RESOLUTION #12/13-15
CITY OF DAYTON, OREGON

A Resolution authorizing a loan from the Safe Drinking Water Revolving Loan Fund to be documented in a
contract with the Oregon Infrastructure Finance Authovrity

WHEREAS, the Dayton City Council (the “Governing Body™} of the City of Dayton (the “Recipient™)
finds:

A. The Recipient is a community or nonprofit non-community water system as defined in Oregon
Administrative Rule 123-049-0010; and

B. The Safe Drinking Water Act Amendments of 1996, Pub.L, 104-182, as amended (the “Act),
authorize any community or nonprofit non-community water system to file an application with
the Oregon Infrastructure Finance Authority of the Business Development Department (“the
IFA”) to obtain financial assistance from the Safe Drinking Water Revolving Loan Fund; and

C. The Recipient has filed an application with the IFA to obtain financial assistance for a “safe
drinking water project” within the meaning of the Act, and the IFA has approved the Recipient’s
application for financial assistance from the Safe Drinking Water Revolving Loan Fund; and

D. The Recipient is required, as a prerequisite to the receipt of financial assistance from the IFA, to
enter into a Financing Contract with the IFA, substantially in the form attached hereto as Exhibit
A; and

E. Notice relating to the Recipient’s consideration of the adoption of this Resolution was published

in full accordance with the Recipient’s Charter and laws for public notification.

The City of Dayton resolves as follows:

1. Financing Loan Authorized. The Governing Body authorizes the Mayor to execute the
Financing Contract and a Promissory Note (the “Financing Documents™) and such other documents as may be
required to obtain financial assistance including a loan from the IFA on the condition that the principal amount
of the loan from the IFA to the Recipient is not more than $910,000 (with $455,000 eligible for principal
forgiveness if Financing Contract conditions are met), and the interest rate is not more than 1% if Financing
Contract conditions are met (and 2.98% if not met). The proceeds of the loan from the TFA shall be applied
solely to the “Costs of the Project” as such term is defined in the Financing Contract.

2, Security. Amounts payable by the Recipient shall be payable from the sources described in
Section 4 of the Financing Contract and the Oregon Revised Statutes Section 285A.213(5) which include:

(a) Revenue from any water system project of the Recipient, including special assessment
revenue;

(b) Amounts withheld under subsection 285A.213(6);

(c) The general fund of the Recipient;

(d) Any combination of sources listed in paragraphs (a) to (¢) of the subsection; or

(e) Any other source.

3. Additional Documents. The Mayor is hereby authorized to enter into any additional agreements
and to execute any additional documents which may be required to obtain financial assistance from the
IFA for the Project pursuant to the Financing Documents.
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4. Tax-Exempt Status. The Recipient covenants not to take any action or omit to take any action if
the taking or omission would cause interest paid by the Recipient pursuant to the Financing Documents

not to quality for the exclusion from gross income provided by Section 103(a) of the Internal Revenue
Code of 1986, as amended. The Mayor of the Recipient may enter into covenants on behalf of the

Recipient to protect the tax-exempt status of the interest paid by the Recipient pursuant to the Financing
Documents and may execute any Tax Certificate, Internal Revenue Service forms or other documents as

shall be required by the IFA or their bond counsel to protect the tax-exempt status of such interest,

5. Effective Date. This resolution shall take effect immediately upon adoption

ADOPTED this 7th day of January, 2013.

In Favor Bixler, Blackburn, Collins, Frank, Utt, White, Wytoski
Opposed None

Absent None

Abstained

l/ﬂ/fa

Jolie White Date of Signing
Mayor

e BYZ@(/PM / /7 /3013

Peggy Selberg, ¥ 7/ Date of Enactment
City Recorder

Attachment: Exhibit A
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Exhibit A |

SAFE DRINKING WATER REVOLVING LOAN FUND
FINANCING CONTRACT

Project Name: Dayton Water Supply and Distribution Upgrades
Project Number: S13001

This financing contract (“Contract”), dated as of the date the Contract is fully executed, is made by the
State of Oregon, acting by and through the Oregon Infrastructure Finance Authority (“IFA™), and the
City of Dayton {“Recipient”) for financing of the project referred to above and described in Exhibit D
(“Broject”). This Contract becomes effective only when fully signed and approved as required by

applicable law. Capitalized terms not defined in Section 1 and elsewhere in the body of the Contiract
have the meanings assigned to them by Exhibit A.

This Contract includes the following exhibits, listed in descending order of precedence for purposes of
resolving any conflict between two or more of the parts:

Exhibit A General Definitions

Exhibit B Security; Special Terms and Conditions Related to Forgiveness
Exhibit C Form of Section 2.A. Promissory Note

Exhibit C-1 Form of Forgivablie Promissory Noie

Exhibit D Project Description

Exhibit E Project Budget

Exhibit F Certification Regarding 1.obbying

SECTION 1 - KEY TERMS

The following capitalized terms have the meanings assigned below.
Estimated Project Cost: $910,000.
Forgivable Loan Amount: $455,000.
Loan Amount: $455,000.

Maturity Date: The 29™ anniversary of the Repayment Commencement Date.

Note Interest Rate: 1% per annum, computed on the basis of a 360-day year, consisting of twelve
30-day months. '

Payrment Date: December 1.

Project Closeout Deadline: 90 days after the eatlier of the Project Completion Date or the Project
Completion Deadline.

Project Completion Deadline: 36 months after the date of this Contract.

Repayment Commencement Datg: The first Payment Date to occur after the earlier of the Project
Completion Date or the Project Closeout Deadline.

SECTION 2 - FINANCIAL ASSISTANCE

The TFA shall provide Recipient, and Recipient shall accept from [FA, linancing for the Project
specified below:

A. A non-revolving loan in an aggregate principal amount not to exceed the Loan Amount.
B. A non-revolving loan in an aggregate principal amount not to exceed the Forgivable Loan Amount,
Infrastructure Finance Authority/$13001 Dayton Contract.docx
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“Loan” means collectively and individuvally without distinction, as the context requires, the loans
described in this Seetion 2.

Notwithstanding the above, the aggregate total of Financing Proceeds disbursed under this Contract shall
not exceed the Costs of the Project. If the Project is completed for less than the amount of the Estlmated
Project Cost, the availability under the Section 2.A. Note will be reduced accordingly.

A, Re;mbursement Basis. The Financing Proceeds shall be disbursed to Rectpmnt On an expense
reimbursement or costs-incurred basis. The Recipient must submit each disbursement request for the

Financing Proceeds on an IFA-provided or

IFA-approved disbursement request form
(“Disbursement Request”).

B. Financing Availability. The IFA’s obligation to make, and Recipient’s right to request,
disbursements under this Contract terminates on the Financing Availability Termination Date.

Payment to Contractors. The IFA, in ity sole discretion, moay rnake divect payment to suppliers,
coniractors and subcontractors and others for snins due them in connection with construction of the
Project, instead of reimbursing Recipient for those sums.

from the Loan Amount or the Forgivable Loan Amount, and record the date and amount of each

such disburscment, Absent manifest error, such notations will be conclusive evidence for

determining accrual of interest on the principal balance of the Loan and the remaining Loan Amount
and Forgivable Loan Amount available for disbursement.

,OAN"P MEN'I PR]:PAYMENT' I‘GRG

Promise to Pay The Rec.lplem shall repay the Loan and all amounts due under this Contract and the

Note in accordance with their texms. Payments required under this Contract are, without mitatior, ———

payable from the sources of repayment described in the Act and this Contract, including but not
limited to Exhibit B, and the obligation of Recipient to make all payments is absolute and
unconditional. Payments will not be abated, rebated, set-off, reduced, abrogated, terminated, waived,
postponed or otherwise modified in any mapner whatsoever. Payments cannot remain unpaid,
regardless of any contingency, act of God, event or cause whatsoever, including (without limitation)
any acts or circumstances that may constitute faihwe of consideration, eviction or constructive
eviction, the taking by eminent domain or destruction of or damage to the Projec(, commercial
frustration of pwipose, any change in the laws, rules or regulations of the United States of America
or of the State of Oregon or any political subdivision or governmental authority, nor any failure of
IFA to perform any agreement, whether express or implied, or any duty, liability, or obligation
arising out of or connected with the Project or this Contract, or any rights of set off, recoupment,
abatement or counterclaim that Recipient might otheywise have against IFA or any other party or
peeties; provided further, that payments hereunder will not constitute a waiver of any such rights.

. Interest. Interest accrnes on the Loan at the Note Interest Rate on each disbursement from the date of
disbursement until the Loan is fully paid. All unpaid interest accrued fo the Repayment

Commencement Dafe is (in addition to the first regular installment payment due) payable on the
Repaymenl Commencement Date.

infrastructure Finance Authority/S13001 Dayton Coniract.docx
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C. Loan Payments. Starting on the Repayment Commencement Date and then on each succeeding
Payment Date, Recipient shall make level installment payments of principal and interest, cach
payment sufficient to pay the imterest acerued to the date of payment and so much of the principal as
will fully amortize the Loan by the Maturity Date, on which date the entire outstanding balance of
the Loan is due and payable in full.

D. Loan Prepayments,

(1) -~ Mandatory Prepayment. The Recipient shall prepay all or part of the outstanding balance of the
Loan as required by this Contract or the Note.

