AGENDA BOOK

OREGON FACILITIES AUTHORITY
Business Meeting
September 12, 2022
Tonkon Torp LLP
888 SW Fifth Avenue, Suite 1600, Portland, OR 97204

SUMMARY AGENDA
OREGON FACILITIES AUTHORITY
Business Meeting
September 12, 2022
12:00 PM – 1:00 PM – OFA Business
1:00 PM – 3:00 PM – Bond Applications
888 SW Fifth Ave., Suite 1600, Portland, OR
And by Zoom conference and telephone (see below)
Tab

Action
Required

Item

1

Approval of Minutes of July 11, 2022

2

Executive Director's Reports

No

Presentation: “State of the Market” by OFA’s Financial Advisors

No

Informational Items

No

3

Yes

Brief Recess
4

Consideration of Final Approval for the application by Hope Village, Inc. for
an OFA Traditional Bond in an amount not to exceed $26,000,000

Yes

5

Consideration of Preliminary Approval for the application by Academy for
Character Education (ACE) for an OFA Traditional Bond in an approximate
amount of $5,000,000

Yes

6

Consideration of Preliminary Approval for the application by Santiam
Memorial Hospital for an OFA SNAP Loan in an approximate amount of
$5,000,000

Yes

Other Matters for the Authority
Public Comment

No
No

The physical location of the meeting is:
888 SW Fifth Avenue, Suite 1600, Portland, OR 97204
COVID-19 restrictions on attendance are in place,
which restrict attendance in-person
To attend by video conference:

https://tonkon.zoom.us/j/93839426703?pwd=VkF3TmJMakpLUXpPRGF0SEhFKzdmZz09

To attend by teleconference, dial by your closest location
then enter meeting ID and passcode:
(Tacoma) 253-215-8782 (Chicago) 312-626-6799, or (New York) 646-558-8656
Meeting ID: 938 3942 6703; Passcode: 480421
OFA helps nonprofit organizations access lower cost financing for capital projects by facilitating the issuance of tax
exempt conduit revenue bonds.
888 SW Fifth Avenue, Suite 1600
Portland, OR 97204
Ph: (503) 802-5710, Fax: (503) 972-7410 ꞏ
http://oregonfacilities.org/

WORKING AGENDA
OREGON FACILITIES AUTHORITY
September 12, 2022
888 SW Fifth Ave., Suite 1600, Portland, OR
And by Zoom conference and telephone (see below)
12:00 PM – 3:00 PM – OFA Business and Bond Applications
Tab

Discussion and Action

Time

Call to Order and Present Notice of Meeting

12:05

1.

Approval of Minutes of Meeting of July 11, 2022

12:05 – 12:10

2.

Executive Director’s Reports
Bonding Report
General Report

12:10 – 12:20

Presentation: “State of the Market” by OFA’s Financial
Advisors
3.

Oregon Bond Calendar and Other Items – Informational Only

12:20 – 12:45
12:45 – 12:50

Meeting recess to change rooms
4.

Consideration of Final Approval for the application by Hope
Village, Inc. for an OFA Traditional Bond in an amount not to
exceed $26,000,000

1:05 – 1:35

We will hear from:
Applicant:
The Purchasing Bank:
Bond Counsel:
OFA Executive Director:

Mr. Craig Gingerich, Executive Director
Mr. Alex Dinkels and Mr. Dan Connolly,
Marathon Capital Strategies, (FA to Applicant)
Mr. Demetrie Spinney, Silicon Valley Bank
Mr. Doug Goe and Mr. Greg Blonde, Orrick Herrington &
Sutcliffe LLP
Ms. Gwendolyn Griffith

Possible action: Approval of Resolution 2022-7, granting Final Approval to Hope
Village, Inc. for an OFA Traditional Bond in an amount not to exceed $26,000,000,
and recommending that the State Treasurer consider issuing the bond.

5.

