, Multnomah County,
Oregon this 16th day of December, 2020.

CORBETT SCHOOL DISTRICT NO. 39,
MULTNOMAH COUNTY, OREGON

By:
Chair

ATTEST:

Superintendent
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PURPOSL.

The purpose of this Policy is to ensure that the Corbett School District No. 39 (the “Issuer’™)
complies with applicable requirements of federal tax and securities laws that apply to any tax-exempt
obligations or other debt issued by the Issuer. This Policy is designed to set forth compliance procedures
so that the Issuer utilizes the proceeds of all issues of bonds, certificates of participation, bond
anticipation notes, bank loans, and tax and revenue anticipation notes (collectively referred to as “Bonds™)
in accordance with applicable federal tax and securities law requirements with respect to outstanding

Bonds.

The procedures described in Il and I11 describe the federal tax laws and only apply to
Bonds to the extent that they are issued as federally tax-cxempt obligations. Such procedures do
not apply to Bonds issued as federally taxable obligations. To comply with applicable federal tax
requirements, the Issuer must confirm that the requirements are met at the time each Bond issue is issued
and throughout the term of the Bonds (until maturity or redemption). Generally, compliance should
include retention of records relating to the expenditure of the proceeds of each Bond issue, the investment
of the proceeds of each Bond issue, and any allocations made with respect to the use of the proceeds of
cach Bond issue, sufficient to establish compliance with applicable federal tax requirements, including
records related to periods before the Bonds are issued (e.g., in the case of reimbursement of prior

expenditures) until six (6) years after the final maturity or redemption date of any issue of Bonds.

The procedures described in 1V describe the federal securities laws and only apply to Bonds
to the extent that there is a disclosure document prepared in connection with a public offering or
private placement of the Bonds. For example, they do not currently apply to bank loans or other
debt for which an official statement or other disclosure document is not prepared. To comply with
applicable federal securities requirements, the Issuer must comply with the anti-fraud rules at the time of
issuance and must maintain continuous compliance with its continuing disclosure obligations until the

final maturity or redemption of the applicable issue or Bonds.

1I.
FEDERAL TAX PROCEDURES.

A. Responsible Official. The Superintendent of the Issuer will identify the officer or other

employee(s) of the Issuer (the “Bond Compliance Officer”) who will be responsible for each of the

procedures listed below, notify the current holder of that office of the responsibilities, and provide that
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person a copy of these procedures. Upon employee transitions, the Superintendent of the [ssuer will
advise any newly-designated Bond Compliance Officer of his/her responsibilities under these procedures
and will ensurc the Bond Compliance Officer understands the importance of these procedures. [f
employee positions are restructured or eliminated, the Superintendent of the lssuer will reassign

responsibilities as necessary.

B. Issuance of Bonds.

Bond Counsel. The lssuer will retain a nationally-recognized bond counsel law firm (“Bond_
Counsel™) to assist the Issuer in issuing Bonds. [n connection with any tax-exempt Bond issue, Bond
Counsel will deliver a legal opinion which will be based in part on covenants and representations set forth
in the Issuer's Tax Certificate (or other closing documents containing the tax representation) (the “Tax_
Certificate™ and other certificates relating to the Bonds, including covenants and representations
concerning compliance with post-issuance federal tax law requirements that must be satisfied to preserve
the tax-exempt status of tax-exempt Bonds. As described more fully below, the Issuer will also consult
with Band Counsel and other legal counscl and advisors, as needed, following issuance of each Bond
issue to ensure that applicable post-issuance requirements in fact are met, so that tax-exempt status of

interest will be maintained for federal income tax purposes so long as any Bonds remain outstanding.

The Bond Compliance Officer and/or other designated lssuer personnel will cansult with Bond
Counsel and other legal counsel and advisors, as needed, throughout the Bond issuance process to identity
requirements and to establish procedures necessary or appropriate so that tax-exempt status of interest
will be maintained. Those requirements and procedures shall be documented in a Tax Certificate and
other certificates and/or other documents finalized at or before issuance of the Bonds. If there is no
document in the transcript titled “Tax Certificate,” the Bond Compliance Ofticer and/or other designated
Issuer personnel will consult with Bond Counsel prior to the closing of the financing to understand which
document(s) in the transcript contain the tax representations and covenants. The requirements and
procedurcs in the Tax Certificate shall include future compliance with applicable arbitrage rebate
requirements and all other applicable post-issuance requirements of federal tax law throughout (and in

some cases beyond) the term of the Bonds.

