(GENERAL FUND LOAN)
RESOLUTION AUTHORIZING PARTICIPATION IN THE INTERCAP PROGRAM

CERTIFICATE OF MINUTES RELATING TO
RESOLUTION NO. 20140

Issuer: City of Helena

Kind, date, time and place of meeting: A regular meeting held on November 24, 2014 at 6 o'clock p.m. in Helena,
Montana.

Members present: Mayor Smith and Commissioners Ellison, Elsaesser, Haladay and Haque-Hausrath

Members absent: NA

RESOLUTION NO. 20140

RESOLUTION AUTHORIZING PARTICIPATION IN THE BOARD OF INVESTMENTS OF
THE STATE OF MONTANA ANNUAL ADJUSTABLE RATE TENDER OPTION
MUNICIPAL FINANCE CONSOLIDATION ACT BONDS (INTERCAP REVOLVING
PROGRAM), APPROVING THE FORM AND TERMS OF THE LOAN AGREEMENT AND
AUTHORIZING THE EXECUTION AND DELIVERY OF DOCUMENTS RELATED

THERETO

I, the undersigned, being the fully qualified and acting recording officer of the public body issuing
the obligations referred to in the title of this certificate, certify that the documents attached hereto, as described
above, have been carefully compared with the original records of the public body in my legal custody, from which
they have been transcribed; that the documents are a correct and complete transcript of the minutes of a meeting of
the governing body at the meeting, insofar as they relate to the obligations; and that the meeting was duly held by
the governing body at the time and place and was attended throughout by the members indicated above, pursuant to

call and notice of such meeting given as required by law.

WITNESS my hand officially as such recording officer this 24th day of _November, 2014.

By@gﬁ,ﬂ; % s

Its Clerk of the Commission

Resolution - 1



RESOLUTIONS OF THE CITY OF HELENA, MONTANA

RESOLUTION NO. 20140

A RESOLUTION AUTHORIZING PARTICIPATION IN THE BOARD OF
INVESTMENTS OF THE STATE OF MONTANA ANNUAL ADJUSTABLE RATE
TENDER OPTION MUNICIPAL FINANCE CONSOLIDATION ACT BONDS
(INTERCAP REVOLVING PROGRAM), APPROVING THE FORM AND TERMS
OF THE LOAN AGREEMENT AND AUTHORIZING THE EXECUTION
AND DELIVERY OF DOCUMENTS RELATED THERETO
($600,000.00 FOR THE BILL ROBERTS GOLF COURSE IRRIGATION PROJECT)

WHEREAS, the Montana Board of Investments (the "Board") has
established an INTERCAP Revolving Program (the "Program") pursuant
to which it issues tax-exempt bonds for the purpose of financing
capital projects for Montana local government units; and

WHEREAS, the City of Helena applied for an INTERCAP loan for
the purpose of financing the Bill Roberts Golf Course irrigation
project, which application has been approved by the Board as a bond
purchase by the Board of Investments; and

WHEREAS, the Board has required that the City evidence its
intention to participate in the Program by executing and returning
to the Board a Resolution authorizing participation in the Program
that has been presented to and reviewed by the governing body; and

WHEREAS, the City of Helena is providing other funding for the
golf course improvements and, as such, is required to approve
participation in the INTERCAP Revolving Program; and
i
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RESOLUTIONS OF THE CITY OF HELENA, MONTANA

Resol. No. 20140

WHEREAS, it appears to be in the best interests of the City of
Helena and its citizens that the City Commission approve and
authorize participation in the Program; and

WHEREAS, a public hearing was held on this matter on November
24, 2014, at 6:00 p.m. in the Commission Chambers at 316 North Park

Avenue in Helena, Montana.

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSION OF THE CITY

OF HELENA, MONTANA:

The Helena City Commission hereby adopts the following

resolution:
ARTICLE T
DETERMINATIONS AND DEFINITIONS
Section 1.01. Definitions. The following terms will

have the meanings indicated below for all purposes of this
Resolution wunless the context clearly requires otherwise.
Capitalized terms used in this Resolution and not defined herein
shall have the meanings set forth in the Loan Agreement.

Adjusted Interest Rate means the rate of interest on the
Bonds determined in accordance with the provisions of Section 3.03
of the Indenture.

Authorized Representative shall mean the officers of the
Borrower designated and duly empowered by the Governing Body and
set forth in the application.

Board shall mean the Board of Investments of the State of
Montana, a public body corporate organized and existing under the
laws of the State and its successors and assigns.




RESOLUTIONS OF THE CITY OF HELENA, MONTANA

Resol. No. 20140

Board Act shall mean Section 2-15-1808, Title 17, Chapter
5, Part 16, MCA, as amended.

Bonds shall mean the Bonds issued by the Board pursuant
to the Indenture to finance the Program.

Borrower shall mean the Borrower above named.

Indenture shall mean that certain Indenture of Trust
dated March 1, 1991 by and between the Board and the Trustee
pursuant to which the Bonds are to be issued and all supplemental
indentures thereto.

Loan means the loan of money by the Board to the Borrower
under the terms of the Loan Agreement pursuant to the Act and the
Borrower Act and evidenced by the Note.

Loan Agreement means the Loan Agreement between the
Borrower and the Board, including any amendment thereof or
supplement thereto entered into in accordance with the provisions
thereof and hereof.

Loan Agreement Resolution means this Resolution or such
other form of resolution that the Board may approve and all
amendments and supplements thereto.

Loan Date means the date of closing a Loan.

Loan Rate means the rate of interest on the Loan which is
initially 1.00% per annum through February 15, 2015 and thereafter
a rate equal to the Adjusted Interest Rate on the Bonds and up to
1.5% per annum as necessary to pay Program Expenses.

Note means the promissory note to be executed by the
Borrower pursuant to the Loan Agreement, in accordance with the
provisions hereof and thereof, in substantially the form set forth
in the Promissory Note, or in such form that may be approved by the
Board.

Program shall mean the INTERCAP Program of the Board
pursuant to which the Board will issue and sell Bonds and use the
proceeds to make loans to participating Eligible Government Units.



RESOLUTIONS OF THE CITY OF HELENA, MONTANA

Resol. No. 20140

Project shall mean those items of equipment, personal or
real property improvements to be acquired, installed, financed or
refinanced under the Program as set forth in the Description of the
Project/Summary of Draws.

Trustee shall mean U.S. Bank National Association
(formerly known as First Trust Company of Montana National
Associlation) and its successors.

Section 1.02. Authority. The Borrower is authorized to
undertake the Project and is further authorized by the Borrower Act
to enter into the Loan Agreement for the purpose of obtaining a
loan to finance or refinance the acquisition and installation costs
of the Project.

Section 1.03. Execution of Agreement and Delivery of
Note. Pursuant to the Indenture and the Board Act, the Board has
issued and sold the Bonds and deposited a part of proceeds thereof
in the Loan Fund held by the Trustee. The Board has, pursuant to
the Term Sheet, agreed to make a Loan to the Borrower in the
principal amount of $600,000.00 and upon the further terms and
conditions set forth herein, and as set forth in the Term Sheet and
the Loan Agreement.

ARTICLE II
THE LOAN AGREEMENT

Section 2.01. Terms. (a) The Loan Agreement shall be
dated as of the Loan Date, in the principal amount of $600,000.00
and shall constitute a valid and legally binding obligation of the
Borrower. The obligation to repay the Loan shall be evidenced by a
Promissory Note. The Loan shall bear interest at the initial rate
of 1.00% per annum through February 15, 2015 and thereafter at the
Adjusted Interest Rate, plus up to 1.5% per annum as necessary to
pay the cost of administering the Program (the Program Expenses) .
All payments may be made by check or wire transfer to the Trustee
at its principal corporate trust office.

(b) The Loan Repayment Dates shall be February 15 and
August 15 of each year.