Consideration of Preliminary Approval for the application by
Academy for Character Education (ACE) for an OFA
Traditional Bond in an approximate amount of $5,000,000

We will hear from:
Applicant:
Underwriter:
Bond Counsel:

1:35 – 2:05

Mrs. Starr Sahnow, Principal, and Mr. Joseph Lewis, Board
President
Mr. Matt Donahue, D.A. Davidson & Co.
Mr. Michael Schrader, and Ms. Christine Rankin, Orrick
Herrington & Sutcliffe LLP

OFA Executive Director:

Ms. Gwendolyn Griffith

Possible action: Approval of Resolution 2022-8, granting Preliminary Approval to
Academy for Character Education for an OFA Traditional Bond in an approximate
amount of $5,000,000.

6.

Consideration of Preliminary Approval for the application by
Santiam Memorial Hospital for an OFA SNAP Loan in an
approximate amount of $5,000,000

2:05 – 2:35

We will hear from:
Applicant:
Purchasing Bank:
Bond Counsel:
OFA Executive Director:

Ms. Maggie Hudson, President & CEO, and Ms. Rachael
Seeder, CHFP, CPA, Chief Financial Officer
Ms. Kirsten Sundin, Key Government Finance, Inc.
Ms. Carol McCoog, Ms. Jennifer Cordova, Hawkins Delafield
& Wood LLP
Ms. Gwendolyn Griffith

Possible action: Approval of Resolution 2022-9, granting Preliminary Approval to
Santiam Memorial Hospital for an OFA SNAP Loan in an approximate amount of
$5,000,000.
Public Comment: No Action Required
Other Matters for the Authority: No Action Required

The physical location of the meeting is:
888 SW Fifth Avenue, Suite 1600, Portland, OR 97204
COVID-19 restrictions on attendance are in place,
which restrict attendance in-person
To attend by video conference:
https://tonkon.zoom.us/j/93839426703?pwd=VkF3TmJMakpLUXpPRGF0SEhFKzdmZz09
To attend by teleconference, dial by your closest location
then enter meeting ID and passcode:
(Tacoma) 253-215-8782 (Chicago) 312-626-6799, or (New York) 646-558-8656
Meeting ID: 938 3942 6703; Passcode: 480421
034439\00001\13985985v1