(2) Optional Prepayment. The Recipient may prepay all or part of the outstanding balance of the

Loan on anyday except a Satrday, Sunday, Jegal holiday or day that banking institutions in
Salem, Oregon are closed,

Application of Payments. Regardless of any designation by Recipient, payments and prepayments by
Recipient under this Contract ot any of the Financing Documents will be applied first to any
expenses of IFA, including but not limited to attorneys fees, then to unpaid accrued miterest (in the
case of prepayment, on the amount prepaid), then to the principal of the Loan. In the case of a Loan
prepayment that does not prepay all the principal of the Loan, IFA will determine, in its sole
discretion, the method for how the Loan prepayment will be applied to the outstanding principal
payments. A scheduled payment received before the scheduled tepayment date will be applied to

interest and principal on the scheduled repayment date, rather than on the day such payment is
received.

Forgiveness. Subject to satisfaction by Recipient of any special conditions in Exhibit B, if Recipient
completes the Project by the Project Completion Deadline in accordance with the tenms of this
Contract, and provided that no Event of Default has occurred, IFA shall, 90 days after the Project
Completion Date, forgive repayment of the Forgivable Lo

an Amount and any inferest accrued
thereon and cancel the Forgivable Nate. '

- SHCUONS - ConpmionsPrscai: |

Conditions Precedent o IFA’s Obligations. The IFA’s obligations are subject to the receipt of the
following items, in form and substance satisFactory to IFA and its Counsal:

(1) This Contract duly signed by an authorized afficer of Recipient.

(2) The Section 2.A. Note and the Forgivable Note duly sipned by an authorized officer of
Recipient.

(3) A copy of the oidinance, order or resolution of the governing body of Recipient authorizing the
. borrowing and the contemplated transactions and the execufion and delivery of this Contract,
the Note and the other Financing Documents, cerlified by an anthorized officer of Recipient.

(4) An opinion of Recipient’s Counsel.
(5} Such other certificates, documents, opinions and information as IFA may reasonably require.

Conditions to Disbursements. As to any disbursement, IFA has no obligation to disbrse funds
vnless all following conditions are met:

(1} There is no Default or Event of Default.
(2) The representations and warranties made in this Confract are true and correot on the date of
disbursement as if made on such date.

Infraskructure Finance Authority/S13001 Dayton Contract.docx
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(3) The IFA, in the reasonable exercise of its administrative discretion, has sufficient moneys in

the Fund for uwse in the Project and has sufficient funding, appropriations, limitations,
allotments and other expenditure authority to make the dishbursement.

(4) The IFA (a) has received a completed Disbursement Request, (h) has received any written
evidence of materials and labor furnished to or work performed upon the Project, itemized
receipts or invoices for payment, and releases, satisfactions or other signed staterents or forms
as IFA may requive, {c) is satisfied that all items listed in the Disbursement Request are
reasonable and that the costs for labor and materials were incurred and are properly included in
the Costs of the Project, and (d) has determined that the disbursement is only for costs defined
as eligible costs under the Act and any implementing administrative rules and policies.

{5) Recipient has delivered documentation satisfactory to IFA that, in addition to the Financing

Proceeds, Recipient has available or has obtained binding commitments for all funds necessary
to cotnplete the Project.

(6) Any conditions to disbutsement elsewhere in this Contract or in the other Financing
Documents are met.

A. Use of Proceeds. The Recipient shall use the Financing Proceeds only for the activities described in
Exhibii D and according to the budget in Exhibit E. Recipient may not transfer Financing Proceeds
among line items in the budget without the prior written conscat of IFA.

B. Costs of the Project. The Recipient shall apply the Financing Proceeds to the Costs of the Project in
accordance with the Act and Oregon law, as applicable, Financing Procesds cannot be used for costs

in excess of one hundred percent (100%) of the total Costs of the Project and cannot be used for pre-
Award Costs of the Project, unless permitted by Exhibit D,

C. Costs Paid for by Others. The Recipient may not use any of the Financing Proceeds to cover costs to
be-paid for by other financing for the Project from another State of Oregon agency or any third party.

SECTION 7. REPRESENTATIONS AND WARRAN1ES OF RECIpEny - .

The Recipient represents and warrants to [FA:

A. Estimated Project Cost, Funds for Repayment. A reasonable estimate of the Costs of the Project is
shown in Section 1, and the Project is fully funded. Recipient will have adequate funds available to
repay the Loun, and the Maturity Date does not exceed the usable life of the Project.

B. Orpanization and Anthority.

(1) The Recipient (a) is a Municipality under the Act, and validly organized and existing under the

laws of the State of Oregon, and (b} owns a community water system, as defined in the Act and
0OAR 123-049-0010.

(2} The Recipient has all necessary right, power and authority under its organizational documents
and under Oregon law to (a) execite and deliver this Coniract and the other Financing

Documents, {b) incur and perform its obligations under this Contract and the other Financing
Documents, and (c) borrow and receive financing for the Project.

(3) This Contract, the Note and the other Financing Documents executed and delivered by
Recipient have been authorized by an ordinance, order or resolution of Recipient’s governing

Infrastiucture Finance Authority/513001 Dayton Contract.docx
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body, and voter approval, if necessary, that was adopted in accordance with applicable law and
requirements for filing public notices and holding public meetings.

{4) This Contract and the other Financing Documents have been duly executed by Recipient, and

when executed by IFA, are legal, valid and binding, and enforceable in accordance with their
terms.

. Full Digclosure. The Recipient has disclosed in writing to IFA all facts that materially adversely

affect the Project, or the ability of Recipient to malke all payments and perform all obligations
required by this Contract, the Note and the other Financing Documents. The Recipient has made no
false statements of fact, nor has it omitted information necessary to prevent any statements from

being misleading, The information contained in the Financing Documents is true and accurate in all
respects.

- Pending Litigation. The Recipient has disclosed in writing to IFA all proceedings pending (ot to the

knowledge of Recipient, threatened) against or affecting Reecipient, in any court or before any
governmental authority or arbitration board or tribunal, that, if adversely determined, would
materially adversely affect the Project or the ability of Recipient to make all payments and perform
all abligations required by this Contract, the Note and the other Financing Documents.

. No Defaults.

(1) No Defaults or Events of Default exist or occur upon authorization, execution or delivery of
this Contract or any of the Finanecing Documents.

(2) The Recipient has not violated, and has not received notice of any claimed violation of, any
agreement or instrument to which it is a party or by which the Project or its property may be
bound, that would materially adversely affect the Project or the ability of Recipient to make all

payments and perform all obligations required by this Contract, the Note and the other
Financing Documents.

Compliance with Existing Agreements and Applicable Law. The authorization and execution of, and
the performance of all obligations required by, this Contract and the other Financing Documents will
not: (i} cause a breach of any agreement, indenture, mortgage, deed of trust, or other instrument, to
which Recipient is a party or by which the Project or any of its property or assets may be bound; (ii)
cause the creation or imposition of any third party lien, charge or epcurnbrance upen any property or
asset of Recipient; (iii) violate any provision of the charter or ather document pursuant to which
Recipient was organized or established; or (iv) violate any laws, regulations, ordinances, resclutions,
or court orders related to Recipient, the Project or its propertics or operations.

Governmental Consent. The Recipient has obtained ar will obtain all permits and approvals, and has
made or will make all notifications, declarations, filings or registrations, required for the making and
performance of its obligations under this Contract, the Note and the other Financing Documents, for
the financing or refinancing and undertaling and completion of the Project.

SECTIOM.§ - CQ\;&EN;«_\MS-.DF RECIPIENT

The Recipient covenants as follows:
Al

Infrastructure Finance Autharity/S13001 Payton Contract.dacx

Notice of Adverse Change. Recipient shall promptly notify IFA of any adverse change in the
activilies, prospects or condition (financial or otherwise) of Recipient or the Project related to the

ability of Recipient to make all paymenis and perform all obligations requived by this Contract, the
Note or the other Financing Documenis.
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B. Compliance with Laws. The Recipient shall comply with all applicable laws, rules, regulations and
orders of any court or governmental authority that relate to this Contract or the other Financing
Documents, the Project and the operation of the System of which the Project is a component, Tn
particular, but without limitation, Recipient shall comply with the following, as applicable:

(D

2

3)

4

(5

Infrastructure finance Authority/S33001 Nayton Coniract,dacx

State procurement regulations found in the Oregon Public Contracting Code, ORS chapters
279A,2798 and 279C.

State labor standards and wage rates found in ORS chapter 279C, and federal prevailing

wage provisions in accordance with the federal Davis-Bacon Act, as amended, 40 U.S.C. §§
314110 3144, 3146 and 3147 (2002).

SATFE DRINKING WATER IN OREGON: Program Guidelines & Applicant’s Handbook for
the Federally Funded Safe Drinking Water Revolving Fund & Drinking Water Protection
T.oan Fund (July 2009}, as amended from time to time {“Safe Drinking Water Handbook™),

including but not fimited to the Federal Crosscutting Requirements in Appendix F of the Safe
Drinking Waier Handbook.