Documentation of Tax Requirements. The federal tax requirements relating to each Bond issuc

will be set forth in the Tax Certificate executed in connection with the Bond issue, which will be included
in the closing transcript. The certifications, representations, expectations, covenants and factual

statements in the Tax Certiticate relate primarily to the restriction on use of the Bond-financed facilities
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by persons or entities other than the Issuer, changes in use of assets financed or refinanced with Bond
proceeds, restrictions applicable to the investment of Bond proceeds and other moneys relating to the

Bonds, arbitrage rebate requirements, and economic life of the Bond-financed assets.

Information Reporting. The Bond Compliance Officer and/or other designated Issuer personnel

will assure filing of information returns on IRS Form 8038-G no later than the 15" day of the second
calendar month in the calendar quarter following the calendar quarter in which an issue of Bonds is
issued. The [ssuer will confirm that the [RS Form 8038-G is accurate and is filed in a timely manner with
respect to all Bond issues, including any required schedules and attachments. The IRS Form 8038-G filed
with the IRS, together with an acknowledgement copy (if available) or IRS Notice CP152, will be
included as part of the closing transcript for each Bond issue, or kept in the records related to the

appropriate issue of Bonds.

C. Application of Bond Proceeds.

Use of Bond Proceeds. The Bond Compliance Officer and/or other designated Issuer personnel

shall:

. monitor the use of Bond proceeds and the use of the Bond-financed assets
(e.g., facilities, furnishings or equipment) throughout the term of the Bonds (and in some
cases beyond the term of the Bonds) to ensure compliance with covenants and restrictions

set forth in the applicable Tax Certificate;

u maintain records identifying the assets or portion of assets that were financed or

refinanced with proceeds of each issue of Bonds:

* consult with Bond Counsel and other legal counsel as needed in the review of
any contracts or arrangements involving use of Bond-financed facilities to ensure

compliance with all covenants and restrictions set forth in the applicable Tax Certificdte;

* maintain records for any contracts or arrangements involving the use of Bond-
financed facilities as might be necessary or appropriate to document compliance with all

covenants and restrictions set forth in the applicable Tax Certificate; and

i communicate as necessary and appropriate with personnel responsible for the

Bond-financed assets to identify and discuss any existing or planned use of the Bond-
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financed assets, to ensure that those uses are consistent with all covenants and restrictions

set forth in the applicable Tax Certiticate.

Timely Expenditwe of Bond Proceeds. At the time of issuance of any Bonds issued to fund

original expenditures, the Issuer must reasonably expect to spend at least 85% of all proceeds expected to
be used to finance such expenditures (which proceeds would exclude proceeds in a reasonably required
reserve fund) within three (3) years after issuance of such Bonds.' [n addition, for such Bonds, the Issuer
must have incurred or expect to incur within six months after issuance original expenditures of not less
than 5% of such amount of proceeds, and must expect to complete the Bond-financed project (the
“Project”) and allocate Bond proceeds to costs with due diligence.? Satisfaction of these requirements
allows Project-related Bond proceeds to be invested at an unrestricted yield for three (3) years." Bonds
issued to refinance outstanding obligations are subject to separate expenditure requirements, which shall
be outlined in the Tax Certificate relating to such Bonds. The [ssuer’s finance staff will monitor the
appropriate capital project accounts (and, to the extent applicable, working capital expenditures and/or
refunding escrow accounts) and ensure that Bond proceeds are spent within the applicable time period(s)

required under federal tax law.