TAB 1

Oregon Facilities Authority
Minutes of Meeting of
July 11, 2022
A duly called meeting of the Oregon Facilities Authority ("OFA" or the "Authority")
was held on July 11, 2022, commencing at approximately 12:00 p.m. The physical
location of the meeting was 888 SW Fifth Avenue, Suite 1600, Portland, Oregon.
The meeting was held by Zoom teleconference.
Authority Members participating in the meeting (via Zoom, unless otherwise
indicated) were: Chair Roy Kim (in-person), Vice-Chair Andrea Trenner, Authority
Members Eric Johansen (in-person), Erika Patton, Sean Hubert (in-person),
Kathleen Cornett, and Erick Petersen.
Participating in the meeting to assist the Authority (via Zoom, unless otherwise
indicated) were: Gwendolyn Griffith, Executive Director of the Authority (inperson), Nick Pham, Executive Assistant to the Authority, Carol McCoog of
Hawkins Delafield & Wood LLP, SNAP Loan and Special Bond Counsel; Doug Goe,
Michael Schrader, and Greg Blonde, of Orrick Herrington and Sutcliffe LLP, Lead
Bond Counsel; Duncan Brown and Maggie Marshall of PFM Financial Advisors,
Financial Advisor to the Authority; Kevin Quinn of Wye River Group, Alternate
Financial Advisor to the Authority; Laura Worth of the Office of the State Treasurer
("OST"); and Senior Assistant Attorney General Sam Zeigler, Oregon Department of
Justice ("DOJ").
Chair Roy Kim called the meeting to order and presented the notice of meeting.
Welcoming New Board Member
Mr. Kim introduced and welcomed new OFA Board Member, Erick Petersen.
Honoring Kevin McAuliffe
Mr. Kim thanked Mr. Kevin McAuliffe for his service on the OFA Board from 2007
to 2022. Mr. McAuliffe served as Board Chair from 2010-2012, and Vice-Chair from
2009-2010, and again from 2019-2020. Mr. McAuliffe was instrumental in the
design and implementation of OFA’s SNAP Loan Program.
Attendees took turns thanking Mr. McAuliffe and wishing him well.
Approval of Minutes
The Minutes of the meeting of May 9, 2022, were unanimously approved.
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Executive Director Reports
Mr. Schrader reported on the “on-hold” status of the Clackamas Middle College
transaction. Ms. Griffith directed the Board’s attention to the Bonding Report and
General Report, both of which were included with the materials. She discussed
plans for a Board meeting and informational session in Bend in the fall, an info
session in Eugene as well as Astoria, and a Board meeting and info session in
Medford in the spring.
The Board took a brief recess and reconvened at approximately 1:00 p.m.
Consideration of Final Approval for the application by Adapt for an OFA
SNAP Loan in an amount not to exceed $2,850,000.
Mr. Jerry O’Sullivan, Chief Regional Business Operations, and Mr. Grayson Bly,
Chief Financial Officer, appeared on behalf of the Applicant. Ms. Sharon Guisande
of Columbia Bank, appeared to assist with the Application. The Applicant's
presentation materials are available upon request.
Mr. O’Sullivan presented on the scope of the project and discuss the HVAC and
boiler systems used at the Adapt facility (a former hospital). He also discussed the
changes made to the original funding request. The Project will finance a new HVAC
system and new windows in the facility. While the original application included a
refinancing of various loans related to properties used in Adapt’s mission in Coos,
Josephine, and Douglas Counties, the Project has been downsized to include only
the HVAC and windows portions of the Project. This reduced the loan amount to
$2,850,000.
Ms. Guisande presented the terms of the loan, which will have a 25-year
amortization period and a 10-year term. The expected SNAP Loan interest rate was
locked in 4.38% before the federal interest rate was increased.
SNAP Loan Counsel’s report is included in the materials. Ms. McCoog reported the
tax due diligence is complete and that bank and Bond documents are in
substantially final form. She said the target closing date is July 22, 2022 and
recommended the transaction for final approval.
The Executive Director’s report is included in the materials. Ms. Griffith reported
Adapt held a TEFRA hearing on June 17, 2022. No comments were received. Ms.
Griffith recommended the transaction for final approval.
After discussion, Ms. Trenner moved that the Authority adopt
Resolution 2022-5, granting Final Approval to Adapt, for an OFA SNAP
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Loan in an amount not to exceed $2,850,000. Resolution 2022-5 was
unanimously approved.
Consideration of Preliminary Approval for the application by Hope
Village, Inc. for an OFA Traditional Bond in an approximate amount of
$26,000,000.
Mr. Craig Gingerich, Executive Director, and Mr. Cliff Mars, Vice President of
Finance, appeared on behalf of the Applicant. Mr. Alex Dinkels and Mr. Dan
Connelly of Marathon Capital Strategies, Financial Advisor to the Applicant,
appeared to assist with the presentation.
Mr. Gingerich presented on the history and mission of Hope Village, Inc. and
discussed the scope of the Project. The Applicant provides senior living facilities in
Canby, Oregon. The Project will finance the construction of 36 cottages for senior
living ($22,000,000), refinance several existing loans ($4,000,000), and pay
capitalized interest and cost of financing.
Mr. Dinkels presented the financing plan. The term of the bank loan is 20 years
with an amortization period of 30 years after the initial 36-month draw down
period. The current interest rate is 4.12%, subject to change until it is locked before
closing. The bank is Silicon Valley Bank.
Mr. Blonde described a change in the trustee role for this transaction. Historically,
OFA and OST have required a trustee to serve for all Traditional Bond
transactions, even those with a single bank purchaser. This has made obtaining
information easier for OFA during the life of the loan. However, many of the
traditional tasks of a trustee are not relevant to a bank placement transaction. At
the request of the Applicant and purchasing bank, OST, OFA and Bond Counsel
explored a more limited role that would focus on information reporting rather than
holding collateral or enforcing loan covenants for bondholders. US Bank was willing
to play this role, which results in a substantial savings for the Applicant.
Ms. Griffith explained that this is an experiment and OFA/OST will evaluate how
well this model works. In the future, it might be used for other bank placements in
the Traditional Bond program.
The Financial Advisor's report is included in the materials. Mr. Brown reported that
he attended the scoping call and kick-off call. He recommended the transaction for
preliminary approval.
Bond Counsel’s report is included in the materials. Mr. Goe reported he and
Mr. Blonde attended the scoping call. Mr. Goe recommended the transaction for
preliminary approval.
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The Executive Director’s report is included in the materials. Ms. Griffith welcomed
the Applicant to OFA, and reported that if preliminary approval is granted, the
Applicant hopes to return for final approval in August. Ms. Griffith recommended
the transaction for preliminary approval.
After discussion, Ms. Trenner moved that the Authority adopt
Resolution 2022-6, granting Preliminary Approval to Hope Village, Inc., for
an OFA Traditional Bond in an amount not to exceed $26,000,000.
Resolution 2022-6 was unanimously approved.
Consideration of Budget for FY 2022-2023
Ms. Griffith presented the proposed budget for fiscal year 2022-23, which was
included with the supplemental materials. Ms. Griffith suggested sending a Board
member to the fall NAHEFFA conference in Bozeman, MT and noted that Mr.
Johansen had volunteered to travel on behalf of OFA.
After discussion, Ms. Cornett moved that the Authority adopt the proposed Budget
for fiscal year 2022-2023 with the additional amount ($3,000) needed to send
Mr. Johansen to the NAHEFFA conference. Mr. Hubert seconded the motion. The
motion was unanimously approved.
The Chair asked for public comment. There was none.
There being no further business to come before the Authority, the meeting was
adjourned at approximately 2:47 p.m.