RESOLUTIONS OF THE CITY OF HELENA, MONTANA

Resol. No. 20140

(¢) The principal amount of the Loan may be prepaid in
whole or in part provided that the Borrower has given written
notice of its intention to prepay the Loan in whole or in part to
the Board no later than 30 days prior to the designated prepayment
date.

(d) The Prepayment Amount shall be equal to the
principal amount of the Loan outstanding, plus accrued interest
thereon to the date of prepayment.

(e) Within fifteen days following an Adjustment Date,
the Trustee shall calculate the respective amounts of principal and
interest payable by each Borrower on and with respect to its Loan
Agreement and Note for the subsequent August 15 and February 15
payments, and prepare and mail by first class mail a statement
therefor to the Borrower.

Section 2.02. Use and Disbursement of the Proceeds. The
proceeds of the Loan will be expended solely for the purposes set
forth in the Description of the Project/Summary of Draws. The
proceeds from the sale of the Note to the Board shall remain in the
Borrower's Account pending disbursement at the request of the
Borrower to pay the budgeted expenditures in anticipation of which
the Note was issued. Requests for disbursement of the Loan shall
be made to the Board. Prior to the closing of the Loan and the
first disbursement, the Borrower shall have delivered to the
Trustee a certified copy of this Resolution, the executed Loan
Agreement and Note in a form satisfactory to the Borrower's Counsel
and the Board's Bond Counsel and such other certificates, documents
and opinions as set forth in the Loan Agreement or as the Board or
Trustee may require. The Borrower will pay the loan proceeds to a
third party within five business days after the date they are
advanced (except for proceeds to reimburse the Borrower for
previously paid expenditures, which are deemed allocated on the
date advanced) .

Section 2.03. Payment and Security for the Note. In
consideration of the making of the Loan to the Borrower by the
Board, the provisions of this Resolution shall be a part of the
Agreement of the Borrower with the Board. The provisions,
covenants and Agreements herein set forth to be performed by or on
behalf of the Borrower shall be for the benefit of the Board. The
Loan Agreement and Note shall constitute a wvalid and legally
binding obligation of the Borrower and the principal of and
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Resol. No. 20140

interest on the Loan shall be payable from the general fund of the
Borrower, and any other money and funds of the Borrower otherwise
legally available therefor. The Borrower shall enforce its rights
to receive and collect all such taxes and revenues to insure the
prompt payment of the Borrower obligations hereunder.

Section 2.04. Representation Regarding the Property Tax
Limitation Act. The Borrower recognizes and acknowledges that the
amount of taxes it may levy is limited by the state pursuant to
Section 15-10-402, et. seq. (the Property Tax Limitation Act). The
Borrower is familiar with the Property Tax Limitation Act and
acknowledges that the obligation to repay the Loan under the
Agreement and Note are not exceptions to the provisions of the
Property Tax Limitation Act. The Borrower represents and covenants
that the payment of principal of and interest on the Loan can and
will be made from revenues available to the Borrower in the years
as they become due, notwithstanding the provisions of the Property
Tax Limitation Act.

Section 2.05. Levy and Appropriate Funds to Repay Loan.
The Borrower agrees that in order to meet its obligation to repay
the Loan and all other payments hereunder that it will budget, levy
taxes for and appropriate in each fiscal year during the term of
the Loan an amount sufficient to pay the principal of and interest
hereon within the limitations of the Property Tax Limitation Act,
as may be amended, and will reduce other expenditures if necessary
to make the payments hereunder when due.

ARTICLE ITII
CERTIFICATIONS, EXECUTION AND DELIVERY

Section 3.01. Authentication of Transcript. The
Authorized Representatives are authorized and directed to prepare
and furnish to the Board and to attorneys approving the validity of
the Bonds, certified copies of this Resolution and all other
resolutions and actions of the Borrower and of said officers
relating to the Loan Agreement, the Note, and certificates as to
all other proceedings and records of the Borrower which are
reasonably required to evidence the validity and marketability of
the Note. All such certified copies and certificates shall be
deemed the representations and recitals of the Borrower as to the
correctness of the statements contained therein.
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Section 3.02. Legal Opinion. The attorney to the
Borrower is hereby authorized and directed to deliver to the Board
at the time of Closing of the Loan his or her opinion regarding the
Loan, the Loan Agreement, the Note and this Resolution in
substantially the form of the opinion set forth in the Attorney's
Opinion.

Section 3.03. Execution. The Loan Agreement, Note, and
any other document required to close the Loan shall be executed in
the name of the Borrower and shall be executed on behalf of the
Borrower by the signatures of the Authorized Representatives of the
Borrower.

PASSED AND EFFECTIVE BY THE COMMISSION OF THE CITY OF HELENA,

MONTANA, THIS 24" DAY OF NOVEMBER, 2014.

Q;//-& g/fmwt;//‘- .
u?ébn

(Fj/.;QAQZj/' /é%;}AOQS

CLERK OF THE COMMISSION




DATE OF AGREEMENT:

Coryvy

LOAN AGREEMENT
between

BOARD OF INVESTMENTS
OF THE STATE OF MONTANA

as Lender
and
CITY OF HELENA

as Bommower

December 5, 2014

St 50O

Loan #2526

LOAN AMOUNT: SIX HUNDRED THOUSAND AND 00/100 DOLLARS ($600,000.00)

ADDRESS OF BORROWER

City of Helena
316 North Park Avenue
Helena, MT 59623

CONTACT PERSON OF BORROWER:

NAME
ITLE
IELEPHONE
FACSIMILE
E-MAIL

ALTERNATE CONTACT PERSON
NAME
TITLE
TELEPHONE
FACSIMILE
E-MAIL

Glenn Jorgenson
Controller

406-447-8415
406-447-8434
giorgensoni@helenamt gov

Ronald Alles

City Manager
406-447-8401
A06-447-8434
ralles(@helenamt. gov

STATUTORY AUTHORITY FOR BORROWING: 7-7-4101, 7-7-4201, MCA
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This Loan Agreement (the "Agreement”) dated as of December §, 2014, and entered into between the
Board of Investments of the State of Montana (the "Board"), a public body corporate and instrumentality of the state of
Montana, and City of Helena ("the Borrower™), a pelitical subdiviston of the State of Montana organized under the luws
of the State of Montana,

WITNESSETH:

WHEREAS. pursuant to Section 2-15-1808, Montana Code Annotated and Title [ 7, Chapter 5, Part 16.
Montana Code Annotated (the "Act") and in accordance with the Indenture of Trust, dated as of March |, 1991, between
the Board and US Bank National Association (formerly known as First Trust Company of Montana National
Association) (the "Trustee™), has established its INTERCAP Revolving Program pursuant to which the Board will issue.
from time to time. its Annual Adjustable Rate Tender Option Municipal Finance Consolidation Act Bonds (INTERCAP
Revolving Program) (the "Bonds ™), for the purpose of making loans to Eligible Government Units to finance or refinance
the acquisition and installation of equipment, personal and real property improvements, o provide temporary financing of
profects of for ather authorized corporate purposes of an Eligible Government Unit (the "Projects™); and

WHEREAS, the Board has agreed to loan part of the proceeds of an issue of such Bonds to the Borrower
in the amount of $600.000.00, and the Borrower has agreed to borrow such amount from the Board, subject o the terms
and conditions of and for the purposes set forth in this Agreement; and

WHEREAS. the Borrower is authorized under the laws of the State of Montana, and has taken all
necessary action, to enter into this Agreement for the Project as identified in the Description of the Project/Summary of
Dishursements attached hereto,

NOW, THEREFORL. for and in consideration of the premises hereinafter contained. the parties hereby
agree as follows:

ARTICLE [ DEFINITIONS AND RULES OF INTERPRETATION.

The following terms will have the meanings indicated below for all purposes of this Agreement unless the
context clearly requires otherwise. Capitalized terms used in this Agreement and not defined herein shall have the
meanings set forth in the Indenture

"Act” means Section 2-13-1808, Montana Code Annotated and Title 17, Chapter 5. Part 16, Montang
Code Annotated as now in effect and as it may from time to time hereafier be amended or supplemented.