Capital_Expenditures.  In general, proceeds (including earnings on original sale proceeds) of

Bonds issued to fund original expenditures, other than procceds deposited inl a reasonably required
reserve fund or used to pay costs of issuance, should be spent on capital expenditurcs.’ For this purpose,
capital expenditures generally mean costs to acquire, construct, or improve property (land, buildings and
equipment). or to adapt the property to a new or different use. The property financed or refinanced must
have a useful life longer than one (1) year. Capital Expenditures include design and planning costs
related to the Project, and include architectural, engineering, surveying, soil testing, environmental, and
other similar costs incurred in the process of acquiring, constructing, improving or adapting the property.
Capital Expenditures do not include operating expenses of the Project or incidental or routine repair or
maintenance of the Project, even if the repair or maintenance will have a useful life longer than one (1)

year.

! In the case of short-term working capital financings (e.g., TRANS), the Issuer’s actual maximum
cumulative cash flow deficit as of the close of the six-month period commencing on the issue date must be at lcast
equal to L00% of the issue price of the notes (under the six-month rebate exception, excluding the reasonable
working capital reserve) or 90% of the issue price of the notes (under the statutory safe harbor exceplion) in order
for the notes to be exempt from the rebate requirements.

! These requirements do not apply to short-term working capital financings (¢.g., TRANs).

! Proceeds of working capital financings (e.g., TRANs) may be invested at an unrestricted yicld for thirteen
(13) months.

; Proceeds of working capital financings (e.g., TRANs) need not be spent for capital expenditures.

10
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D. Use of Bond-Financed Assets.

Ownership and Use of Project. For the life of a Bond issue, the Project must be owned and

operated by the [ssuer (or another state or local governmental cntity). At all times while the Bond issue is
outstanding, no more than 10% (or $15,000,000, if less) of the Bond proceeds or the Project may used,
directly or indirectly, in a trade or business carried on by a person other than a state or local governmental
unit (“Private Use™).* In addition, not more than 5% (or $5 million, if less) of the proceeds of any Bond
issue may be used, directly or indirectly, to make a loan to any person other than governmental persons.
Generally, Private Use consists of any contract or other arrangement, including leases, management
contracts, operating agreements, guarantee contracts, take or pay contracts, output contracts or research
contracts, which provides for use by a person who is not a state or local government on a basis different
than the general public. The Project may be used by any person or entity, including any person or entity
carrying on any trade or business, if such use constitutes “General Public Use”. General Public Use is
any arrangement providing for use that is available to the general public at either no charge or on the basis

of rates that are generally applicable and uniformly applied.

Management _or Operating Agreements.  Any management, opcrating or service contracts

whereby a non-exempt entity is using assets financed or refinanced with Bond proceeds (such as
bookstore, cafeteria or dining facility, externally-managed parking facilities, gift shops, etc.) must relate
to portions ot the Project that fit within the allowable private use limitations or the contracts must meet
the IRS safe harbor for management contracts. Any replacements of or changes to such contracts relating
to Bond-financed assets or facilities, or leases of such assets or tacilities, should be reviewed by Bond
Counsel. The Bond Compliance Officer shall contact Bond Counsel if there may be a lease, sale,

disposition or other change in use of assets financed or refinanced with Bond proceeds.

Useful Life Limitation. The weighted average maturity of the Bond issue cannot exceed 120% of

the weighted average economic life of the Bond-financed assets. In other words, the weighted average
economic life of the Project must be al least 80% of the weighted average maturity of the Bond issue,

Additional state law limitations may apply as well.

E. Investment Restrictions: Arbitrage Yield Calculations; Rebate.

> This 10% limitation is limited to 5% in cases in which the Private Use is either unrelated or
disproportionate to the governmental use of the financed facility.

11
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Investment Restrictions. Investment restrictions relating to Bond proceeds and other moneys

relating to the Bonds are set forth in the Tax Certificate. The Issuer’s finance staff will monitor the

investment of Bond proceeds to ensure compliance with applicable yield restriction rules.

Use and Control of Bond Proceeds. Unexpended Bond proceeds (including reserves) may be

held directly by the Issuer or by the trustee for the Bond issue under an indenture or trust agreement. The
investment of Bond proceeds shall be managed by the Issuer. The Issuer shall maintain appropriate
records regarding investments and transactions involving Bond proceeds. The trustee, if appropriate,
shall provide regular statements to the Issuer regarding investments and transactions involving Bond

proceeds.