Roy Kim, Chair

Gwendolyn Griffith, Executive Director
034439\00001\13868167v3
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TAB 2

OREGON FACILITIES AUTHORITY
Gwen Griffith
Executive Director
MEMORANDUM
To:

Roy Kim, Chair
Andrea Trenner, Vice-Chair
Sean Hubert, Authority Member
Eric Johansen, Authority Member
Erika Patton, Authority Member
Kathleen Cornett, Authority Member

From:

Gwendolyn Griffith

Date:

September 6, 2022

Subject:

Executive Director's Bonding Report as of August 31, 2022

REPORT ON PENDING APPLICATIONS
Applicant/Type

Amount Requested

Clackamas Middle College (T)
Hope Village, Inc. (T)

$ 3,000,000
$ 2,850,000

STATUS OF BONDING AUTHORITY – 2021-2023 Biennium
Summary of 2021-2023 Biennium Financing:
Total Authorized by Legislature
Total Utilized

$1,000,000,000.00
- 114,601,668.04

Unused Balance

$ 885,398,331.96

BIENNIUM ALLOCATION—ANNUAL SESSIONS: For the 2021-2023 biennium, the
Legislature allocated $1 billion for OFA’s issuance.
PRIVATE ACTIVITY BOND ALLOCATION: No private activity bond allocation was made
to OFA for this biennium. If OFA needs allocation, the Executive Director will apply to the
PAB Committee and the committee may allocate PAB to OFA. However, PAB allocation is
scarce this biennium.
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CLOSED TRANSACTIONS 2021-2023
Nonprofit Organization
Siskiyou Community Health Center
Cascade Health
Cedarwood Waldorf School
Mercy Flights, Inc.
Legacy Health
Adapt

Issued Amount
$ 8,025,000
$ 7,877,866
$ 1,856,668
$ 3,800,000
$ 285,765,000
$ 2,850,000

Allocation Used
$
8,025,000
$
0
$
1,856,668
$
3,800,000
$
98,070,000
$
2,850,000

Total:

$ 212,104,534

$

114,601,668

OFA Bond Issuance
Biennium 2021‐2023
Through August 31, 2022
$212,104,534
$187,695,000

$114,601,668

$24,409,534

Total Issued

SNAP Bonds

Traditional Bonds

034439\00001\13988063v1
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Allocation Used

OREGON FACILITIES AUTHORITY
Gwendolyn Griffith
Executive Director
MEMORANDUM
To:

