CERTIFICATE AS TO RESOLUTION AND ADOPTING VOTE

I, the undersigned, being the duly qualified and acting recording officer of Lewis and
Clark County, Montana (the “County’), hereby certify that attached hereto is a true copy of
Resolution No. 2( )72 - ':“2 entitled: “RESOLUTION RELATING TO UP TO $3,000,000 IN
PRINCIPAL AMOUNT OF OPEN SPACE GENERAL OBLIGATION BONDS, SERIES 2022;
AUTHORIZING THE ISSUANCE AND PRIVATE NEGOTIATED SALE THEREOF” (the
“Resolution™), on file in the original records of the County in my legal custody; that the
Resolution was duly adopted by the Board of County Commissioners of the County at a meeting
on June 23, 2022, which meeting was duly held and was attended throughout by a quorum,
pursuant to call and notice of such meeting given as required by law; and that the Resolution has
not as of the date hereof been amended or repealed.

I further certify that, upon vote being taken on the Resolution at said meeting, the

following Commissioners voted in favor thereof: Tiéw Mec Cormi ck’ Tom Rolfe,

Hnd_)_Hy.nj'_‘m,u_.s_e_n ; voted against the same:

; abstained from voting thereon:

; or were absent:

WITNESS my hand officially this 23rd day of June, 2022.

L £..

County Clerk and Recorder/Treasurer

3400093 B: M61 P: 1979 COUNTY
06/28/2022 10:54 AM Pages: 1 of 6 Fees: 0.00
Amy Reeves Clerk & Recorder, Lewis & Clark MT

[0 (A SR TR L ARIAIC AT iy T



RESOLUTION NO. 20722-40

RESOLUTION RELATING TO UP TO $3,000,000 IN
PRINCIPAL AMOUNT OF OPEN SPACE GENERAL
OBLIGATION BONDS, SERIES 2022; AUTHORIZING THE
ISSUANCE AND PRIVATE NEGOTIATED SALE THEREOF

BE IT RESOLVED by the Board of County Commissioners (the “Board”) of the Lewis
and Clark County, Montana (the “County), as follows:

Section 1.  Recitals. The electors of the County at an election duly called, noticed and
held on November 4, 2008, authorized this Board to sell and issue $10,000,000 in the aggregate
principal amount of general obligation bonds of the County for the purpose of preserving open
space lands in Lewis and Clark County, including working lands and land for protecting water
and wildlife, by providing funds to acquire conservation easements or other property interests
from willing sellers, for any one or more of the following reasons: protecting drinking water
sources and ground water quality; protecting water quality in and along rivers and streams;
conserving working farm, ranch and forest lands; protecting wildlife areas; preserving open lands
and natural areas; proving for recreation; and managing growth and development (the “Open
Space Program”) and paying costs associated with the sale and issuance of the bonds. The
County has determined at this time to sell and issue general obligation bonds of the County (the
“Series 2022 Bonds”) to pay or reimburse the County for eligible costs of open space projects.
The County previously issued bonds in 2010 and in 2017 in the total principal amounts of
$3,000,000 and $4,000,000, respectively, to finance a portion of the eligible costs of open space
projects. The Series 2010 Bonds were subsequently refunded by the County’s Open Space
General Obligation Refunding Bonds, Series 2020. The indebtedness to be evidenced by the
Series 2022 Bonds and all other indebtedness of the County does not exceed the limitation set
forth in Section 7-7-2101, M.C.A.

Section 2. Sale of Series 2022 Bonds: Bond Purchase Agreement. Pursuant to
Montana Code Annotated, Sections 7-7-2254 and 17-5-107, this Board hereby determines that it
is in the best interests of the County to sell the Series 2022 Bonds through a private negotiated
sale. D.A. Davidson & Co., of Great Falls, Montana (the “Purchaser”), will serve as underwriter
of the Series 2022 Bonds.

The Series 2022 Bonds shall be sold on terms and at a purchase price within the
following limitations:

(1) underwriter’s discount shall not exceed 0.80% of the principal amount of the
Series 2022 Bonds, exclusive of original issue premium or discount;

(2) the aggregate principal amount of the Series 2022 Bonds shall not exceed
$3,000,000;

(3) the true interest cost (TIC) of the Series 2022 Bonds shall not exceed 4.75%
per annum;



(4) the Series 2022 Bonds shall be subject to redemption on a date that is not later
than one-half their term; and

(5) the term of the Series 2022 Bonds shall not exceed twenty (20) years.

All costs of issuing the Series 2022 Bonds (including, without limitation, underwriter’s
discount, fees and expenses of bond counsel, fees of the paying agent and registrar, rating agency
fees and related costs, Preliminary and final Official Statement costs, Depository Trust Company
fees, CUSIP costs, costs of printing the Series 2022 Bonds, and miscellaneous expenses, if any)
shall be paid by the County from proceeds of the Series 2022 Bonds.