Arbitrage Yield Calculations. Investment earnings on Bond proceeds should be tracked and

monitored to comply with applicable yield restrictions and/or rebate requirements. Any funds of the
[ssuer set aside or otherwise pledged or earmarked to pay debt service on Bonds should be analyzed to
assure compliance with the tax law rules on arbitrage, invested sinking funds, and pledged funds

(including gifts or donations linked or earmarked to the Bond-financed assets.

Rebate. The Issuer is responsible for calculating (or causing the calculation of) rebate liability for
each Bond issue, and for making any required rebate payments. Unless Bond Counsel has advised the
[ssuer that the Bonds are exempt from the rebate requirements described in this section, the Issuer will
retain an arbitrage rebate consultant to perform rebate calculations that may be required to be made from
time to time with respect to any Bond issue. The Issuer is responsible for providing the arbitrage rebate
consultant with requested documents and information on a prompt basis, reviewing applicable rebate
reports and other calculations and generally interacting with the arbitrage rebate consultant to ensure the

timely preparation of rebate reports and payment of any rebate.

The reports and calculations provided by the arbitrage rebate consultant are intended to assure
compliance with rebate requirements, which require the Issuer to make rebate payments, if any, no later
than the fifth (5%) anniversary date and each fifth (5") anniversary date thereafter through the final
maturity or redemption date of a Bond issue. A final rebate payment must be made within sixty (60) days

of the final maturity or redemption date of a Bond issue.

The Issuer will confer and consult with the arbitrage rebate consultant to determine whether any
rebate spending exceptions may be met. Rebate spending exceptions are available for periods of 6
months, 18 months and 2 years. The Issuer will review the Tax Certificate and/or consult with the

arbitrage rebate consultant or Bond Counsel for more details regarding the rebate spending exceptions.

12
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[n the case of short-term working capital financings, such as tax and revenue anticipation notes, if
there is concemn as to whether or not the Issuer has met its requisite maximum cumulative cash flow
deficit with respect to its short-term working capital notes, the services of a rebate analyst should be
engaged to determine whether either the six-month spending exception or the statutory safe harbor
exception to the rebate rules is met (in which case no rebate would be owed) or whether the proceeds of

the notes are subject, in whole ot in part, to rebate.

Copies of all arbitrage rebate reports, related return filings with the IRS (i.e., IRS Form 8038-T),
copies of cancelled checks with respect to any rebate payments, and information statements must be
retained as described below. The responsible official of the Issuer described in Subsection A of this Part
Il will follow the procedures set forth in the Tax Certificate entered into with respect to any Bond issue

that relate to compliance with the rebate requirements.

F. Record Retention.

Allocation_of Bond Proceeds to_Expenditures. The Issuer shall allocate Bond procceds to

expenditures for assets, and shall trace and keep track of the use of Bond proceeds and property financed

or rcfinanced therewith,

Record Keeping Requirements. Copies of all relevant documents and records sufficient to

support an assertion that the tax requirements relating to a Bond issuc have been satisfied will be
maintained by the [ssuer for the term of a Bond issue (including refunding Bonds, if any) plus six (6)

years, including the following documents and records:

e Bond closing transcripts;

e Copies of records of investments, investment agreements, credit enhancement
transactions, financial derivatives (e.g., an interest rate swap), arbitrage reports and

underlying documents, inctuding trustee statements;

¢ Copies of material documents relating to capital expenditures financed or refinanced by
Bond proceeds, including (without limitation) purchase orders, invoices, trustee
requisitions and payment records, as well as documents relating to costs reimbursed with
Bond proceeds and records identifying the assets or portion of assets that are financed or

refinanced with Bond proceeds;

¢ All contracts and arrangements involving private use, or changes in use, of the Bond-

financed property;
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e All reports and documents relating to the allocation of Bond proceeds and private use of

Bond-financed property; and
e [temization of property financed with Bond proceeds, including placed in service dates.

e In the case of short-term working capital tinancings, such as tax and revenue anticipation
notes, information regarding the Issuet’s revenue, expenditures and available balances

sufficient to support the [ssuer's maximum cumulative cash flow deficit.

I11.
POST-ISSUANCE COMPLIANCE.