Eric Johansen, Chair
Roy Kim, Vice Chair
Sean Hubert, Authority Member
Andrea Trenner, Authority Member
Erika Patton, Authority Member
Kathleen Cornett, Authority Member

From:

Gwendolyn Griffith

Date:

September 8, 2022

Subject:
Executive Director’s General Report
______________________________________________________________________________
Transactions
Closed Transactions:

Adapt (S)

Pending Transactions:

Clackamas Middle College (T)
Hope Village, Inc. (T)

New Applications:

ACE Charter School (T)
Santiam Memorial Hospital (S)

Marketing

I am working on a “mini” Info Session for SNAP Loans to be recorded and placed on
our website. I would really like a Board Member to make a cameo appearance—
please let me know if you are interested.
We have scheduled the following events (details to follow):
Oct. 17, 2022

Board Meeting & Info Session

Bend

Nov. 7, 2022

Info Session

Eugene

Spring, 2023

Board Meeting & Info Session
Info Session

Medford
Astoria
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Board Meetings – Hybrid Meetings
We have resumed having in-person meetings, and will conduct business during the
lunch hour, and bonding business at 1:00 pm. That said, we will hold hybrid
meetings for the foreseeable future. At any time, if you cannot hear or see each
other, let Nick Pham or me know and we will fix it.
Financial Report
Attached to this report are financial statements for May, June and M13, 2022. We
are ending the year with a fund balance of $833,735.89. Revenues for the fiscal year
were $200,868.60, while budgeted revenue was $153,000. Total expenses were
$216,558.57, while budgeted expenses were $372,975.00. The actual deficit was
$15,689.97. Over the next month, we will make sure our OFA numbers agree with
OST’s numbers, as OST produces the year-end financial statements that will appear
in the annual report.
The OFA financial information is provided by OST. OFA generally reports on a cash
method: revenue is booked when received, and expenses are booked when paid. The
exception to that is at the end of the fiscal year in June of each year. At that time,
income and expenses attributable to the fiscal year then ending are allocated to that
year, even if paid in the new fiscal year. The “M13” page shows these amounts.
The bookkeeping procedures are not tightly tied to OFA's meeting schedule, so we
are often a month or more behind in reporting revenue and expenses. Currently, we
are working to compute year-end cash balances and a summary of income and
expenses for fiscal year 2021-2022.

Attachments:
o OFA Income and Expense Reports for May, June and M13, 2022
034439\00001\13996046v1
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OREGON FACILITIES AUTHORITY
Income and Expense Report
May 2022
Annual
Budget
Item

Detail

Month
Budget

Month
Actual

Difference

Year to Date
Budget

Year to Date
Actual

Difference

Income
Interest Income
Application Fees
Closing: Reg. Bond
Closing: SNAP Bond
Other

$5,000.00
$3,000.00
$120,000.00
$25,000.00
$0.00

$416.67
$250.00
$10,000.00
$2,083.33
$0.00

$531.40
$0.00
$123,847.50
$0.00
$0.00

$114.73
-$250.00
$113,847.50
-$2,083.33
$0.00

$4,583.33
$2,750.00
$110,000.00
$22,916.67
$0.00

$3,982.33
$4,000.00
$123,847.50
$67,897.60
$0.00

-$601.00
$1,250.00
$13,847.50
$44,980.93
$0.00

$153,000.00

$12,750.00

$124,378.90

$111,628.90

$140,250.00

$199,727.43

$59,477.43

$150,000.00
$2,400.00
$10,000.00
$5,000.00
$800.00
$250.00
$500.00
$38,500.00
$2,500.00
$3,500.00
$500.00
$500.00
$350.00
$175.00
$5,000.00
$0.00
$3,000.00
$0.00

$12,500.00
$200.00
$833.33
$416.67
$66.67
$20.83
$41.67
$3,208.33
$208.33
$291.67
$41.67
$41.67
$29.17
$14.58
$416.67
$0.00
$250.00
$12,500.00

$18,975.00
$800.00
$0.00
$1,597.20
$0.00
$0.00
$0.00
$11,280.00
$22.12
$0.00
$127.10
$0.00
$0.00
$21.00
$0.00
$0.00
$0.00
$0.00