The Chair of the Board of County Commissioners and the County Finance Director are
hereby authorized and directed to approve the principal amounts, purchase price, maturity dates,
basic and additional interest rates, original issue discount and premium, and conditions
pertaining to the purchase and sale of the Series 2022 Bonds, subject to the limitations contained
above in this Section 2. Upon approving such terms, the Chair of the Board of County
Commissioners and the County Finance Director are hereby authorized and directed to approve,
execute and deliver a bond purchase agreement (the “Bond Purchase Agreement”), containing
the agreement of the County to sell, and the agreement of the Purchaser to purchase, the Series
2022 Bonds on the terms so approved, and containing such other provisions as such officers shall
deem necessary or appropriate. In the event of the absence or disability of either the Chair of the
Board of County Commissioners or the County Finance Director, another member or members
of this Board shall make such approvals and execute and deliver the Bond Purchase Agreement.
The execution and delivery by not less than two appropriate officers of the County of the Bond
Purchase Agreement shall be conclusive as to the approval of such officers of the terms of the
Series 2022 Bonds and the agreement of the County to sell the Series 2022 Bonds on such terms
in accordance with the provisions thereof.

Section 3.  Form. The form and details of the Series 2022 Bonds and the security
therefor shall be prescribed by a subsequent resolution to be adopted by this Board.

Section 4.  Preliminary Official Statement. The Chair of the Board of County
Commissioners and the County Finance Director, and other officers of the County, in
cooperation with D.A. Davidson & Co., as underwriter, and Dorsey & Whitney LLP, as Bond
Counsel to the County, are hereby authorized and directed to prepare a Preliminary Official
Statement to be distributed to potential purchasers of the Series 2022 Bonds. The Preliminary
Official Statement shall contain such information as shall be advisable and necessary to
accurately describe the County and the security for and terms and conditions of the Series 2022
Bonds. Each of the Chair of the Board of County Commissioners and the County Finance
Director (or in the event of the absence or disability of any of them, another member of this
Board) is hereby authorized and directed on behalf of the County to approve the Preliminary
Official Statement, and to deem it final as of its date in accordance with paragraph (b)(1) of Rule
15¢2-12 (the “Rule”), promulgated by the Securities and Exchange Commission under the
Securities and Exchange Act of 1934, and to authorize the Purchaser to distribute the Preliminary
Official Statement.




Section 5.  Continuing Disclosure. To permit the Purchaser and other participating
underwriters in the primary offering of the Series 2022 Bonds to comply with paragraph (b)(5) of
the Rule, the County will covenant and agree, for the benefit of the registered holders and
beneficial owners from time to time of the outstanding Series 2022 Bonds, to provide annual
reports of specified information and notice of the occurrence of certain events.

Section 6. Reimbursement Expenditures.

(a) The United States Department of Treasury has promulgated final regulations
governing the use of proceeds of tax-exempt bonds, all or a portion of which are to be
used to reimburse the County for project expenditures paid by the County prior to the
date of issuance of such bonds. Those regulations (Treasury Regulations, Section 1.150-
2) (the “Regulations”) require that the County adopt a statement of official intent to
reimburse an original expenditure not later than 60 days after payment of the original
expenditure. The Regulations also generally require that the bonds be issued and the
reimbursement allocation made from the proceeds of the bonds within 18 months (or
three years, if the reimbursement bond issue qualifies for the “small issuer” exception
from the arbitrage rebate requirement) after the later of (i) the date the expenditure is paid
or (ii) the date the project is placed in service or abandoned, but (unless the issue
qualifies for the “small issuer” exception from the arbitrage rebate requirement) in no
event more than three years after the date the expenditure is paid. The Regulations
generally permit reimbursement of capital expenditures and costs of issuance of the
bonds.

(b) Other than (i) expenditures to be paid or reimbursed from sources other than
the bonds, (ii) expenditures permitted to be reimbursed under the transitional provision
contained in Section 1.150-2(j)(2) of the Regulations, (iii) expenditures constituting
preliminary expenditures within the meaning of Section 1.150-2(f)(2) of the Regulations,
or (iv) expenditures in a “de minimus” amount (as defined in Section 1.150-2(f)(1) of the
Regulations), no expenditures for a project within the scope of this resolution have been
paid by the County before the date 60 days before the date of adoption of this resolution.

(c) The County reasonably expects to reimburse the expenditures made for costs
of such a project out of the proceeds of bonds in an estimated maximum aggregate
principal amount of up to Three Million and No/100 Dollars ($3,000,000.00) after the
date of payment of all or a portion of the costs of such a project. All reimbursed
expenditures shall be capital expenditures, a cost of issuance of the bonds or other
expenditures eligible for reimbursement under Section 1.150-2(d)(3) of the Regulations.

(d) As of the date hereof, there are no County funds reserved, allocated on a long-
term basis or otherwise set aside (or reasonably expected to be reserved, allocated on a
long-term basis or otherwise set aside) to provide permanent financing for the
expenditures related to such a project, other than pursuant to the issuance of the bonds.
The statement of intent contained in this resolution, therefore, is determined to be
consistent with the County’s budgetary and financial circumstances as they exist or are
reasonably foreseeable on the date hereof.



(e) The County’s Finance Director shall be responsible for making the
“reimbursement allocations” described in the Regulations, being generally the transfer of
the appropriate amount of proceeds of the bonds to reimburse the source of temporary
financing used by the County to make prior payment of the costs of the project. Each
allocation shall be evidenced by an entry on the official books and records of the County
maintained for the bonds or the project and shall specifically identify the actual original
expenditure being reimbursed.
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PASSED AND ADOPTED by the Board of County Commissioners of Lewis and Clark
County, Montana, this 23rd day of June, 2022.

S

Chair of the Board of County Commissioners