A. In General. The Issuer will conduct periodic reviews of compliance with these
procedures to determine whether any violations have occurred so that such violations can be remedied
through the “remedial action” regulations (Treas. Reg. Section 1.14(-12) or the Voluntary Closing
Agreement Program (VCAP) described in IRS Notice 2008-31 (or successor guidance). It any changes or
modifications to the terms or provisions of a Bond issue are contemplated, the Issuer will consult Bond
Counsel. The Issuer recognizes and acknowledges that such moditications could result in a “reissuance”
of the Bonds for federal tax purposes (i.e., a deemed refunding) and thereby jeopardize the tax-exempt

status of the Bonds after the modifications.

The Bond Compliance Officer and/or other designated Issuer personnel will consult with Bond
Counsel and other legal counsel and advisors, as needed, following issuance of each issue of the Bonds to
ensure that all applicable post-issuance requirements in fact are met, so that interest on the Bonds will be
excluded from gross income for federal income tax purposes so long as any Bonds remain outstanding.
This will include, without limitation, consultation in connection with future contracts with respect to the
use of Bond-financed assets and future contracts with respect to the use of output or throughput of Bond-

financed assets.

Whenever necessary or appropriate, the Issuer will engage an expert advisor as arbitrage rebate
consultant to assist in the calculation of arbitrage rebate payable in respect of the investment of Bond

proceeds.

B. Monitoring Private or Other Use of Financed Assets. The [ssuer will maintain records

identifying the assets or portion of assets that are financed or refinanced with proceeds of a Bond issue,
including the uses and the users thereof (including terms of use and type of use). Such records may be
kept in any combination of paper or electronic form. [n the event the use of Bond proceeds or the assets
financed or refinanced with Bond proceeds is different from the covenants, representations or factual
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statements in the Tax Certificate, the [ssuer will promptly contact and consult with Bond Counsel to
ensure that there is no adverse etfect on the tax-exempt status of the Bond issue and, where appropriate,
will remedy any violations through the “remedial action” regulations (Treas. Reg. Section 1.141-12), the
Voluntary Closing Agreement Program (VCAP) described in IRS Notice 2008-31 (or successor

guidance), or as otherwise prescribed by Bond Counsel.

C. Ongoing Training. Training shall be made available to the Bond Compliance Officer to

support the Bond Compliance Officer’s understanding of the tax requirements applicable to the Bonds.
Such training may include, but would not be limited to, attending training sessions at local conferences
such as OGFOA, OASBO, and/or SDAO, participation in IRS teleconferences, reading technical
guidance materials provided by educational organizations, the IRS, and/or Bond Counsel, and discussing

questions and issues with the Issuer’s Bond Counsel and/or arbitrage rebate consultant.

D. Annual Checklist of Tax-Exempt Bond Compliance Checklist. The Bond Compliance

Officer will complete the attached “Annual Tax-Exempt Bond Compliance Checklist” with respect to all
outstanding Bonds on or before December | of each annual period. The Bond Compliance Officer will
retain a copy of each completed and signed checklist in a file that is retained in accordance with the

document retention requirements described in Section II.F., above.

v,
FEDERAL SECURITIES LAW PROCEDURES.

A. Anti-Fraud Provisions.

Pursuant to the antifraud provisions of the Securities Act of 1933 and the Securities and
Exchange Act of 1934, and accompanying regulations, applicable to securities such as the Bonds, if
publicly oftered, any material provided by the Issuer in connection with the offer or sale of the Bonds
may not contain any untrue statement of a material tact or omit to state a material fact necessary in order
to make the statements made, in light of the circumstances under which they were made, not misleading.
This material may be in the form of an offering circular or offering memorandum for a private placement
and, although it is unclear whether such rules apply to these materials, the Bond Compliance Officer
should review them with the same standard in mind. For a publicly offered transaction, the disclosure
document may be a preliminary official statement or a final official statement and any materials provided
to the rating agencies or credit enhancement provider. Such material may also include information
provided to a bank or institutional investor about the Issuer or the Bonds in connection with a bank loan

or private placement. The antifraud provisions also apply to continuing disclosure discussed below. The
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Bond Compliance Officer will actively participate in the Bond issuance process to ensure that all
information regarding the Issuer described in the official statement or other materials prepared in
connection with the initial sale of publicly offered Bonds or bank placements do not contain any untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements

made, in light of the circumstances under which they were made, not misleading.