" Adjusted Interest Rate” shall mean the interest rate on the Loan determined and established pursuant 1o
the Promissory Note bereio and the Loan Agreement or Bond Resolution.

" Adjustment Date" means the Initial Adjustment Date or a Subsequent Adjustment Date,

" Adjustment Period” means the penod beginning on an Adjustment Date and ending on the day before
the next succeeding Adjustment Date.

" Amortization Schedule” means the schedule prepared for a loan advance to the Borrower showing the
principal amount advanced, the amortization of the principal, and the interest and principal payments due 1o the
Subsequent [nterest Adjustment Date.

" Authorized Representative™ shall mean the officers of the Borrower designated by the Governing Body
and set forth in the Application and signed on behalf of the Borrower by a duly authorized official



“Board"” means the Bowrd of Investments of the State of Montana, a public body corperate organized and
existing under the laws of the State and its successors and assigns.

"Bonds" means the Board of Investments of the State of Montana's Annual Adjustable Rate Tender
Option Municipal Finance Consolidation Act Bonds (INTERCAP Revolving Program) authorized to be issued for the
Pragram,

proceeds of the Loan to finance, refinance or be reimbursed for, all or a portion of the Cost of the Total Project.

"Borrower Act” means T-T-4101, 7-7-4201, the section of Montana Code Annotated that authorizes an
Eligible Gevernment Unit 1o borrow money on terms consistent with the Program.

"Borrower Resolution” means a resolution, duly and validly adopted by a Borrower authorizing the
execution and delivery w the Board of an Agreement and Note, in substantially the form provided, or such other form of
Resolution that the Board may approve and all amendments and supplements thereto.

“Commencement Date” means December 3, 2014, the date of the Agreement when the term of this
Agreement begins and the obligation of the Borrower to make Loan Repavments begins to accrue,

"Counsel" means an attorney or firm of attorneys duly admitted to practice luw before the highest court
of any state

"Default” means an event or condition the occurrence of which would, with the lapse of time or the
giving of notice or both, become an Event of Default,

“Ehgible Government Unit™ shall mean any municipal corporation or political subdivision of the state.
inc luding without limitation any city, town, county, school distriet, or other special taxing distnict or assessment of service
district authorized by law 1o barraw money or any board, agency. or department of the state, or the board of regents of the
Montana university system when authonized by law 1o borrow money.,

"Event of Default” means any occurrence or event described in Article X hereof,
“Fiscal Year" means the fiscal vear of the Borrower beginning on July | and ending June 30,
"Governing Body" shall mean (1) with respect to a county, the Board of County Commissioners, (1) with

respect to a city, the City Council or Commission, and (111) with respect 1o a school district, county water or sewer district,
hospital district, rural fire district, or any other special purpose district, the Board of Trustees.

"Indenture” means that certain Indenture of Trust, dated as of March 1. 1991, by and between the Board
and the Trustee, as originally executed or as it may from time to time be supplemented. modified or amended n
accordance with its 1erms

“Initial Adjustment Date" means the first February 16 following the date of the Agreement.

“Initial Interest Rate” means the Loan Rate from the date of the Agreement 1o the Initial Adjustment
Date.

“Loan” means the loan of money by the Board to the Borrower under the terms of this Agreement
pursuant to the Act and the Borrower Act, evidenced by the Note.

Lad



"Loan Agreement” or "Agreement” means this Agreement, including, the amachments hereto, ifany, as
origmally executed or as they may from time to time be supplemented. modified or amended m accordance with the terms
hereol and of the Indenture.

"Loan Date™ means the date of closing a Loan.

“Loan Rate" means the rate of interest on the Loan as provided for in Section 501 of this Agreement

“Loan Repayment Date” means February 15th and August | Sthor, if any such day is not a Busmess Day.
the next Business Day thereafter, during the term of the Loan,

"Loan Repayments” means the payments pavable by the Borrower pursuant to Article V of this
Agreement

"Loan Term™ means the term provided for in Article V1 of this Agreement,

"Maximum Interest Rate” means the maximum rate of interest on the Bonds which shall not exceed
fitteen percent (13%) per annum.

"“Note" means the promissory note executed and delivered by the Borrower attached hereto and made a
part herent,

"Program” means the Board's INTERCAP Program established under the Act and pursuant to which the
Board finances Projects for Eligible Government Units

"Program Expenses” means the expenses of the Program, including (without limitation) the fees and
expenses of the Trustee and such other fees and expenses of the Program or of the Board relating thereto as shall be
approved by the Board.

"Project” means those items of cquipment, personal or real property improvements to be acquired.
installed, financed or refinanced under the Program and set forth in the Description of the Project/Summary of
Disbursements attached heteto

“Project Costs” shall mean the portion of the costs of the Total Project to be financed by the INTERCAP
Loan The Project Costs may not exceed the Loan Amount as set forth on the cover hereol.

“Series Supplemental Indenture of Trust” means a Supplemental Indenture of Trust authorizing the
wsuance of an additional senies of bonds in accordance with the provisions of the Indenture.

“State" means the state of Montana.

“Subsequent Interest Adjustment Date or Subsequent Adjustment Date” means February 16 in the years
the Loan remains outstanding

“Term Sheet" shall mean the document containing the terms and conditions issued by the Board to the
Borrower that must be satisfied prior to entering into & Loan Agreement.

"lerm Sheet Issuance Date” means the date the Board executes its Term Sheet under the Board's

Program,

“Total Project” shall mean the project as described in Section 14 of the Term Sheet and/or Section 2 of
the application, of which some or all is to be financed by the INTERCAP Loan



"Total Project Costs” shall mean the entire cost of acquiring, compleling or constructing the project as
further described m Section 14 of the Terms & Conditions Sheet and/or Section 2 of the application.

“Trusteg" means the U.S. Bank National Association (formerly known as First Trust Company of
Maontana National Association), a corporation organized and existing under the laws of the United States. or its successor
as trustee as provided in the Indenture,

Section |02, Rules of Interpretation.

For all purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise
Tequires

{a) "This Agreement” means this instrument as origmally executed and as it may from time (o bime be
madified or amended.

(b) All reterences in this mstrument to designated "Anticles”, "Sections” and other subdivisions are to
the designated Articles, Sections and other subdivisions of this istrument as originally exeeuted. The words
“herein”. “hereof™, “hereunder”, and “herewith” and other words of simalar import refer 1o this Agreement as a
whole and not to any particular Article, Section or other subdivision,

{¢) The terms defined in this Article have the meanings assigned 1o them in this Article and include the
plural as well as the singular,

td) Al accounting terms not otherwise defined herein have the meanings assigned to them in
accordance with generally accepted accounting principles.

{¢) The terms defined elsewhere in this Agreement shall have the meanimgs therein prescribed tor them.

() Words of the masculine gender shall be deemed and construed to include correlative words of the
feminine and ncuter gender.

(g) The headings or captions used in this Agreement are for convenience of reference only and shall not
define or limit or describe any of the provisions hereof or the scope or intent hereof

(h) This Agreement shall be construed in accordance with the laws of the State.
Section | 03, Attachments
The following are attachments and a part of this Agreement:

Description of the Project/Summary of Disbursements.

Borrower's Draw Certificate.

Promissory Note,

Opinion of Borrower's Counsel.
Certificate of Appropriation (if applicable).



ARTICLE 11 REPRESENTATIONS, COVENANTS AND WARRANTIES OF BORROWER.
Seetion 2. 01 Representations und Warrantigs,
Borrower represents and warrants for the henefit of the Board. the Trustee and the Bondholders as follows:

() Organization and Authority. The Borrower:
(1) is a political subdivision of the State of Montana, and

{2) has complied with all public bidding and other State and Federal laws applicable to this
Agreement and the acquisition or installation of the Project.