$6,475.00
$600.00
-$833.33
$1,180.53
-$66.67
-$20.83
-$41.67
$8,071.67
-$186.21
-$291.67
$85.43
-$41.67
-$29.17
$6.42
-$416.67
$0.00
-$250.00
-$12,500.00

$137,500.00
$2,200.00
$9,166.67
$4,583.33
$733.33
$229.17
$458.33
$35,291.67
$2,291.67
$3,208.33
$458.33
$458.33
$320.83
$160.42
$4,583.33
$0.00
$2,750.00
$137,500.00

$127,577.50
$11,600.00
$590.50
$4,089.80
$0.00
$0.00
$0.00
$30,480.00
$37.58
$3,000.00
$548.19
$260.15
$6.96
$171.00
$0.00
$0.00
$355.55
$0.00

-$9,922.50
$9,400.00
-$8,576.17
-$493.53
-$733.33
-$229.17
-$458.33
-$4,811.67
-$2,254.09
-$208.33
$89.86
-$198.18
-$313.87
$10.58
-$4,583.33
$0.00
-$2,394.45
-$137,500.00

Total Expenses

$222,975.00

$31,081.25

$32,822.42

$1,741.17

$341,893.75

$178,717.23

-$163,176.52

Net Cash

-$69,975.00

-$18,331.25

$91,556.48

$109,887.73

-$201,643.75

$21,010.20

$222,653.95

Legacy Health

Total Income

Expenses
Executive Director
Financial Advisor
Bond Counsel Projects
Department Justice
Board Travel and Expenses
Extranet
Website
Oregon State Treasurer
Dept. of Admin. Services
Association Dues and Pub
Postage
Printing/Copying
Phone
Banking
Outreach/Legislative
Post Issuance Compliance
Other
Financial Services Support Proj.

March
Adapt Report
March

January - March 2022
Qtr 1 & Qtr 3

Cash Balance

Prepared by: Gwendolyn Griffith
7/1/2022
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5/1/2022

$753,754.12

Net from investments

5/31/2022

$845,179.45

Net from operations

Information provided by OST

$531.40
$91,025.08

End of 2020-2021 Fiscal Year Cash Balance per OST:

$803,312.39

OREGON FACILITIES AUTHORITY
Income and Expense Report
June 2022
Annual
Budget
Item

Detail

Month
Budget

Month
Actual

Difference

Year to Date
Budget

Year to Date
Actual

Difference

Income
Interest Income
Application Fees
Closing: Reg. Bond
Closing: SNAP Bond
Other

$5,000.00
$3,000.00
$120,000.00
$25,000.00
$0.00

$416.67
$250.00
$10,000.00
$2,083.33
$0.00

$641.17
$500.00
$0.00
$0.00
$0.00

$224.50
$250.00
-$10,000.00
-$2,083.33
$0.00

$5,000.00
$3,000.00
$120,000.00
$25,000.00
$0.00

$4,623.50
$4,500.00
$123,847.50
$67,897.60
$0.00

-$376.50
$1,500.00
$3,847.50
$42,897.60
$0.00

$153,000.00

$12,750.00

$1,141.17

-$11,608.83

$153,000.00

$200,868.60

$47,868.60

$150,000.00
$2,400.00
$10,000.00
$5,000.00
$800.00
$250.00
$500.00
$38,500.00
$2,500.00
$3,500.00
$500.00
$500.00
$350.00
$175.00
$5,000.00
$0.00
$3,000.00
$0.00

$12,500.00
$200.00
$833.33
$416.67
$66.67
$20.83
$41.67
$3,208.33
$208.33
$291.67
$41.67
$41.67
$29.17
$14.58
$416.67
$0.00
$250.00
$12,500.00

$23,934.00
$0.00
$0.00
$338.80
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$178.36
$10.05
$0.00
$11.00
$0.00
$0.00
$2,082.50
$0.00

$11,434.00
-$200.00
-$833.33
-$77.87
-$66.67
-$20.83
-$41.67
-$3,208.33
-$208.33
-$291.67
$136.69
-$31.62
-$29.17
-$3.58
-$416.67
$0.00
$1,832.50
-$12,500.00