B. Continuing Disclosure.

In connection with an offering of the Bonds, the Issuer will execute a Continuing Disclosure
Agreement, Continuing Disclosure Undertaking, Continuing Disclosure Certificate or such similarly titled

document (herein referred to as the “Continuing Disclosure Agreement”). Pursuant to the Continuing

Disclosure Agreement, the [ssuer may be obligated to provide annual financial disclosure to the
secondary market through the Municipal Rulemaking Securities Board's Electronic Municipal Market
Access (“EMMA") system, as well ds notices of certain material events listed in the Continuing
Disclosure Agreement. In’order to maintain compliance with the Issuer’s obligations in the Continuing
Disclosure Agreement, the Bond Compliance Officer will, if and as required by such Continuing

Disclosure Agreement:

s Assist in the preparation or review of annual reports ("Annual Reports”) in the form

required by the related Continuing Disclosure Agreements.

e Maintain a calendar, with appropriate reminder notifications, listing the filing due dates
relating to dissemination of Annual Reports, which annual due date is generally
expressed as a date within a certain number of days following the end of the Issuer's

fiscal ycar (the "Annual Report Due Date"), as provided in the related Continuing

Disclosure Agreement.

e FEnsure timely dissemination of the Annual Report by the Annual Report Due Date, in the
format and manner provided in the related Continuing Disclosure Agreements, which
may include transmitting such filing to the Municipal Securities Rulemaking Board
("MSRB") through the Electronic Municipal Market Access ("EMMA") System at

www.emma.msrb.org in the format prescribed by the MSRB.

e Monitor the occurrence of any "Material Event" (as defined in the Continuing Disclosure
Agreement) and timely file notice of the occurrence of any such Material Event in the

manner provided under the Continuing Disclosure Agreement. To be timely filed, such
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notice must transmitted within 10 days (or such other time period as set forth in the

Continuing Disclosure Agreement) of the occurrence of such Material Event.

Ensure timely dissemination of notice of any failure to perform under a Continuing

Disclosure Agreement, if and as required by the Continuing Disclosure Agreement.

Respond to requests, or ensure that the Issuer contact responds to requests, for
information under SEC Rule [5c2-12, as provided in the Continuing Disclosure

Agreement.

Monitor the performance of any dissemination agent(s) engaged by the Issuer to assist in

the performance of any obligation under the Continuing Disclosure Agreement.

17
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Form of Annual Tax-Exempt Bond Compliance Checklist

(to be completed by the “Bond Compliance Officer” as described in the Tax-Exempt Bond Post-[ssuance

Compliance Policy)

Date Completed:

Yes No

Has there been a sale of all or any portion of a facility financed with tax-
exempt bonds (a “Project™)?

Has there been a lease of all or any portion of a Project to any party other than
a state or local government?

Has the Issuer entered into a new, or amended an already existing,
management or service contract related to a Project?

Has the [ssuer entered into a naming rights agreement relating to all or any
portion of a Project?

Has the Issuer entered into any other arrangemcnt with an entit}, other than a
state or local government, that provided legal rights to that entity with respect
to a Project?

Will there be a rebate/yield restriction arbitrage computation date during the
upcoming annual period?

s the Issuer out of compliance with the record retention requirements as
described in Section [V of the Tax-Exempt Bond Compliance Procedures?

Has the Issuer failed to make any required filings with EMMA as required by
their Continuing Disclosure Agreements?

[f an answer to any question above is “Yes”, ot the answer is unclear, the Bond Compliance Officer shall
consult with the Issuer’s bond counsel to determine (i) if the event could adversely impact the tax-
exemption of the [ssuer’s outstanding tax-exempt bonds and/or (ii) whether any action needs to be taken
during the upcoming annual period to ensure compliance with the tax-exempt bond or securities law

restrictions.

The undersigned is the “Bond Compliance Officer” as described in the Tax-Exempt Bond Compliance
Procedures and has completed the above checklist ta the best of the knowledge of the undersigned.

SignTiture of o - Bond Com plianc_e Officer
(print name)
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