(b1 Full Disclesure  There is no fact that the Borrower has not disclosed to the Board or its agents in
writing that materially adversely affects or (so far as the Borrower can now foresec), except for pending or
proposed legislation or regulations that are a matter of public information affecting the ability of the Borrower to
levy property taxes, collect fees and charges for services provided by the Borrower or otherwise receive
revenues, that will materially adversely affect the propertics, activities, prospects or condition (financial or
otherwise) of the Borrower or the ability of the Borrower to make all repayments and otherwise perform its
obligations under this Agreement, and the Note,

(¢) Pending Litigation. There are no proceedings pending, or 1o the knowledge of the Borrower
threatencd against or affecting the Borrower in any court or before any governmental authority or arbitration
board or tribunal that, if adversely determined, would materially adversely affect the properties. activities,
prospects or condition (financial or otherwise) of the Borrower, or the ability of the Borrower to make all Loan
Repayments and otherwise perform its obligations under this Agreement, and the Note, and that have not been
disclosed in writing to the Board.

id) Borrowing Legal and Authorized. The transaction provided for in this Agreement, and the Note:

(1) are within the powers of the Borrower and have been duly authorized by all necessary
action an the part of the Borrower, including the adoption of a resolution substantially in the form
provided hereto with such modification as may be provided by the Board, and

(2) will not result in any breach of any of the terms, conditions or provisions of, or constitute a
default under, or result in the creation or imposition of any lien, charge or encumbrance upon any
property or assets of the Borrower pursuant to any indenture, loan agreement of other instrument (other
than this Agreement and, the Note) 1o which the Borrower is a party or by which the Borrower may be
hound, nor will such action result in any violation of the provisions of any state laws. or ordinances or

resolutions of the Borrower; and

{3} the amount of the Loan represented hereby has been added o the amount of all other
outstanding debt of the Borrower and together therewith does not result in the Borrower exceeding its
statutory debt limitation.

(¢} No Violation. No event has occurred and no condition exists that, upon execution of this
Agreement. and the Note or receipt of the Loan, would constitute a Default or an Event of Default. The
Borrower is not in violation in any material respect, and has not received notice of any claimed violation, of any
term of any agreement. statute, ordinance, resolution, bylaw or other instrument to which it 1s a party or by which
it or its property may be bound,

() Use of Proceeds. The Borrower will apply the proceeds of the Loun solely to finance the Project
Costs described in the Description of the Project/Summary of Disbursements attached hereto. In addition, the
Borrower will pay the loan proceeds to a third party within five business days after the date they are advanced



(exvept for proceeds to reimburse the Borrower for previously paid expenditures, which are deemed allocated on
the date advanced) Investment of proceeds by the Borrowers within the five business day period of
disbursement to a third party {except for proceeds to reimburse the Borrower for previously paid expenditures)
should be in Non-AMT Obligations as that term is defined in the Board's tax centificates.

(g} Completion of the Total Project; Pavment of Total Projgst Costs. The Horrower shall proceed
diligently 1o complete the Total Project and 10 obtain the necessary funds 1o pay the Total Praject Costs thereot
The Borrower shall pay any amount required for the acquisition, construction and equipping of the Total Project
in excess of the Loan Amount as set forth on the cover hereof’

Section 2.02. Particular Covenants of Borrower,

(a)  Compliance with Statutory Reguirements. Competitive Bidding, Montana Labor Laws,

requirements, including competitive bidding and labor requirements and environmental review, applicable to the
acquisition and construction of the Project.

(b) Maintenance and Use of Projest. The Borrower shall maintain the Project in good condition, make
all necessary renewals, replacements, additions, betterments and improvements thereto and maintain insurance
with respect 1o the Praject, its other properties and its operations in such amounts and against such nsks as are
customary for governmental entities such as the Borrower,

(¢) Financial Reports and Audits. The Borrower shall comply with the provisions of Title 2. Chapter 7,
Part § Montana Code Annotated and shall file with the Board financial reports and audits when such reports and
audits are required 10 be filed by the Department of Commerce.

id) Ligns. The Borrower shall not create, incur or suffer 1o exist any lien, charge or encumbrance on the
property constituting the Project prior to the security interest granted hereunder other than (i) any security
interest or lien pursuant 1o a loan agreement, mortgage, deed of trust, indenture or similar Nnancing agreement of
the Borrower in force and effect as of the date of this Agreement which creates a security interest or lien in
after-aequired property of the Borrower and which is approved in writing by the Board, (i), any secunty interest,
maortgage or deed of trust permitted in writing by the Trustee, or (iii) any security interest or lien imposed or
arising by statute or operation of law,

(¢) Expenses. The Borrower will, at the request of the Board, pay all expenses relating to the Loan, the
Nute. and the Security Instrument and this Agreement, includmg but not limited to.

ARTICLE 1. _LOAN TO BORROWER.

Subject to the terms and conditions of this Agreement, the Board hereby agrees 1o loan and advance to
the Borrower, and the Borrower agrees to borrow and accept from the Board, the Loan in the principel amount not to
exceed $600.000.1H).

Section 4.01 . Commencement of Loan Agreement

This Agreement shall commence on the date hereof unless otherwise provided in this Agreement.



Seption 4.02. Termnation of Agreement.

Ihis Agreement will terminate upon payment in full of all amounts due under this Agreement and upon the full
and complete performance and payment of all of the Borrower's other obligations hercunder. Until such termination, all
terms, conditions, and provisions of this Agreement shall remain in full force and effect.

Section 4 (3 Term of Loan Agreement.

I'his Agreement shall be valid for the entire loan amount approved for one year from the Term Sheet Issuance
Date. Beginning one vear after the Term Sheet Issuance Date, the Board may refuse make a lvan advance i the Board
determines that there has been a material sdverse change in the circumstances of the Borrower,

Section 4 (4 Loan Closing Submussions.

Coneurrently with the execution and delivery of this Agreement, the Borrower is providing to the Board and the
I'rustee. the following documents {except that the Board may waive any of such documents):

(a) A certified resolution of the Borrower in form and substance substantially identical to that provided
hereto: provided. however, that the Board may permil variances in such certified resolution from the form or
substance of such resolution if, in the good faith judgment of the Board. such variance 1s not to the material
detriment of the interests of the Program, the Bondholders and such certified resolutions are acceptable to the
L rustee:

(b} Anopmion of the Borrower's counsel in form and substance substantially identical to the Attormey's
Opinion hereto; provided, however, that the Board may permit variances in such opinion from the form or
substance of such Attorney’s Opinion if, in the good faith judgment of the Board, such variance is not 1o the
material detriment of the interests of the Program, the Bondholders and such opinion is acceptable to the Trustee.

(¢ A hill, or bills of sale, construction contract or contracts, invoice of invoices, purchase order or
purchase orders or other evidence satisfactory to the Board that the Project has been purchased, ordered,
constructed or installed by the Borrower or that any construction has been substantially completed and that
payment theretor is due and owing or. if the Borrower is 10 be reimbursed, that payment has been made: and for
any debt being refinanced, the canceled note or other financing document or other evidence satisfactory to the
Hoard of such refinancing:

1d) Such other closing documents and certificates as the Board may reasonably request

Section 405, Inital and Subsequent Draws of Loan.

For the initial draw of the Loan, the Borrower shall deliver to the Board an exccuted copy of the Agreement,
complete with all attachments as listed in Section 4.04 including the Note and the Agreement Resolution and other

documents the Board requires,

For subsequent draws, if applicable, the Borrower shall deliver to the Board. an executed copy of a Disbursement
Request and any other documents the Board requires.



ARTICLE V. LOAN REPAYMENTS AND NOTE.