Lobbying, Recipient acknowledges and agrees that the Costs of the Project will not include any
Lobbying costs or expenses incurred by Recipient or any person on behalf-of Recipient, and that
Recipient will comply with federal restrictions on lobbying at 40 C.F.R. Part 34 and will not
request payment or reimbursement for Lobbying costs and expenses. “Lobbying” means
influencing or attempting to influence a member, officer or employee of a governmental agency
or legislature in connection with the awardng of a government contract, the making of a
government prant or losn or the cnfering into of a cooperative agreement with such

governmental entity or the extension, continuation, renewal, amendment or modification of any

of the above. Recipient shall submit to IFA a Certification Regarding Lobbying, the form of
which is attached as Exhibit F, and any applicable quarterly disclosure statement of covered
lobbying activity. Recipient will causc any enfity, finm or person receiving a contract or
subcontract utilizing Loan proceeds in excess of $100,000 1o compleie the same eertification
and any applicable disclosure statement, and submit them to Recipient. Recipient shall retain
such certifications and make them available for inspection and sudit by IFA, the federal

government or their representatives. Recipient shall forward any disclosure statements to
IFA.

Pederal audit requirements. The Loan is federal financial assistance, and the Catalog of
Federal Domestic Assistance (“CFDA™) number and title is “66.468, Capitalization Grants
for Drinking Water State Revolving Funds.” 1f Recipicni expends $500,000 or more of
federal funds in a fiscal year, it must conduct an andit in accordance with the Single Audit
Act Amendments of 1984, 31 U.S.C. §§7501-7507 (1994) as amended by Pub. L. 104-156,
§§1-3, 110 Stat. 1397 (1996) as implemented by the .8, Office of Management and Budget
Circular A-133, “Andits of States, Local Governments, and Non-Profit Organizations”

(“OMB Circular A-133"). Recipient agrees to comply with all requiremnents imposed on a -
subrecipient under OMB Circular A-133.
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Disadvantaged Business Hnferprises. Recipient wiil implement the good faith efforts for
solicitation and contracting with Disadvantaged Business Enterprises (“DBE™) described in
Appendix G of the Safe Drinking Water Handbook. This applies to all solicitation and
contracting for construction, equipment, supplies, engineering or other services that
constitute the Project financed by this Contract, Recipient will maintain docurmeniation in a
Project file and submit the required forms, as described in Appendix G of the Safe Drinking
Water Handbook. Recipient will ensure that all prime contractors implement the good faith
efforts for solicitation and contracting, and comply with all DBE procurement forms,

statements, and reporting requirements. Recipient agrees to apply the current regional fair
share objectives,

Recipient will ensure that each procurement contract includes the following term and
condition:

“The contractor shall not discriminate on the basis of race, color, national origin
or sex in the performance of this contract. The contractor shall carry out
applicable requirements of 40 CFR part 33 in the award and administration of
coniracts awarded under EPA financial assistance agreements. Failure by the
contracior to cairy out these requirements is a material breach of this contract

which may result in the termination of this contract or other legally available
remedies.”

Incorporation by Reference. The above state and federal laws, Tules, regulations and orders
are incorporated by reference in this Contract to the exient required by law,

C. Project Completion Obligations. Recipient shall:

(1
(2)

(3

Q)
()

(6)

0

@)

nfrastructure Finance Authority/513001 Dayton Contract.doox

Provide 1FA with copies of all plans aud specifications relating to the Project, and a timeling
for the bidding/award process, at least ten (10} days before advertising for bids.

Provide a copy of the bid tabulation and notice of award to TFA within ten

(10) days after
selectivg a construction contractor.

Complete an environmental review in accordance with the state environmental review process

and in compliance with state and federal eqvironmental laws prior to any construction work on
the Project.

Permit IFA to conduct field engineering and inspection of the Project at any time.

Complete the Project using iis own fiscal resources or money from other sources to pay for any

Costs of the Project in excess of the total amount of financial assistance provided pursuant to
this Contract.

Complele the Project no later than the Project Completion Deadline, wnless otherwise
permitted by the IFA in writing.

No later than the Project Closeout Deadline, provide IFA with a final project completion report
on a form provided by IFA, including Recipient’s certification that the Project 1s complets, all
payments are made, and no further disbursements are needed; provided however, for the
purposes of this Contract, IFA will be the final judge of the Project’s completion.

Obtain and maintain as-built drawings for all facilities constructed as part of the Project.
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(©) Meters. Prior to final disbursement of the Loan, Recipient shail

(i) Inthe case of construction projects, install necessary source meters and service meters on
all connections throughout the System.

(ii) In the casc of planning, preliminary engineering and final design and speciﬁcation
projects, adopt a plan for the installation of necessary source meters and service meters
on all connections throughout the System,

. Ownership of Project. During the ferm of the Loan, the Project is and will continue to be owned by

Recipient. The Project will be operated by Recipient or by a person under a managemsnt contract or
operating agreement with Recipient. Any such management contract or operating agresment will be

structured as a “qualified management contract” as described in IRS Revenue Procedure 97-13, as
amended or supplemented.

Operation and Maintenance of the Praject. Recipient shall operate and maintain the Project in good
repair and operating condition so as fo preserve the long term public benefits of the Project,
inchnding making all necessary and proper repairs, replacements, additions, and improvements
during ferm of the Loan. On or before the Project Closeout Date, Recipient shall adopt a plan
acceptable to IFA for the on-going operation and maintenance of the Project without reliance on IFA,
financing and furnish IFA, at its request, with evidence of such adoption. The plan must include
measures for generating revenues sufficient to assure the operation and maintenance of the Project
during the usable life of the Project.

Insurance, Damage. The Recipient shall maintain, or cause to be maintained, insuranee policies with
responsible insurers or self insurance programs, insuring against liability and risk of direct physical
loss, damage or destruction of the Project, at least to the extent that similar insurance is cusiomarily
carried by governmental units constructing, operating and maintaining similar facilities. Nothing in

-this “provision precludes Recipient from exerting a defensc against any parly other than IFA

including a defense of immunity. If the Project or any portion is destroyed, any insurance proceeds
will be paid to TFA and applied to prepay the outstanding balance on the Loan in accordance with

Section 4.D.(1), unless IFA agrees in writing that the insurance proceeds may be used to rebuild the
Project,

Sales, Leases and Encurnbrances. Except as specifically described in Exhibit D, Recipient shall not
sell, lease, exchange, abandon, transter or otherwise dispose of any substantial portion of or interest
i the Project or any system thal provides revenues for payment or is security for the Loan, unless
worn out, obsolete, or, in the reasonable business jndgment of Recipient, no longer useful in the
operation of the Project. Nevertheless, IFA may consent to such disposition if it has received 90
days’ prior written notice from Recipient. Such consent may require assumption by transferee of all
of Recipient’s obligations under the Financing Docoments and payment of IFA’s costs related to
such assumption, and receipt by IFA of an opinion of Bond Counsel to the cffect that such
disposition complies with applicable law and will not adversely affect the exclusion of interest on
any Lottery Bonds from gross income for purposes of federal income taxation under Section 103(a)
of the Code. The term “Bond Counsel” means a law firm determined by IFA to have knowledge and
experhise in the field of municipal law and whose opinions are generally accepted by purchasers of
municipal bonds. In the case of sale, exchange, transfer or other similar disposition, Recipient shall,
within 30 days of receipt of any proceeds from such disposition, prepay the entire outstanding
balance on the Loan in accordance with Section 4.D.(1) unless [FA agrees otherwise in writing, If

Recipient abandons the Project, Recipient shall prepay the entire outstanding balance of the Loan
immediately upon demand by IFA.

Infrastructure Finance Authority/S13001 Dayton Contract.docx
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Condemnation Proceeds. If the Project or any portion is condemned, any condemnation proceeds

will be paid to TFA and applied to prepay the outstanding balance of the Loan in accordance with
Section 4.D.(1).

Financial Records. The Recipient shall keep accurate books and records for the revenues and funds
that are the source of repayment of the Toan, separate and distinct from its other books and records,
and maintain them according to generally accepted accounting principles established by the
Government Accouniing Standards Board in effect at the time. Recipient shall have these records

audited annually by an independent certified public accountant, which may be part of the annual
audit of all records of Recipient.

Inspections; Infonmation. The Recipient shall permit IFA and any party designated by IFA: {i) to
inspect, at any reasonable time, the property, if any, constituting the Project; and (ii) at any
reasonable time, to inspect and make copies of any accounts, books and records, including, without
limitation, its records regarding receipts, disburserments, contracts, investments and any other related
maiters, and financial statements or other documents related 1o its financial standing. The Recipient
shall supply any related reports and information as TRA may reasonably require. In addition,
Recipient shall, upon request, provide TFA with copies of loan documents or other financing
documents and any official statewnents or other forms of offering prospectus relating to any other
bonds, notes or other indebtedness of Recipient that are issued afier the date of this Confract.

Records Maintenance. Recipient shall retain and keep accessible all books, documents, papers, and
records that are directly related to this Confract, the Project or the Financing Proceeds until the date
that is three years following the later of the final matwity of the Lottery Bonds, or the final maturity
or redemption date of any obligation, or series of obligations, that refinanced the Lottery Bonds, or
such longer period as may be required by other provisions of this Contract or applicable law. Such
documentation includes, but may not be limited to, all documentation necessary to establish the uses
and investment of the Loan proceeds, all construction contracis and invoices detailing the costs paid
from Leoan proceeds, and all contracts relaied to the uses of the Project, including leases,
management contracts, and service confracts that relate to the use of the Project.