Section 5.01. Payment of Loan Repayments

(a) The Loan Repayment Dates shall be on February 15 and August [ S of each year with the first Loan

Repayment Dare determined as follows:

First Loan
Date of Draw Repayment Date
February 15 through April 17 August 15
April 18 through June |6 August |5
June 17 through August 14 February 15
August 13 through October 18 February 15
October |9 through December 17 February 135
December |8 through February 14 August 15

Pravment
Consisting ol

Principal and Interest
Interest only

Principal and interest from
date of draw

Principal and Interest
Interest only

Principal and Interest from
date of draw

(b} Borrower hereby agrees to make Loan Repayments to the Trustee on each Loan Repayment Date 10
be calculated by the Trustee and consisting of the sum of the following items

(i) Principal in an amount based upon the initial Amortization Schedule, the Amortization
Schedule being initially determined utilizing the Initial Interest Rate. Each advance of the principal of
the L.oan as shown on the Amortization Schedule shall be repaid in semiannual installments on each
[ oan Repayment Date commencing on the first Loan Repayment Dute following the date thereof and
ending on the final maturity date set forth on the Amortization Schedule. Principal payments will not be
adjusted but the interest puyment will be adjusted as provided in Section 3.01 hereof.

{11) Imterest for each Adjustment Period at the Loan Rate.

(¢) The Loan Rate shall equal the interest rate on the Board's bonds, as determined pursuant to Section
3.03 of the Indenture, plus up to | 1/2% per annum as is nccessary to pay the Borrower's share of Program
Expenses as determined by the Board. The miterest rate on the Bonds shall not exceed 15% per annum.

(d) Within thirty days of the Adjustment Date the Trustee shall calculate the new interest component of
the Loan Repayments and shall send a revised Amortization Schedule to the Borrower showing the amount of

the Borrower's semiannual Loan Repayments.

(¢) L oan Repavments may be made by check, wire transter, or Automatic Clearing House (ACH)of

funds 10 the Trustee.

Section 5.02. Delinguent Loan Payments.

From and after any 1.oan Repayment Date, until repaid. the Loan shall bear interest at & rate equal to two percent
on the vield (coupon equivalent) as of the Loan Repayment Date. on United States of America Treasury Bills of a
duration as close as possible to the term over which the Loan Repayment is delinquent.

Section 5,03 The Note.

On the date of this Agreement, the Borrower shall execute the attached Note. The obligations of the Borrower
under the Note shall be deemed to be amounts payable under Section 5.01. Each payment made o the Trustee pursuant
1o the Note shall be deemed to be a credit against the corresponding obligation of the Borrower under Section 5.01 and



any such payvment made to the Trustee shall fulfill the Borrower's obligation to pay such amount hereunder and under the
Note.

ARTICLE VI, TERM,

I'he term of the Loan will be a maximum of fifteen (15) years and the specific term for cach loan draw will be set
torth in the Borrower's Diraw Certificate.

ARTICLE V1T OBLIGATIONS OF BORROWER UNCONDITIONAL.

Section 701, Obligations of Borrower.

The obligations of the Borrower (o make the payments required hereunder shall be absolute and unconditional
without any defense or right of set off, counterclaim or recoupment by reason of any default by the Board under the Loan
Agreement or under any other mdebtedness or liability at any time owing to the Borrower by the Board or for any other
reasor.

ARTICLE VIII. FINANCIAL COVENANTS (GENERAL FUND).

Section 8.0 Representation Regarding the Property Tax Limitation Act.

1he Borrower recoenizes and acknowledges that the amount of taxes it may levy is limited by the siate pursuant
10 Section 15-10-420. as amended (the Property Tax Limitation Act), The Borrower 1s famibar with the Property Tax
Limitation Act and acknowledges that the Loan Repayments to be made under the Agreement and Note are not
exceptions to the provisions of the Property Tax Limitation Act. The Borrower represents and covenants that such Loan
Repaviments can and will he made from revenues available 10 the Borrower, notwithstanding the provisions of the
Property Tax Limitation Act

The Borrower agrees that in order to meet its obligation 10 make the Loan Repayments and all other payments
hereunder that it will budget for as suthorized and appropriate from taxes or any other available sources in cach fiscal
vear during the term of this Agreement an amount sufficient to pay the principal of and interest hereon within the
limitations of the Property Tax Limitation Act and will reduce other expenditures if necessary 10 make the payments
hercunder when due,

Section 8.03. Reports and Opinion, Inspections.

(a) The Borrower shall deliver to the Board by no later than August |5 of cach year during the term of
this Agreement, a certificate in substantially the form attached hereto that the Governing Body of the Borrower
has budgeted and appropriated for the then curremt Fiscal Year an amount sufficient 1o make the Loan
Repayments due in that Fiscal Year, as required in Article VIII hereof.

by The Borrower agrees to permit the Board and the Trustee to examine, visit and inspect, at any
reasonable time, the property constituting the Project. and the Borrower's facilities, and any accounts, books and
records, including its receipts, disburscments, contracts, investments and any other matters relating thereto and to
its financial standing. and to supply such reports and information as the Board or the Trustee may reasonably
FCLUire.

ARTICLE 1X, DISCLAIMER OF WARRANTIES.

THE BOARD AND ITS AGENTS MAKE NO WARRANTY OR REPRESENTATION, EITHER
EXPRESSED OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS

n



FOR ANY OR A PARTICULAR PURPOSE OR FITNESS FOR USE OF THE PROJECT OR ANY PORTION
THEREQF OR ANY OTHER WARRANTY WITH RESPECT THERETO. In no event shall the Board or the Trustee
or their respective agents be liable for any incidental, indirect, special or consequential damages in connection with o1
arising out of this Agreement or the Project or the existence, furnishing, functioning or Borrower's use of the Project o1
any item or products or services provided for in this Agreement

ARTICLE X. OPTION TO PREPAY LOAN,

Boeard

The Borrower may prepay the Loan in whole or in part upon giving 30 days prior written notice to the

If the Loan is prepaid in part. the principal amount of the Loan shall be reduced by the portion of the

prepayment representing principal and the Loan shall be reamortized by ratably reducing the principal portion of cach
remaming Loan Repavment,

ARTICLE X1. ASSIGNMENT.

Section 1101 Assignment by Board or Trustee,

{#) The Borrower expresshy acknowledges that all right, title and interest of the Board in and to this
Agreement (except for the nights of the Board to indemnification pursuant 1o Section 13.08 hercof) and the Nate
have been assigned to the Trustee. as security for the Bonds, under and as provided in the Indenture, and that if
any Event of Default shall occur, the Trustee shall be entitled to act hereunder in the place and stead of the
Board In addition, the Borrower scknowledges that the Board has appointed the Trustee as servicer entitled to
act hereunder in the place and stead of the Board. This Agreement and the Note including (without limitation)
the right to receive payments required to be made by the Borrower hereunder and to compel or otherwise enforce
performance by the Borrower of its other obligations hercunder, may be further assigned and reassigned m whole
O in part (o one or more assignees or subassignees by the Trustee at any time subsequent to their execution
without the necessity of obiaining the consent of the Borrower. Forthwith upen any such assignment the Trustee
shall notify the Borrower thereaf.

(b) The Borrower acknowledges that payment of the Bonds does not constitute payment of the amounts
due under this Agreement.

Section 1102, Assignment by Borrower.

['his Agreement may not be assigned or encumbered by the Borrower for any reason without the express written

consent of the Trustee and the Board.

ARTICLE X1, EVENTS OF DEFAULT AND REMEDIES.

Section 1201 Events of Default Defined.