Economic Benefit Data. The IFA may require Recipient o submit specific data on the economic
development benefits of the Project and other information to evaluate the success and gConOmMic
impact of the Project, from the date of this Contract untit six years after the Project Completion date.

The Recipient shall, at its own expense, prepare and submit the data within the time specified by
TFA.

Professional Responsibility. A professional engineer or architect, as applicablc, registered and in
good standing in Oregon, will be responsible for the design and construction of the Project. All
service providers relained for their professional expertise niust be certified, licensed, oy registered, as
appropriate, in the State of Oregoun for their specialty. Recipient shall follow standard construction
practices, such as bonding requirements for construction contractors, requiring errors and omissions
insurance, and performing festing and inspections diwing construction,

Notice of Default. The Recipient shall give IFA prompt written notice of any Default as soon as any

senjor administrative or financial officer of Recipient becomes aware of its existence or reasonably
believes a Default is likely,
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N. Indemnity. To the extent authorized by law, Recipient shall defend (subject to ORS chapter 180),

indemnify, save and hold harmiess IFA and its officers, employees and agents from and against any
and all claims, suits, actions, proceedings, losses, damages, liability and cowrt awards including
costs, expenses, and attorneys fees incmred related to any actual or alleged act or omission by
Recipient, or its employees, agents or contractors; however, the provisions of this Section are not to
be construed as a waiver of any defense or limitation on damages provided for under Chapter 30 of

the Oregon Revised Statutes or under the laws of the United States or other laws of the State of
Oregon.

. Further Asswances. The Recipient shall, at the request of IFA, authorize, sign, acknowledge and

deliver any further resolutions, conveyances, transfers, assurances, financing statements and other
instruments and documents as may be necessary or desirable for better assuring, conveying,

granting, assigning and confirming the rights, security interests and agreements granted or intended
to be granted by this Contract and the other Financing Documents.

Exclusion of Interest from Federal Gross Ingome and Compliance with Code.

(1) The Recipient shall not take any action or omit to take any action that would result in the loss
of the exclusion of the interest on any Lottery Bonds from gross income for purposes of federat
income taxation, as governed by Section 103(a) of the Code. IFA may decline to disburse the

Financing Proceeds if it finds that the federal tax exemption of the Lottery Bonds cannot be
assured.

(2) The Recipient shall not take any action (ineluding but not limited to the execution of a
management agreement for the aperation of the Projeet) or omit to take any action that would
cause any Lottery Bonds to be “private activity bonds™ within the meaning of Section 141(a) of
the Code. Accordingly, unless Recipient receives the prior written approval of IFA, Recipient
shall not permit in excess of ten percent (10%) of either (a) the Financing Proceeds or (b) the
Project financed or refinanced with the Financing Proceeds to be directly or indirectly nsed in
any wmanner that would consfitute “private business use” within the meaning of
Section 141(b)(6) of the Code, including not permitting more than one half of any permilted
privale business use to be “disproportionate related business use” or private business use
unrelated to the government use of the Financing Proceeds. Unless Recipient receives the prior
written approval of TFA, Recipient shall not directly or indirectly use any of the Financing

Proceeds to make or finance loans to persons other than governmental units, as thal term is
used in Section 141(c) of the Code.

{3) The Recipient shall not ditectly or indirectly use or permit the use of any of the Financing
Proceeds or any other funds, or take any action or omit to take any action, which would canse
any Lotiery Bonds to be “arbitrage bonds™ within the meaning of Section 148(a) of the Code.

(4} The Recipient shall not cause any Lottery Bonds 1o be ireated as “federally guaranteed” for
purposes of Section 149(b) of the Code, as may be modified in any applicable rules, rulings,
policies, procedures, regulations or other official statements promulgated or proposed by the
Department of the Treasory or the Internal Revenue Service with respect to “federally
guaranteed” obligations described in Section 149(b) of the Code. For purposes of this
paragraph, any Lottery Bonds will be treated as “federally gnaranteed” if: (a) all or any portion
of the principal or interest is or will be guaranteed directly or indirectly by the United States of
Ametica or any agency or instrumentality thereof, or (b) five percent (5%) or more of the
proceeds of the Lottery Bonds will be (i) used in making loans if the payment of principal or
interest {s guarantecd in whole or in part by the United States of America or any agency or

Infeastructare Finance Authosity/S13001 Daytan Contract.doc

Page 10 0£25



)

(©)

(7

®

instrumentality thereof, or (i) invested directly or indirectly in federally insured deposits or
accounts, and (¢} none of the exceptions described in Section 149(b)(3) of the Cade apply.

The Recipient shall assist IFA to ensure that all required amounts are rebated fo the United
States of America pursuant to Section 148(f) of the Code. The Recipient shall pay to IFA such
amounts as may be directed by IFA to satisfy the requirements of Section 148() applicable to
the portion of the proceeds of any tax-exempt bonds, including any Financing Proceeds or
other amounts held in a reserve fund. The Recipient further shall reimburse IFA for the portion

of any expenses it incurs related to the Project that is necessary to satisfy the requirements of
Section 148(f) of the Code,

Upon IFA’s request, Recipient shall furnish written information regarding its investments and
use of Financing Proceeds, and of any facilities financed or refinanced therewith, including
providing IFA with any information and documentation that IFA reasonably determines is

necessary to comply with the arbitrage and private use restrictions that apply to the Lottery
Bonds.

Notwithstanding anything to the coatrary, so long as is necessary to maintain the exclusion
from gross income for purposes of federal income taxation of interest on any Lottery Bonds,
the covenants contained in this subsection will survive the payment of the Loan and the Lottery
Bonds, and the interest thereon, including the application of any unexpended Financing
Proceeds. The Recipient acknowledges that the Project may be funded with proceeds of the
Lottery Bonds and that failure to comply with the requirements of this subsection could

adversely affect any exclusion of the intcrest on the Lottery Bonds from gross income for
federal income tax purposes.

Neither Recipient nor any related party to Recipient, within the meaning of 26 C.FR. §1.150-

1(b), shall purchase any Lottery Bonds, from which proceeds were used to finance the Project,
in an amount related to the amount of the Loan.

- SECTION 9- DEFAULTS

Any of the following constitutes an “BEvent of Default™:

Al

B.

The Recipient fails to make any Loan payment when due.

The Recipient fails to make, or cause to he made, any required payments of principal, redemption

premium, or interest on any bonds, notes ot ather material obligations, for any other loan made by
the State of Oregon.

Any false or misleading representation is made by or on behalf of Recipient, in this Contract, in any
other Financing Document or in any document provided by Recipient related to this Loan or the

Project or in regard to compliance with the requirements of section 103 and sections (41 through
150 of the Code.

I

2

A petition, proceeding or case is filed by or against Recipient under any federal or state
bankruptey or insolvency law, and in the case of a petition filed against Recipient, Recipient

acquiesces to such petition or such petition is not dismissed within 20 calendar days after such
filing, or such dismissal is not final or is subject to appeal;

Recipient files a petition seeing to take advantage of any other law relating to bankrupicy,

insolvency, reorganization, liquidation, dissolution, winding-up or composition or adjustment
of debis;

Infrastructure Finance Authority/S13001 Dayton Contract.docx
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(3) Recipient becomes insolvent or bankrupt or admits its inability to pay its debis as they become
due, or makes an assignment for the benefit of its creditors;

(4) Recipient applies for or consents to the appointment of, or taking of possession by, a custodian

(including, without limitation, a receiver, Hquidator or trustee) of Recipient or any substantial
portion of its property; or

(5) Recipient takes any action for the purpose of effecting any of the above.

Recipient defavlts under any other Financing Document and fails to cure such default within the
applicable grace period.

Recipient fails to perform any obligation required under this Contract, other than those referred to in
subsections A through E of this section 9, and thai failure continues for a period of 30 calendar days
afier written notice specifying such failure is given to Recipient by IFA. The IFA may agree in

writing to an extension of time if it determines Recipient instituted and has diligently pursued
corrective action.

mr-'b-‘-.-.. PR
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Remedies. Upon any Event of Default, IFA may pursue any or all remedies in this Contract, the Note
or any other Financing Document, and any other remedies available at law or in equity to collect

amounts due or to become due or to enforce the performance of any obligation of Recipient.
Remedies may inclade, but are not limited to:

(1) Terminating TFA’s commitinent and obligation to make any further djsbursements of Financing -
Proceeds under the Confract,

(2) Declaring all payments under the Note and all other amounts due under any of the Financing
Documents immediately due and payable, and upon notice to Recipient the same become due
and payable withowt further notice or demand.

(3) Barring Recipient from applying for [uture awards.

(4) Withholding amounts otherwise due to Recipient for application to the payment of amounts
due under this Contract, pursuant to ORS 285A.213(6) and OAR 123-049-0040; however, this

provision is not to be construed in a way that Recipient’s obligations would constitute debt that
violates Section 10, Article XT of the Oregon Constitition.

(5) Foreclosing liens or securily imterests pursuant to this Coatract or any other Financing
Document.