If any of the tollowing events occur. it is hereby defined as and declured to be and to constitute an "Event of

Detault”™

{a) Failure by the Borrower to pay any Loan Repavment required to be paid hereunder at the time
specified herein and the continuation of such failure for a period of three (3) days afier telephonic or c-mail
notice by the Trustee that such payment has not been received:

{b) Fatlure by the Borrower 10 observe and perform any covenant, condition or agreement on 1ls part to

he observed or performed under this Agreement. other than as referred 0 in Section 12.01(a) for a period of
thirty (30) days afler written notice, specifying such failure and requesting that it be remedied, is given to the

I



Borrower by the Trustee, unless the Trustee shall agree in writing 10 an extension of such time prior to is
expiration; provided, however, if the failure stated in the notice cannot be corrected within the applicable period.
the Trustee will not unreasonably withhold their consent to an extension of such time if corrective action is
nstituted by the Borrower within the applicable period and diligently pursued until the Default is corrected:

(¢) Any warranty, representation or other statement by or on behalf of the Borrower contained in this
Agreement or in any mstrument furnished in compliance with or in reference to this Agreement or m connection
with the Loan, 1s false or misleading in any material respect;

(d) The Borrower files a petition in voluntary bankruptey under the United States Bankrupicy Code or
seeks relief under any provision of any bankruptey, reorganization, amangement, insolvency, readjustment of
debt, dissolution or liquidation law of any jurisdiction, whether now or hereafier in effect, or consents to the
filing of any petition aganst it under such law;

(¢) The Borrower is generally not paying its debts as such debts become due, or becomes insolvent or
bankrupt or makes an assignment for the benefit of creditors, or a custodian (including without limitation a
receiver, liquidator or trustec) of the Borrower or any of its property is appointed by court order or takes
possession thereof and such order remains in cffect or such possession continues for more than 30 days.

Section 12,02, Notige of Default.

T'he Borrower agrees to give the Trustee and the Board prompt written notice if any petition referred (o in
Section 12.01(d) is filed by the Borrower or of the occurrence of any other event or condition which constitutes a Default
or an Event of Default immedsately upon becoming aware of the existence thereol.

Section 1203, Remedies on Default.

If an Fvent of Default referred 10 in Section 12.01(d) shall have occurred, the Trustee shall declare the Loan and
all other amounts due hereunder to be immediately due and pavable, and upon notice 10 the Borrower the sume shall
become due and payable without further notice or demand. Whenever any Event of Default referred 1o in Section 12.01
hereof shall have happened and be continuing, the Trustee or the Board shall have the right to take any action permitted
or required pursuant to the Indenture and shall take one or any combination of the following remedial steps:

(a) Declare the Loan and alil other amounts due hereunder 10 be immediately due and payable, and upun
notice to the Borrower the same shall become immediately due and payable by Borrower without further notice
or demand; and

(b) Take whatever other action at law or in equity may appear necessary or desirable to collect the
amounts then due and thereafier to become due hereunder or to enforce any other of its or the Board's rights
hereunder, mcluding without limitation, the appointment of a receiver as provided in the Act.

Section [ 2.04. Atternevs Fees and Other Expenses.

I'he Borrower shall on demand pay 1o the Board or the Trustee the reasonable fees and expenses of attomeys and
other reasonable expenses incurred by either of them, or by any agency of the State selected by the Board to act on its
behalf or by the Attorney General, in the collection of Loan Repayments or any other sum due or the enforcement of
performance of any other obligations of Borrower upon an Event of Default.

Section 1205, Application of Moneys.

Any moneys collected by the Board o the Trustee pursuant to Section 12.03 hereof shall be applied (a) first, to
pay any attorney’s fees or other fees and expenses owed by Borrower pursuant to Section 12.04 hereof (b) second, to pay
interest due on the Loan; (¢) third, to pay principal duc on the Loan; (d) fourth, to pay any other amounts due hereunder:



and () fifth, to pay interest and principal on the Loan and other amounts payable hereunder but which are not due, as
they become due (m the same order. as to amounts which come due simultancously, as in (a) through (d) in this Section
12.05)

No remedy heremn conferred upon or reserved to the Board or the Trustee is intended to be exclusive and every
such remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or now or
hereafter existing at law or in equity, No delay or omission to exercise any right, remedy or power accruing upon any
Detault or Event of Default shall impair any such right, remedy or power or shall be construed 10 be a waiver thereof, but
any such right, remedy or power may be exercised from time to time and as often as may be deemed expedient. In order
to entitle the Board or the Trustee to exercise any remedy reserved to it in this Article XI1, it shall not be necessary 1o give
any notice, other than such notice as may be required in this Article XI1

ARTICLE XL MISCELLANEOU'S.

Seetion 13.01. Notices.

All notices, certificates or other communications hereunder shall be sufticiently given and shall be deemed given
when hand delivered or five days after mailed by registered or certified mail, postage prepaid, 10 the Borrower at the
address specified on the cover hereof and to the other parties at the following addresses:

(b Hoard: Montana Board of Investments
Attn: Bond Program Office
PO Box 200126
Helena, Montana §9620-01 26

() Trustee: LS. Bank National Association
Corporate Trust Services PD-WA-T7CT
1420 Fifth Avenue, 7" Floor
Seattle, WA 9810]

Any of the parties may. by notice in writing given to the others, designate any further or different addresses to which
subsequent notices, certifies or other communications shall be sent.

Section 1302, Binding Effect.

This Agreement shall mure to the benefit of and shall be binding upon the Board, the Borrower and their
respective successors and assigns

Section 13.03. Severability,

In the evemt any provision of this Agreement shall be held invalid or unenforceable by any court of competent
jurisdiction. such holding shall not invalidate or render unenforceable any other provision hereof.

Section 13,04, Amendments, Changes and Modifications.

This Agrecment may not be amended by the Board and the Borrower unless such amendment shall have been
consented 1o m writing by the Trustee.



Sectien 13,05, Execution in Counterparts.

I'his Agreement may be simulancously executed in several counterparts. esch of which shall be an original and
all of which shall constitute but one and the same instrument,

Section 13106 Applicable Act,

I'his Agreement shall be governed by and construed m accordance with the Taws of the State
Section 13.07. Consents and Approvals.

Whenever the wnitten consent or approval of the Board shall be required under the provisions of this Agreement,
such consent or approval may be given by the Executive Director of the Board. unless otherwise provided by law or by
rules. regulations or resolutions of the Board or uniess delegated to the Trustee.

Section 308 Indemnity,

The Borrower agrees o indemnify and hold harmless the Board and the Trustee. their respective officers.
emplovees and agents, from and against any and all losses. claims, damages, liability or expenses, of every conceivable
kind. character and nature whatsoever, including, but not hmited to. losses, claims, damages, habilities or expenses
(ingeluding reasonable fees for antomeys, accountants, consuitants and other experts) (collectively referred to hereinafier in
this Section |3.08 as "Damages”) as follows.

(a) For all Damages arising out of, resulting from or in any wayv connected with the Loan or this
Agreement, without limitation: and

() For all Damages arising out of, resulting from or in any way connected with the acquisition,
construction, instellation and operation of the Project.

Notwithstanding the foregong, the Borrower shall have no liability for damages solely ansing out of. resulting from or
connected to the 1oan or Agreement of any other Borrower.

Section 13.09. Waiver of Personal Liability,

No member, officer, agent or employee of the Board shall be individually or personally hable for the making ol
the Loan or be subject to any personal liability or accountability by reason hereof: but nothing herein contamed shall
relieve any such member. officer, agent or emplovee from the performance of any official duty provaded by law or by this
Agreement

Section 13.10. Caplions.

The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the
scope or intent of any provisions or sections of this Agreemenl.



IN WITNESS WHEREOF, the Board has executed this Agreement by its duly authonized officers and
the Borrower has caused this Agreement to be exceunted in its name by its duly authonized officers. All of the above

accurred us of the date first above written.

BOARD OF INVESTMENTS OF THE
STATE OF MONTANA

L 1&5

By Juh{}hnn o -

Its _ Bond Prugl..lm Officer

CITY OF HELENA

By Debbie Havens B By Ronald Alles e
s Cay Clerk Its _ City Manager

APPROVED AS TO FORIM

.