(6) Exercising any remedy listed in QAR 123-049-0040.

Application of Moneys. Any moneys collected by IFA pursuant to section 10.A will be applied first,
to pay any attorneys fees and other [ees and expenses incurred by IFA;next, to pay interest due on

the Loan; next, to pay principal due on the Loan, and last, to pay any other amounts due and payable
under this Contract or any of the Financing Documents.

No Remedy Fxclusive: Waiver: Notice. No remedy available to IFA is infended to be exclusive, and
every remedy will be in addition to every other remedy. No delay or omission o exercise any right
or remedy will impair or is to be consirued as a waiver of such right or remedy. No single or partial
exercise of any right power or privilege under this Contract or any of the Financing Documents shalt
preclude any other or further exercise thereof or the exercise of any other such right, power or

privilege. The IFA is not required fo provide any notice in order to exercise any right or remedy,
other than notice required in section 9 of this Conjract.
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D. Default by IFA. In the event IFA defaults on any obligation in this Contract, Recipient's remedy will

be limited to injunction, special action, action for specific performance, or other available equitable
remedy for performance of IFA’s obligations.

. Time is of the Essence. Recipient agrees that time is of the essence under this Contract and the other
Financing Documents.

Relationship of Parties; Successors and Assisns; No Thivd Party Beneficiaries.

(1) The parties agree that their relationship is that of independent contracting parties and that

Recipient is not an officer, employee, or agent of the State of Oregon as those terms are used in
ORS 30,265,

(2) Nothing in this Contract gives, or is to be construed to give, direcily or indirectly, to any third
persons any rights and benefits greater than those enjoyed by the geneval public.

(3) This Contract will be binding upon and inure to the benefit of IFA, Recipient, and their
respective successors and permitted assigns.

(4) Recipient may not assign or transfer any of its rights or obligations or any inferest in this
Contract or any other Financing Document without the prior written consent of IFA. The IFA
may grant, withhold or impose conditions on such consent in its sole discretion. In the event of
an assighment, Recipient shall pay, or cause to be paid to IFA, any fees or costs incurred
because of such assignment, including but not limited to atiorneys fees of [FA’s Counsel and
Bond Counsel. Any approved assignment is not to be consirued as ereating any obligation of
1FA beyond those in this Contract or other Financing Documents, nor does assignment refieve

Recipient of any of its duties ar oblipations under this Comlact or any other Financing
Docurnents.

(5)  Recipient hereby appraves and consents fo any assignment, sale or ransfer of this Contract and
the Financing Documents that IFA deems to be necessary.

C. Disclaimer of Warranties; Limitation of Liability, The Recipient agrees that:

(1) The IFA makes no warranty or representation, either express or implied, as to the value,
design, condition, merchantability or fitness for particular purpose or fitness for any use of the
Project or any portion of the Project, or any other warranty or representation.

() In no event are IFA or its agents liable or responsible for any direct, indirect, incidental,

special, consequential or punitive darages in conneclion with or arising out of this Contract or
the existence, furnishing, funetioning or use of the Project.

infrastructure Finance Authority/$13001 Dayton Contract.dock
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D. Notiges. All notices to be given under this Contract or any other Financing Document must be in
writing and addressed as shown below, or to other addresses that either party may hereafter indicate
pursuant to this section. Notices may only be delivered by personal delivery or mailed, postage

prepaid. Any such notice is effective five calendar days after mailing, or upon actual delivery if
personally delivered.

If to IFA: Program Services Division Manager
Infrastructure Finance Authotity
Oregon Business Development Depattment
775 Summer Street NE, Suite 200
Salem, OR 97301-1280

If to Recipient: City Manager
City of Dayton
416 Ferry Sirest / PO Box 339
Dayton, OR 97114

E. No Congiruction apainst Drafter. This Contract is to be consttued as if the parties drafied it jointly.

F. Severability, If any term or condition of this Contract is declared by a court of competent jurisdiction

as illegal, invalid or unenforceable, that holding will not invalidate or otherwise affect any other
provision.

G. Amendments, Waivers. This Contract may not be amended without the prior written consent of IFA
(amd when required, the Department of Justice) and Recipient. This Contract may not be amended in
a manner that is not in compliance with the Act. No waiver or consent is effective unless in writing
and executed by the party against whom such waiver or consent is sought to be enforced. Such
waiver or consent will be effective only in the specific instance and for the specific purpose given.

. Attorneys Fecs and Other Expenses. To the extent permitied by the Oregon Constitution and the
Oregon Tort Claims Act, the prevailing party in any dispute arising from this Contract is entitled to
Tecover its reasonable aftorneys fees and costs at (rial and on appeal. Reasonable attorneys Tees

cannot exceed the rate charged to IFA. by its attomeys. The Recipient shall, on demand, pay o IFA
reasonable expenses incurred by IFA in the collection of Loan payments,

- Choice of Law;, Designation of Forum:, Federal Forum. The laws of the State of Oregon (without giving
effect to its conflicts of law principles) govern all matfers arising out of or relating to this Contract,

including, without Hmitation, its validity, interpretation, construction, performance, and
enforcement.

Any party bringing a legal action or proceeding against any other party arising out of or relating to
this Contraci shall bring the legal action or proceeding in the Circuit Court of the Siate of Orc gon for
Marion County (unless Oregon law requires that it be brought and conducted in another county),
Each party hereby consents to the exclusive jurisdiction of such court, waives any objection to
venue, and waives any claim that such forum is an inconvenient forum.

Notwithstanding the prior paragraph, if a claim must be brought in a federal forum, then il must be
brought and adjudicated solely and exclusively within the United States District Court for the District of
Oregon. This paragraph applies to a claim brought agains! the State of Oregon only to the extent
Congress has appropriately abrogated the State of Oregon’s sovereign imrounity and is not consent
by the Stale of Oregon to be sued in federal court. This pavagraph is also not a waiver by the State of
Oregon of any form of defense or immunity, including tat not limited to sovereign frmmunity and
immunity based on the Eleventh Amendment to the Constitution of the United States.

Infrastructure Finance Authorily/513001 Daylon Cantract.doc
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J. Integration. This Contract (including all exhibits, schedules or attachments) and
Documents constitute the entire agreement between the parties on the subject
unspecified understandings, agreements or representations, oral or written, rega

the other Financing
matier. There are no
rding this Contract,
K. Execution in Counterparts. This Contract may be signed in several counterparts, each of which is an
original and all of which constitute one and the same instrument,

The Recipient, by its signature below, acknowled
agrees to be bound by its terms and conditions,

P > |

ges that it has vead this Contract, understands it, and

STATE OF OREGON
acting by and through the
Oregon lnfrastructure Finance Authority
 ofthe Business Development Department

By: M@rm By:

J agne P. Ruef, Manager [
Program Services Division

ALt
M2V GREGO N

CITY OF DAYTON

he Hondrable Jolie White -

: Dayton

Daite: 2,/5’/[3 Date: //// /{2
? !

APPROVED AS TO LEGAL SUFFICIENCY IN ACCORDANCE WITH ORS 201.047:

/sf Lynn T Nagasalco as per email dated 18 December 2012
Lynn T. Naga_sako, Sr, Assistant Attorney General

Wifrastructure Finance Authority/S13001 Dayton Contract.dorx
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As used in this Contract, the following terras have the meanings below.

“Act” means the Safe Drinking Water Act Amendments of 1996, Public Law 104-182, as amended.

“Award” means thie award of financial assistance to Recipient 'by IFA dated 12 December 2012.
“C.F.R.” means the Code of Federal Regulations. '

“Code™ means the Internal Revenue Code of 1986, as amended, including any implementing
regulations and any administrative or judicial interpretations.

“Costs of the Project” means Recipient’s actual costs (including any financing costs properly
allocable to the Project) that are (a) reasonable, necessary and directly related to the Project, (b)
permitted by generally accepted accounting principles fo be Costs of the Project, and (c) ave eligible or
permitted uses of the Financing Proceeds under applicable state or federal statute and rule.

“Counsel” means an attorney at law or firm of attorneys at law duly admitted to practice law before
the highest court of any state, who may be of counsel o, or an employee of,- IFA or Recipient,

“Default” means an event which, with notice or lapse of time or both, would become an Event of
Default,

<

‘Financing Documents” means this Contract and all agreements, instruments, documents and
certificates (including but not limited to all promissery notes) executed pursuant to or in connection with
I A’s financing of the Project. ' :

“Financing Proceeds” means the proceeds of the Loan {described in Section 2.A.) and the forgivable
Loan.

“Forgivable Note™ means the promissory note evidencing the forgivable Loan.

“Lottery Bonds” means any bonds issued by the State of Oregon that are speeial obligations of the
State of Oregon, payable from unobligated net lottery proceeds, the interest on which is exempt from

federal income taxation, together with any refunding bonds, used to finance or refinance the Project
through the initial funding or refinancing of all or a portion of the Loan.

“Municipality” means any entity described in ORS 285B.410(8).

“MNote” means, collectively and individually without distinction, the Section 2.A. Note and the
Forgivable Note, signed by Recipient in favor of IFA, as amended, extended or renewed from time to
time,

“ORS” means the Oregon Revised Statutes.

“Project Completion Date™ means the date on which Recipient completes the Project.

“Section 2.A. Note” means the promissory note evidencing the Loan described in Section 2.A. of
this Contract.

“System” means Recipient’s drinking water system, which includes the Project or components of the
Project, as it may be medified or expanded from time to fime,

Infrastructure Finance Authority/S13001 Dayton Contract.docx
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1. Security

A. General Fund Pledge. The Recipient pledges its full faith and credit and taxing power within the
limitations of Article XI, sections 11 and 11 b, of the Oregon Constitution to pay the amounts due

under this Contract and the Note. This Cortract and the Note are payable from all legally available
funds of Recipient.

B. Pledge of Net Revenues of the System

1. All payment obligations under this Contract, the Note and the other Financing Documents are
payable from the revenues of Recipient’s System after payment of operation and maintenance costs
of the System (“Net Revenues”). The Recipient itrevocably pledges and grants to IFA a security
interest in the Net Revenues to pay all of its obligations under this Contract, the Note and the other
Financing Decuments. The Net Revenues pledged pursuant to the preceding sentence and received
by Recipient will immediately be subject to the lien of this pledge without physical delivery or
further act, and the lien of this pledge is superior to all ather claims and lens, except as provided in
subsections 2 and 3 of this section B, to the fullest extent permitted by ORS 287A.310, The

Recipient represents and warrants that this pledge of Net Revenues complies with, and is valid and
binding from the date of this Contract, pursuant to ORS 287A.310.

2. The Recipient shall not incur any obligation payable from or secured by & lien on and pledge of
the Net Revenues that is superior to or on parity with the Loan unless the annual Net Revenues
exceed one hundred twenty percent (120%) of the annual debt service on the Loan and any other
obligations superior fo or issued or deemed to be on a parity with the Loan. Prior to the issuance of

any obligation to be issned superior to or on parity with the Loan, Recipient shal} deliver to IFA a
certificate demonsirating that the requirements of this paragraph are satisfied.

3. Notwithstanding the requirements of subsection 2 of this section 1, liens on the Net Revenues that
secure loans previously made and loans made in the future by IFA to Recipient shall be deemed to
be on a parity with the lien on such Net Revennes that secures the Loan; provided that nothing in this

paragraph will adversely affect the priority of any of IFA’s liens an such Net Revenues in relation to
the lien(s) of any third party(ies).

4. The Recipient shall charge rates and fees in cormection with the operation of the System which,
when combined with other gross revenues, are adeguale to generate the Net Revenues each fiscal
year at leasi equal to one hundred twenty percent (120%) of the annual debt setvice due in the fiscal

year on the Loan, any outstanding senior lien obligations and all ebligations issued or deemed to be
on parity with the Loan.

5. The Recipient may establish a debt service reserve fund to secwre repayment of obligations that
are issued on parity with the Loan, provided that no deposit of the Net Revenues of the System into
the debt service reserve fund is permitted until provision is made for the payment of all debt scrvice

ou the 1.0an and any senior and parity obligations {including any obligations described in subsection
3 above) for the 12-month period after such deposit.

Infrastructure Finance Authority/513004 Dayion Contract_docx

Page 17 of 25



il

1.

Inirastructire Fimance Anthorily/S13001 Dayton Coniract.docy

(2 | (i

Special Terms and Conditions Related to Forgiveness

Notwithstanding anything to the contrary, if, at the Project Completion Date or at any time
thereaficr, the average monthly residential water rates for the water supplied by the System are not
at or above the affordability rate of $52.77 per 7,500 gallons, the amount due under the Forgivable
Note will not be forgiven. Furthet, the Note evidencing the Loan described in paragraph (1) of

Section 2 and the Forgivable Note shall, at IFA’s discretion and affer notice to Recipient, be
modified as follows:

(1) Interest shall accrue at the rate of Two and 98/100ths percent (2.98%) per annum.

(2) The annual payments shall be adjusted to an amount to fully amortize the then outstanding
balance of each Loan by the 20th anniversary of the Repayment Commencement Date, on which
date any amounts outstanding under each Loan shall be due and payable in full.

The above-described modification shall be effective without the necessity of executing any further
documents. However, at IFA’s request, Recipient shall execute and deliver to [FA such additional
agreements, instruments and documents as IFA deems necessary to reflect such modification,
including but not limited to an amendment fo the Confract and replacement Notes.
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* BXIRIT C - FORM OF SECHION 2,A. PROMISSORY NOTE

City of Dayton
PROMISSORY NOTE

Dated XXXUXXXXKXXKXKK, XXXX

Davton, Oregon
FOR VALUE RECEIVED, the City of Dayten, 416 Ferry Street / PO Box 339, Dayton, OR 97114
(“Recipient”), unconditionally promises to pay in lawful money of the United States of America to the
order of the STATE OF OREGON, ACTING BY AND THROUGH THE OREGON
INFRASTRUCTURE FINANCE AUTHORITY OF THE BUSINESS DEVELOPMENT
DEPARTMENT (“IFA™), at its principal office at 775 Summer Street NE, Suite 200, Salem, OR 97301-
1280, or such other place as IFA or other holder of this Note may designate, the principal sum of Four
Hundred Fifty-Five Thousand Dollars ($455,000) or so much as is disbursed under the Contract (as
defined below), plus interest on each disbursement at the Note Interest Rate of One percent (1.0%) per

annum, from the disbursement date until paid. Interest will be computed on the basis of a 360-day year,
consisting of twelve 30-day months,

This Note Is subjeet to and secured by that certain contract, number $13001, between IFA and
Recipient (as amended from time to time, the “Contract™). Capitalized terms not otherwise defined in
this Note will have the meanings assigned to them by the Contract.

Recipicnt shall make level instaliment payments of principal and interest, commeneing on the
Repayment Commencernent Date and thereafter on each Payment Date. Each such ipstg

Commencement Date, On the Maturity Date, the eniire outsta
unpald interesi will be due and payable in full,

section 10 (Re

available under, is Note the Contract or any of the Fmancmg Documents will not
constitute a wai right to exercise the option in the event of any continuing or subsequent

defanit of the same or of any other provision. Presentment, dishonor, notice of dishonor, and protest are
hereby waived.

infrastructure Finance Anthority/$313001 Dayton Contract.dock
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To the extent permitted by the Oregon Constitution and the Oregon Tort Claims Act, the prevailing
party in any dispute arising from this Note Is entitled to recover its rgasonable attorneys® fees and costs
at trial and on appeal. Reasonable attorneys® fees cannot exceed the rate charged to [BA

Recipient shall, on demand, pay to IFA reasonable expenses incurred by IFA jn
payments.

The laws of the State of Oregon (without giving effect to its confli
matters arising out of or relating to this MNote, including, without
sonstruction, performance, and enforcement.
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“-.2Z. v EXHIBITC-1~FORMOF FORGIVABLE PROMISSORY NOTE

City of Dayton
FORGIVABLE PROMISEORY NOTE

Dated XX XXX X XXX XXAXX, XXXX

Dayton, Oregon
FOR VALUE RECEIVED, the City of Dayton, 416 Feiry Street / PO Box 339, Dayton, OR 97114
(*Recipient™), unconditionally prommises to pay in lawful monsy of the United States of America to the
order of the STATE OF OREGON, ACTING BY AND THROUGH THE OREGON
INFRASTRUCTURE FINANCE AUTHORITY OF THE BUSINESS DEVELOPMENT
DEPARTMENT (“IFA™), at its principal office at 775 Summer 8treet NE, Suite 200, Salem, OR 97301-
1280, or such other place as IFA or other holder of this Note may designate, the principal sum of Four
Iundred Fifty-Five Thousand Dollars ($455,000) or so much as is disbursed under the Contract (as
defined below), plus interest on each disbursement st the Note Interest Rate of One percent (1.0%) per

annum, from the disbursement date until paid. Interest will be computed on the basis of a 360-day year,
consisting of twelve 30-day months.

This Note is subject to and secured by that certain contract, number $13001, between IFA and
Regipient (as amended from time to time; the “Contract™}. Capitalized terms not otherwise defined in
“this Note will have the mieanings assigned to them by the Contract.

Recipient shall make level instaliment payments of principal and inferest, commencing on the
Repayment Commencement Date and thereafter on each Payment Date. Each such i
an amount sufficient to pay the interest accruad to the date of payment and so

sigl lment will be in
ch ofithe principal as

Commencement Daie. On the Maturity Date, the entire outsta
unpaid interest will be due and payable in full,

Thizs Note is subject to mandatory prepayment &
made by Recipient will be app]ied as provided in-se

available under is Note, the Contract or any of the TFinancing Documents will not
constitute a waiver of the right to exercise the option in the event of any continuing or subsequent

default of the same or of any other provision. Presentment, dishonor, notice of dishonor, and protest are
hereby waived.
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To the sxtent permitted by the Oregon Constitution and the Oregon Tort Claims Act, the prevailing
party in any dispute arising from this Note is entitled to recover lts reasonable attorneys® fees and costs
at trial and on appeal. Reasonable attorneys’ fees cannot exceed the rate charped to IFA by its attorneys,

Recipient shall, on demand, pay to [FA reasonable expenses incurred by IFA in the cotlection of Loan
payments.