DATE: _g_\\u{zoﬂ



DESCRIPTION OF THE PROJIECT/SUMMARY OF DISBURSEMENTS
FOR
CITY OF HELENA
Cn
D 4 Allocated
Amount
of Loan

Descnption of Project

600,000 .00

I Irragation system
| —— A
| Amount Amount Amount Remaining
Draw | Description| Allocated Date of Remaining | Reserved
# of Ttem for Item of Draw Draw for Item Amount
Reserved Amount SH00,000 (6
2226-01 |#1 above SO0CLO00.(K) 12/5/2014 304 354 63 205,643 37 205,645.17

DESCHRIFTION OF PROIFECTSUMMARY OF DISBLURSEMENTS - 1




BORROWER'S DRAW CERTIFICATE NO. | C O P Y
FOR DISBURSEMENT OF FUNDS
UNDER THE LOAN AGREEMEN|

The undersigned, Authonzed Representative of the City of Helena (the “Borrower™) under the Loan
Agreement, dated as of December 5, 2014 (the "Loan Agreement”). by and between the Board of Investments of the
state of Montana (the "Board”). certifyv pursuant to Section 4.04, as follows:

. We have read Section 4.05 of the Loan Agreement and the subsections of Section 404
referred 10 therein and have reviewed appropriate records and documents of the Borrower relating to matters covered
by this Certificate. All capitalized terms used m this Certificate shall have the meanings given them in the Loan
Agreement uniess otherwise defined herein,

the date hereof have been complied with and satisfied, and all documents described in Section 4 have been delivered,

2 All terms and conditions of the Loan Agreement 10 be complied with by the Borrower as ol

3 The item number, amount, and nature of each item of Project Costs, as shown on the
antached Borrower's Cash Advance Certificate, hereby requested to be reimbursed or paid to the Borrower (a) has
heen paid or incurred, (h) is an eligible Project Cost, and (¢) has not been previeusly resmbursed or paid by the
Program under the Loan Agreement;

q 1o our knowledge after reasonabie investigation, there has been no default by the Borrower
under the Loan Agreement, which has not been cured: and

5 All representations and warrantics made by the Borrower i the Loan Agreement are truc
and correct on and as of the date of this Borrower's Certificate with the same eflect as if made on such date.

You are hereby reguested 1o advance pursuant to Section 4.05 of the Loan Agreement the amount
shown on the Borrower's Cash Advance Certificate and make payment 10 the entitled entity to receipt thereof as
shown on said Certiticate

WITNESS my hand this Sth day of December, 2014

CITY OF HELENA

By Ropald Alles
Its _ City Manager e

'\i"ji:’r\\_, ¥ 3 sl 9 \L) —I( rk.«f"\.l

Hi\uf__&_%%étiﬂ;b - ‘.‘.’}EM_, J\ \\aou\
DATE. oo

BORROWER'S DRAW (FRTIFATE -1



BORROWER'S CASH ADVANCE CERTIFICATE NO. !

i Closing Date for Loan: December 5, 2014

L]

Cash Amount 10 be Advanced (wire): $394.354.63
3 The Term Over Which the Loan Advance is o be Amortized:

December 3, 2014 through February 15, 2030 (15 years)

4 ltems 1o be Financed (sertal number, model):
Serial and
ftem Model Number Amount
Irrigation system $394,354.63

SPECIAL INSTRUCTIONS:

- wire funds to: L'S Bank
ABA # 092900383
For Cr To City of Helena
Acct, #156041400151
FFC

BORROWER'S DRAW CERTIFICATE -2
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CO Loan #2326

PROMISSORY NOTE

FORVALUE RECEIVED. the City of Helena, a political subdivision organized under the laws of the
state of Montana (the "Borrower™), hereby promises to pay to the order of the Board of Investments of the State of
Montana ithe "Board”) the principal amount of SIX HUNDRED THOUSAND AND 00/100 DOLLARS ($600,000 00)
or such lesser amount as shall actually be advanced to the Bommower under the Loan Agreement (hereinafier defined) as
evidenced by the Amortization Schedule attached hereto and as annually revised by March 15 for every vear the loan
advance is outstanding, together with interest thereon in the amount calculated as provided in the Loan Agreement,
payable semiannually on February 15 and August 15 in the amounts and as provided in the Loan Agreement and as set
forth hereto

I'he matunty date of this loan as evidenced by this Promissory Note is February 15, 2030 or sooner at the
option of the Borrower pursuant to the Loan Agreement,

This Promissory Note 1s issued pursuant to the Loan Agreement dated as of December 5. 2014 between
the Board and the Borrower (the "Loan Agreement”), and issued in consideration of the loan made thereunder (the
"Loan” pand in evidence of the ohligations of the Borrower set forth in Section 5 thereof. This Promissory Note has been
assigned to the Trustee under the Indentures of the Program. Payments hereunder shall be made directly to the Trustee
for the account of the Board pursuant to such assignment. Such assignment has been made ns security for the pavment of
the Board of Investments' INTERCAP bonds. Al of the termss, conditions and provisions of the Loan Agreement are, by
this reference hereto, incorporated herein as a part of this Promassory Note,

Interest on this Note is computed ona 365363 simple interest basis; that is, by applving the ratw of the
interest rate over the number of days in a year, multiplied by the outstanding principal balance, multiplied by the actual
number of davs the principal balance is outstanding. All interest payable under this Note is computed using this method.

Pursuant 1o the Loan Agreement, advances shall be made to the Borrower under the Loan Agreement
from time o lime upon the terms and conditions set forth in the Loan Agreement,

This Promissory Note is entitled to the benefits and is subject to the conditions of the Loan Agreement,
Ihe obligations of the Borrower to make the payments required hereunder shall be absolute and unconditional without
any defense or right of setofl, counterclaim or recoupment by reason of any default by the Board under the Loan
Agreement or under any other indebtedness or liability at any time owing to the Borrower by the Board or for any other
reason

This Promissory Note is subject to optional prepayment under the terms and conditions provided in
Artacke X of the Loan Agreement upon giving 30 days prior written notice to the Board,

If an "Event of Default” occurs under Section 12.01 of the Loan Agreement, the principal of this
Promissory Note may be declared due and payable in the manner and to the extent provided in Article X11 of the 1.oan
Agreement

ITIS HEREBY CERTIFIED. RECITED, COVENANTED AND AGREED that all acts, conditions and
things required by the Constitution and laws of the State of Montana to be done, 1o exist. w happen and to be performed
precedent to and in the issuance of this Note, i order to make it a valid and binding obligation of the Borrower according
10 its terms, have been done, do exist, have happened and have been performed in regular and due form, time and manner
as so reguired: that the Borrower willl as authorized by and according to applicable provisions and limitations of law
annually levy sufficient tax receipts or collect sufficient revenues, as the case may be, with other funds available therefor,
1o pay the principal and interest hereon when due; and that this Note, together with all other indebtedness of the Borrower

PROMISSORY NOT] |



outstanding on the date of original issue hereof and on the date of its actual issuance and delivery, does not exceed any
constitutional or statutory limitation of indebtedness of the Borrower,

IN WITNESS WHEREOF, the City of Helena has caused this Promissory Note to be duly exccuted,
attested and delivered. as of this Sth day of December, 2014,

CITY

By Ronald : | ) B
Its __ City Manager -

APPROVED AS TO FOKI

Tt A o

B i e

DATE: u\u{mu{ |

By DRebbie Havens

lts  City Clerk

Board of Investments of the State of Montana hereby assigns the foregoing Loan Agreement and
Promissory Note 1o U S Bank National Association (formerly known as First Trust Company of Montana), as Trustee

BOARD OF INVESTMENTS OF THL
STATE OF MONTANA

By Flynn

its ___Bond Program Officer

FROMMISSORY NOTF -7



MONTANA BOARD OF INVESTMENTS
ANNUAL ADJUSTABLE RATE TENDER OPTION
MUNICIPAL FINANUE CONSOLIDATION ACT BONDS
(INTERCAP REVOLVING PROGRAM)