The laws of the State of Oregon (without giving sffect to its conflicts of law principles) govern all
matters arising out of or relating to this Mate, including, without limitation, i

validity; interpretation,
consiruction, performance, and enforcement.

X $.9,9.9,0.6,9.0.6.0.0.0.0.0,4

),8,0.0,6,6.0.0,6,0,0.0.69,6 ¢
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The Recipient will procure engineering and construction services to complete the following
improvements:

» Watershed spring improvements including reconsiruction of the spring eollection area and

replacement of the existing spring boxes with a below grade collection system protected by a
60 mil HDPE cover and soil cap.

Watershed waterline replacement including an 8-inch watershed springs transmission main

(springs to watershed reservoirs) and a 12-inch transmission main (watershed reservoirs to
McDougal Road).

In-town waterline replacement including an 8-inch distribution line on Main Sireet from 2nd to 3rd
Street and 3rd to 4th Street; a 10~inch distribution line on 3rd Street fiom Church Street to Main
Street; and an 8-inch distribution line ont 3rd Street from Main Street to Ferry Street.
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(Awards in excess of $100,000)
The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned,
to any person for influencing or atterapting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of A Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal
grant. the making of any Federal loan, the entering into of any cooperative agrecment, and the

c¢xlension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan
or cooperative agreement.

(2) Ifany funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influcnce an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agrcement, the undersigned shall

complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance
with its instructions,

(3) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under

grants, loans, and cooperative agreements) and that all subrecipienis shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance was placed when this
ransaction was made or entered into. Submission of this certification is a prerequisite for making or
entering imto this transaction imposed by section 1352, tide 31, U.8. Code. Any person who fails to file

the required certification shall be subject to a civil pe of not less than $10,000 and not more than
$100,000 for each such failure.

Signed
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RECEIVED

JAN %8 2013
City of Dayton
PROMISSORYNOTE EFA

Dated

)

) Dayton, Oregon
FOR VALUE RECEIVED, the City of Dayton, 416 Ferry Street / PO Box 339, Dayton,- OR 97114
(“Recipient™), unconditionally promises to pay in lawful money of the United States of America to the
order of the STATE OF OREGON, ACTING BY AND THROUGH THE OREGON
INFRASTRUCTURE FINANCE AUTHORITY OF THE BUSINESS DEVELOPMENT
DEPARTMENT (“IFA™), at its principal office at 775 Summer Street NE, Suite 200, Salem, OR 97301-
* 1280, or such other place as IFA or other holder of this Note may designate, the principal sum of Four
Hundred Fifty-Five Thousand Dollars ($455,000) or so much as is disbursed under the Contract (as
defined below), plus interest on each disbursement at the Note Interest Rate of One percent (1.0%) per

annum, from the disbursement date until paid. Interest will be computed on the basis of a 360-day year,
consisting of twelve 30-day months.

This Note is subject to and secured by that certain contract, mumber $13001, hetween IFA and

Recipient {(as amended from time to time, the “Contract™). Capitalized terms not otherwise defined in
this Note will have the meanings assigned to them by the Confract.

Recipient shall make level installment payments of principal and interest, commencing on the
Repayment Commencement Date and thercafter on each Payment Date. Each such installment will be in
“an amount sufficient to pay the interest accrued to the date of payment and-so much of the principal as
will fully amortize the Loan by the Maturity Date. Notwithstanding the above, the first such installment
payment will be adjusted to include actual unpaid interest that accrued to the Repayment

Commencement Date. On the Maturity Date, the entire outstanding principal balance and all accrued
unpaid interest will be due and payable in full.

This Note is subject to mandatory prepayment and is payable prior to its maturity, and each payment
made by Recipient will be applied as provided in section 4 (Loan Payment; Prepayment) of the Contract,

This Note is given to avoid the execution by Recipiem of an individual note for each disbursement
of Loan proceeds by TFA to Recipient in accordance with section 3 (Disbursements) of the Contract.
Recipient authorizes TFA 1o record the date and amount of each such disbursement, the date and amount
of each payment and prepayment by Recipient, and the amount of interest acerued and paid. Absent
manifest error, such notations will be conclusive evidence of borrowing, payments and interest under

this Note; provided, however, that failure to make any such nolations will not affect the obfigations of
Recipient under this Note or the Contract.

If any Event of Default occwrs, the outstanding balance of this Note (including principal, interest and
othet charges, if any), at the option of IFA, becomes immediately due and payable in accordance with
section 10 (Remedies) of the Contract. Failwre or delay of the holder of this Note to exercise any option
available under the terms of this Note, the Contract or any of the Financing Documents will not
constitute a waiver of the right to exercise the option in the event of any continuing or subsequent

default of the same or of any other provision. Presentment, dishonor, notice of dishonor, and protest are
hereby waived.

infrastructuze Fnance Authority/S13001 Dayten Promissory Note.docx
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To the extent permitted by the Oregon Constitution and the Oregon Tort Claims Aet, the prevailing
patty in any dispute arising from this Note is entitled to recover its reasonable attorneys’ fees and costs

at trial and on appeal. Reasonable atiorneys’ fees cannot exceed the rate charged 1o IFA by its attorneys,

Recipient shall, on demand, pay to TFA reasonable expenses incwred by IFA in the collection of Loan
payments. .

The laws of the State of Oregon (without giving effect to its conflicts of law prineiples) govern all

matters arising out of or relating to this Note, including, without limitation, its validity, interpretation,
construction, performance, and enforcement,-

Notice to Recipient; Do not gign this Note before you read i,

Infrastructure Finance Anthiority/S13001 Dayton Pramissory Note.docx Page 2 Of 2
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RECEIVED

JAN 2 8 2013
City of Dayton

FORGIVABLE PROMISSORY NOTE ' FA
Dated

Dayton, Oregon
FOR VALUE RECEIVED, the City of Dayton, 416 Ferry Sireet / PO Box 339, Dayion, OR 97114
(“Recipient™), unconditionally promises to pay in lawful money of the United States of America to the
order of the STATE OF OREGON, ACTING BY AND THROUGH THE OREGON
INFRASTRUCTURE FINANCE AUTHORITY OF THE BUSINESS DEVELOPMENT
DEPARTMENT (“IFA™), at its principal office at 775 Summer Street NE, Suite 200, Salem, OR 97301-
1280, or such other place as IFA or other holder of this Note may designate, the principal sum of Four
Hundred Fifty-Five Thousand Dollars (8455,000) or so much as is disbursed under the Contract (as
defined below), plus interest on each disbursement at.the Note Interest Rate of One percent (1.0%) por

annum, from the disbursement date until paid. Interest will be computed on the basis of a 360-day year,
consisting of twelve 30-day months, :

This Note is subject o and secured by that certain contract, number S13001, between IFA and

Recipient (as amended from time to time; the “Contract™), Capitalized terms not otherwise defined in
this Mote will have the meanings assigned to them by the Contract.

Recipient shall make level instaliment payments of principal and interesi, commencing on the
Repayment Commencement Date and thereafter on each Payment Date. Each such installment will be in
an amount sufficient to pay the interest accrued to the date of payment and so much of the principal as
will fully amortize the Loan by the Maturity Date. Notwithstanding the above, the first such installment
payment will be adjusted to include actual unpaid interest that accrued to the Repayment

Commencement Date. On the Maturity Date, the entire outstanding principal balance and all accrued
unpaid interest will be due and payable in full,

This Note is subject 1o mandatory prepayment and is payable prior to its maturity, and each payment
made by Recipient will be applied as provided in section 4 (L.oan Payment; Prepayment) of the Contract.

This Note is given to avoid the execution by Recipient of an individual note for each disbursement
of Loan proceeds by TFA to Recipient in accordance with section 3 (Disbursements) of the Contract.
Recipient authorizes IFA to record the date and amount of each such disbursement, the date and amount
of each payment and prepayment by Recipient, and the amount of interest accrued and paid., Absent
manifest error, such notations will be conclusive evidence of borrowing, payments and interest under

this Note; provided, however, that faflure to make any such notations will not affect the obligations of
Recipient under this Mote or the Contract.

If any Event of Default oceurs, the outstanding balance of this Note (including principal, interest and
other charges, if any), at the option of IFA, becomes immediately due and payable in accordance with
section 10 (Remedies) of the Contract. Failure or delay of the holder of this Note to exercise any option
available under the terms of this Note, the Contract or any of the Financing Documents will not
constitute a waiver of the right fo exercise the option in the event of any continuing or subsequent

default of the same or of any .other provision. Presentment, dishonot, notice of dishonor, and protest are
hereby waived,

infrastructure Finance Autheriiy/$13001 Dayton Promissary Note Forgivable.doex
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Torthe extent permitted by the Oregon Constitution and the QOregon Tort Claims Act, the prevailing
party in any dispute arising from this Note is entitled to recover its reasonable attorneys’ fees and costs
at trial and on appeal, Reasonable attorneys’ fees cannot exceed the rate charged to IFA by its aftorneys.

Recipient shall, on demand, pay to IFA reasonable expenses incurred by IFA in the collection of Loan
payments, -

- The laws of the State of Oregon (without giving effect to its conflicts of law principles) govern all
matters arising out of or relating to this Note, including, without limitation, its validity, interpretation,
construction, performance, and enforcement. :

THIS NOTE IS SUBJECT TO FORGIVENESS PURSUANT TO SECTION 4F. OF THE
CONTRACT. -

Notice to Recipient: Do net sign this Note before you read it.

CITY O

Infrastructure Finanee Autharity/513001 Dayton Promissory Note Forgivalile.docx ) Page 2of2



A Resolution authorizing a loan from the Safe Drinking Water Revolving Loan Fund ta be

finds;

B.

RECEIVED

RESOLUTION #12/13-15 JAN 2 8 7013
CITY OF DAYTON, OREGON
IEA

documented in g

contract with the Oregon Infrastructure Finance Authority

WHEREAS, the Dayton City Council (the “Governing Body”) of the City of Dayton (the “Recipient™
A.

The Recipient is a community or nonprofit non-
Administrative Rule 123-049-0010; and

The Safe Drinking Water Act Amendments of 1996, Pub.L, 104-182, as amended {the “Act),
authorize any community or nonprofit non-community water system to file an application with
the Oregon Infiastructure Finance Authority of the Business Development Department (“the
IEA”) to obtain financial assistance from the Safe Drinking Water Revolving Loan Fund; and
The Recipient has filed an application with the IEA to obtain financial assistance for a “safe
drinking water project” within the meaning of the Act, and the IFA has approved the Recipient’s
application for financial assistance from the Safe Drinking Water Revolving Loan Fund; and
The Recipient is required, as a prerequisite to the receipt of financial assistance from the IFA, to
enter into a Financing Contract with the IFA, substantially in the form attached hereto as Exhibit
A; and

Notice relating to the Recipient’s consideration of the adoption of this Resolution was published
in full accordance with the Recipient’s Charter and laws for pubiic notification.

community water system as defined in Oregon

The City of Dayton resolves as follows:

1,

Finaneing Loan Authorized. The Governing Body anthorizes the Mayor to cxecute the

Financing Contract and a Promissory Note (the “Financing Documents™) and such other documents as may bhe

required to obtain financial assistance including a [oan from the IFA on the condit
of the loan from the IFA to the Recipient is not more than $910,000
forgiveness if Financing Contract conditions are met)

ion that the principal amount
(with $455,000 eligible for principal
» and the interest rate is not more than 1% if Financing

Contract conditions are met (aud 2,93% if not met), The proceeds of the loan from the TFA shall be applied
solely to the “Costs of the Project” as such term is defined in the Financing Contract.

2.

Security, Amounts payeble by the Recipient shall be payable from the sonrces described in

Section 4 of the Financing Contract and the Oregon Revised Statutes Section 285A.213(5) which inchude;

3

(a) Revenue from any water system project of the Recipient, including special assessment
TEVEnue;

(b) Amounts withheld under subsection 285A.213 (6);
(©) The general fund of the Recipient:

(d} Any combination of sources listed in paragraphs (a} to {c) of the subsection; or
(e) Any other source,

Additional

Documents. The Mayor is hereby authorized to enter into any additional agreements

and to execute any additional documents which may be required to obtain financial assistance from the
IFA for the Project pursuant to the Financing Documents.

{00262005; 1}



4, Tax-Exempt Status. The Recipient covenants not to take any action or omit to take any action if
the taking or omission would cause interest paid by the Recipient pursuant to the Financing Documents
not fo qualify for the exclusion from gross income provided by Section 103(a) of the Internal Revenue
Code of 1986, as amended. The Mayor of the Recipient may enter into covenants on behalf of the
Recipient to protect the tax-exempt status of the interest paid by the Recipient pursuant to the Financing
Documents and may execute any Tax Certificate, Internal Revenue Service forms or other documents as
shall be recquired by the [FA or their bond counsel to protect the tax-exempit status of such interest,

5. Effective Date. This resolution shall take effect immediately upon adoption

ADOPTED this 7th day of January, 2013,

In Faver Bixler, Blackburn, Collins, Frank, Utt, White, Wytoski
Opposed None

Absent None

Abstained

l/&//[}

(/A
Jolie White Date of Signing
Mayor
ATTESTED BY:
Socar L) /7 /3013

Peggy Selberg, ¥ X2 (/ 4 Date of Enactment
City Recorder

Attachment: Exhibit A
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RECEIVED
BeetyElsner JAN 28 2013
@ & Hammond e IEA

Januvary 18, 2013

SENT VIA MAIL

Oregon Infrastructure Finance Authority
755 Summer Street NE, Suite 200
Salems, OR 97301-1280

Re:  S13001 Safe Drinking Water Revolving Loan Fund Financing Contract
for the City of Dayton

This firm acts as City Attorney for the City of Dayton (the “Recipient’), which has entered into a
financing Contract (as hereinafter defined) with the Oregon Infrastructure Finance Authority of
the Business Development Department (the “IFA” or the “State”), and have acted as such in
connection with the authorization, execution and delivery by the Recipient of such contract.

Capitalized terms not otherwise defined in this letter shall have the meanings assigned to them
by the Gontract.

In so acting, I have examined the Con'sntunon and the laws of {le State of Oregon and the

Recipient’s Charter. 1 have also examined originals, or copied cestified or otherwise indentified
to my satisfaction of the following:

A, The $13001 Safe Drinking Water Revolving Loan Fund Financing Contract (the

“Contraci™, dated as of . 2013 by and between the IFA
and the Recipient and the Section 2.A Promissory Note dated
2013 in the principal loan amount of $455,000; and the Forgivable Promissory Note

dated ~,2013 in the principal forgiveness loan amount of
$455,000.

. Proceedings of the governing body of the Recipient relating to the approval of the
Contraci and the execution, issuance and delivery thereof on behalf of the Recipicnt, and
the authorization of the undertaking and completion of the Project as defined in the
Contract.

. All outstanding instraments related to bonds, notes or other indebtedness of or relating to
the Recipient.

1 have also examined and relied npon originals or copies certitied or otherwise authenticated to
my salisfaction, of such other records, documents, certificates and other instruments, and made

{00263238; 2 }
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January 18, 2013

Page 2

such investigation of law as in my judgment I have deemed necessary or appropriate to enable
me to render the opinions expressed below.

Based on the foregoing, I am of the opinion that:

1.

2,

The Recipient is a duly formed and operating municipality with the legal right to own and
operate a publicly owned drinking water system.

This Regipient kas fall legal right and authority to execute and deliver the Contract and to
observe and perform its duties, covenants, obligations and agreements thereunder and to
undertake and complets the Project.

Amounts due the IFA pursuant to the Contract and the Promissory Note are payahle from
the sources of payment described in the Contract.

An ordinance of the Recipient approving the Contract and authorizing its execution,
issuance and delivery on behalf of the Recipient, and authorizing the Recipient to
undertake and complete the Project have been duly and lawfully adopted and authorized
in accordance with the Recipient’s Charter and other applicable Oregon Law (the
“Ordinance™) and the Ordinance was adopted at a meeting or meeting which was duly
called with public natice and held in accordance with the Recipient’s Charter and
applicable Oregon Law and at which quorums wete present and acting throughout,

The Contract has been duly authorized, executed and delivered by the anthorized officers
of the Recipient and constitutes the legal, valid and binding obligation of the Reciplent,
enforceable in accordance with its terms; subject however, to bankmptey, insolvency,
fraudulent conveyance, reorganization, moratorium and other similar laws affecting
creditors’ rights or remedies penerally heretofore or hereafter enacted and the application
of equitable principles.

To the best of my knowledge, after such investigation as I deemed appropriate, the
quthorization, execution and delivery of the Contract by the Recipieni, the observation
and performance by the Recipient of its duties, covenants, obligations, and agreements
thereunder and the consummation of the transactions contemplated therein and the
undertaking and compleiion of the Project do not and will not contravene any existing
law or any existing order, injunction, judgment, decrec; rule ov regulation of any court or
governmental or administrative agency, authority or person having jurisdiction. over the
Recipient or its property or assets or result in a breach or violation of any of the terms and
provisions of, or constitute a default under, any existing bond ordinance, resolution, trust
agreement, indenturs, mortgage, deed of trust or other agreement to which the Recipient
is a party or by which it, the Project, or its property or asseis is bound.

To the best of my knowledge after such investigation as [ have deemed appropriate, all
approvals, consents ot anthorizations of, or registrations of or filings with, any
sovernmental or public agency, authority, or person required fo date on the part of the

(00265238; 2 )
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Jamsary 18, 2013
Page 3

Recipient in connection with the authorization, execution, delivery and performance of
the Contract and the undertaking and completion of the Project have been obtained or
made.

8. To the best of my knowledge after such investigation as I have desmed appropriate, there

is no litigation or other proceeding pending or threatened in any court or other tribunal of
competent jurisdiction questioning the creation, organization or existence of the

Recipient or of the validity, legatity, or enforeeability of the Contract, of the undertaking
. or completion-of the Project.

This opinion is rendered on the basis of the laws of the State of Oregon as enacted and construed
on the date hereof and is based on the information and documents available to me as of the date

listed above. I express no opinion as to any matter not set forth in the numbered paragraphs
herein.

Sincerely,

Heatker R, Martin

HRM/sb
Enclosure

cc:  Peggy Selberg, Interim City Manager
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