Munscpaliny Helema  Foal Payment. Febmarry 13, 2050
Total Commtmens SH00,0400.00 Tatal ¥ of Paymenis a0
Total Diraws 1o Date Ston Diraw Number: 1526 1
This Draw Down §394,35463 Dae of this Draw: December 5. 2014
Remaming Commitment 520564537 Date of Lisan Agreement December 5. 2014
Propect Irnignbon Syssem  Series 2047
Paymest  Inseress # Days Imterest Princpal S Loan Tental Amount
e Rae D Payment Puymes Balanis af Payment
**Begimung Balance** 394 554 03 *please see comments
2115015 I ey 7 77791 (CH 344 354 63 T8
OR/15/15 181 12,232.89 IBZ,121.74
020158100 184 12262 14 309 859 60
U815/ 10 182 12,349.26 35750034
021517 144 1239113 345,119.21
OR'1517 181 1247704 33264217
021518 184 12511 57 320,130 60
UEREAE 181 12,610,906 752964
LN R 184 12,658 17 204 R91 47
LN R L 181 12.726.11 282,168 36
G150 184 12,766.03 209,394 33
(815720 182 12,848 K2 256,580.51
w1521 184 12,898 649 243,651 82
081521 151 1298021 230,671 .61
02/1522 184 13.025 42 217.646.00
81522 1%] 1310917 204,536 83
021523 184 13,157 36 19137947
815723 181 1323942 178,130.05
121524 184 1325043 164, 844,62
I8/1524 182 13308 71 151,480.91
1428 182 1342641 138,054 .04
11524 1%1 13.503 86 134,550 14
12/1526 1%4 13,560 58 110,984 56
&1 5726 X1 13 63807 97351 49
0215827 184 13,697 69 £3,653 81
81827 18] 13,773 62 69,880 17
) S2K 184 13836 1% 26,043 94
&L S2K 182 13,9089 76 42,134.23
21 %29 184 13.976.63 28,157 60
OR/1 5729 181 14 (48 42 14108 78
BZ/1534 184 14,108 78 (ETH]
354,354 63
COMMENTS:

Interest payments shown fram February 16, 2014 1o February 15, 2015 are compuled at | 0 pescent. Afber
Febwuary 15 2015 mterest rates wall be adjusted to reflect the adjusted interest rate applied on the outstanding
prmcipal halance

IMPORTANT: If payment is made by cheek, phease send the enclosed amortization schedulbe(s) with
check for proper credit. Pleave make sure that SpA Lockbox CMP695 is on kot the check and envelope.

Mlease maal a copy of the amortization OR Please ware Tands 1o
schedule with a check made payable o0
U S Bank N.A (Mmneapohs)

U8 Hank Trust-SpA L ockbox CMS9a44 ABA 091000022

ATTN Operations Center FFC LS Bank Trast N A

1200 Energy Park Drive Accoanl N 180121167365

St Paul, MN 55108 Wire Clearing Account # 47300023

ATTN S0364256/596 103DKO
INTERCAF liglena



CERTIFICATE OF APPROPRIATION c Op A
&
The undersigned Controller hereby certifies with respect to the Loan Agreement (the "Loan Agreement”). dated as of
December 3, 2014, by and between the City of Helena (the "Borrower”™) and the Board of Investments (the "Board ™) that:
The governing body of the Borrower has prepared its budget for fiscal vear 2015,

The Borrower has included in its budget an amount designated and sufficient 10 make the Loan
Repavments {as defined in the “Loan Agreement”) due in fiscal year 2015,

Dated this Sth day of December, 2014,

CITY OF HELENA

J_‘M%a o

By Glenn Jorgenson ST
Its Controller

CERTIFICA TS O AFPROPRIATION . |



CITY OF HELENA

City Atterney’s Office Thomas 1. Jodoin, City Attoraey

116 North Park Avenue tjodoinfathelenami gpov

Helenn, MT 59623

Tebephone (#M6) 457-B555 ~, Deputy City Attorney
B _(@helenamt gov

Kim Sell, Paralegal Todd Baker, Deputy City Attorney

kselliahelenami gov thaker@helenaml gov

Marlene Wiegand, Admin. Clerk |
mwicgandiahelenmnm. gov

OPINION OF BORROWER'S COUNSEL

December 5, 2014

Board of Investments
of the State of Moentana
2401 Colonial Drive, 3" Floor
P.O. Box 200126
Helena, MT 359620-0126

L/.S. Bank National Association
Corporate Trust Services PD-WA-T7CT
1420 Fifth Avenue, 7" Floor

Seattle, WA 98101

Ladies and Gentlemen:

| serve as counsel to the City of Helena (the “Borrower™) in connection with its participation in the
INTERCAP Program (the "Program”) of the Board of Investments of the State of Montana (the “Board").
Terms used herein which are defined in the Loan Agreement, dated as of December 5, 2014 (the “Loan
Agreement™) between the Borrower and the Board shall have the meanings specified therein,  The
resolution of the Borrower authorizing its participation in the Program and the issuance of its Loan
Agreement relating thereto is herein referred 1o as the Loan Agreement Resolution.

I have examined. among other things:

1. the Barrower Act;

2. the Loan Agreement dated as of December 5, 2014, and executed by the Borrower,

3. the Promissory Note (the “Note™) dated as of December 5, 2014, and executed by the
Romower,

4. Resolution No. 2079001 the Borrower, dated November 24, 2014 (the “Loan Agreement
Resolution™);



Board of Investments
1..S. Bank National Association
December 5, 2014

Page Twa

Hased upon the

1.

n

the proceedings of the Borrower with respect 1o the due execunion and dehivery by the
Romower of the Loan Agreement and Note (the Program Documents), and such
certificates and other documents relating to the Borrower, the Program Documents and
the Loan Agreement Resolution of the Borrower, and have made such other examimation
of applicable Montana law and a review of the Bomower's actions with respect 1o
apphcable ordinances and resolutions as I have deemed necessary in giving this opimion,

foregoing, 1 am of the opinion that:

The Borrower is a political subdivision duly organized and validly existing under the
laws and Constitution of the State of Montana with full legal right. power and authority o
enter into, execute and perform its obligations under the Program Documents and to carry
out and cffectuate the transactions contemplated thereunder,

The execution of the Loan Agreement and Promissory Note have been duly authorized
and are vahd, binding, and enforceable against the Borrower in accordance with their
lerms

I'he Loan Agreement Resolution of the Borrower has been dulv adopted and is valid.
binding, and enforceable against the Borrower in accordance with ns terms.

The Borrower has taken all action required to be taken by it to authonze the execution
and delivery of and the performance of the obligations contained in the Program
Documents, and such authorization is in full force and effect on the date hereof.

I'he Borrower has complied with all applicable competitive hidding requirements for the
purchase, acquisition, and construction of the Project.

All environmental permits necessary for the construction and continued operation of the
Project have been obtained.

No consent, approval, authorization, order, filing. registration. qualification, election or
referendum, of or by any person, organization, court, governmental agency. or public
body whatsoever 1s required 10 be obtained by the Borrower in connection with the
execution, delivery, and performance of the Program Documents or the consummation of
the other transactions effected or contemplated thereby

The exccution, delivery and performance of the Program Documents, and compliance
with the provisions thereof will not conflict with or constitute a breach of. a violation of.
or default under, the Constitution of the State of Montana. or any existing law. charter.
judgment. ordinance, administrative regulation, decree, order or resolution of or relating
10 the Borrower and do not conflict with or result in a violation or breach of. or constitute
a delault under, any agreement, indenture, mortgage, lease or other instrument, to which
the Borrower is a party or by which it is bound or to which it is subject



Board of Investments

LIS Bank National Association
December 5, 2004

Page Three

9, The Program Documents executed by the Borrower, when delivered 1o the Board, will
have been duly authorized and exccuted and will constitute validiyv 1ssued and legally
hinding obligations of the Borrower according 10 their terms.

It 15 understood that the enforceability of the Program Documents may be limited by apphcable
bankrupicy. insolvency, moratorium, reorganization or other similar laws affecting the enforcement or
creditors rights.

Sincerely yours,

oy /I-/ 0o~

THOMAS J. JODOIN
Helena City Attorney
Tilks

¢ Ronald J. Alles, Helena City Manager