$150,000.00
$2,400.00
$10,000.00
$5,000.00
$800.00
$250.00
$500.00
$38,500.00
$2,500.00
$3,500.00
$500.00
$500.00
$350.00
$175.00
$5,000.00
$0.00
$3,000.00
$150,000.00

$151,511.50
$11,600.00
$590.50
$4,428.60
$0.00
$0.00
$0.00
$30,480.00
$37.58
$3,000.00
$726.55
$270.20
$6.96
$182.00
$0.00
$0.00
$2,438.05
$0.00

$1,511.50
$9,200.00
-$9,409.50
-$571.40
-$800.00
-$250.00
-$500.00
-$8,020.00
-$2,462.42
-$500.00
$226.55
-$229.80
-$343.04
$7.00
-$5,000.00
$0.00
-$561.95
-$150,000.00

Total Expenses

$222,975.00

$31,081.25

$26,554.71

-$4,526.54

$372,975.00

$205,271.94

-$167,703.06

Net Cash

-$69,975.00

-$18,331.25

-$25,413.54

-$7,082.29

-$219,975.00

-$4,403.34

$215,571.66

Adapt

Total Income

Expenses
Executive Director
Financial Advisor
Bond Counsel Projects
Department Justice
Board Travel and Expenses
Extranet
Website
Oregon State Treasurer
Dept. of Admin. Services
Association Dues and Pub
Postage
Printing/Copying
Phone
Banking
Outreach/Legislative
Post Issuance Compliance
Other
Financial Services Support Proj.

April & May

April

Annual Report Design

Cash Balance

Prepared by: Gwendolyn Griffith
7/29/2022
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6/1/2022

$845,179.45

Net from investments

6/30/2022

$833,735.89

Net from operations

Information provided by OST

$641.17
($26,054.71)

End of 2020-2021 Fiscal Year Cash Balance per OST:

$803,312.39

OREGON FACILITIES AUTHORITY
Income and Expense Report
Month 13, 2022
Annual
Budget
Item

Detail

Month
Budget

Month
Actual

Difference

Year to Date
Budget

Year to Date
Actual

Difference

Income
Interest Income
Application Fees
Closing: Reg. Bond
Closing: SNAP Bond
Other

$5,000.00
$3,000.00
$120,000.00
$25,000.00
$0.00

$416.67
$250.00
$10,000.00
$2,083.33
$0.00

$641.17
$500.00
$0.00
$0.00
$0.00

$224.50
$250.00
-$10,000.00
-$2,083.33
$0.00

$5,000.00
$3,000.00
$120,000.00
$25,000.00
$0.00

$4,623.50
$4,500.00
$123,847.50
$67,897.60
$0.00

-$376.50
$1,500.00
$3,847.50
$42,897.60
$0.00

$153,000.00

$12,750.00

$1,141.17

-$11,608.83

$153,000.00

$200,868.60

$47,868.60

$150,000.00
$2,400.00
$10,000.00
$5,000.00
$800.00
$250.00
$500.00
$38,500.00
$2,500.00
$3,500.00
$500.00
$500.00
$350.00
$175.00
$5,000.00
$0.00
$3,000.00
$0.00

$12,500.00
$200.00
$833.33
$416.67
$66.67
$20.83
$41.67
$3,208.33
$208.33
$291.67
$41.67
$41.67
$29.17
$14.58
$416.67
$0.00
$250.00
$12,500.00

$23,934.00
$0.00
$0.00
$338.80
$0.00
$0.00
$0.00
$11,280.00
$6.63
$0.00
$178.36
$10.05
$0.00
$11.00
$0.00
$0.00
$2,082.50
$0.00

$11,434.00
-$200.00
-$833.33
-$77.87
-$66.67
-$20.83
-$41.67
$8,071.67
-$201.70
-$291.67
$136.69
-$31.62
-$29.17
-$3.58
-$416.67
$0.00
$1,832.50
-$12,500.00

$150,000.00
$2,400.00
$10,000.00
$5,000.00
$800.00
$250.00
$500.00
$38,500.00
$2,500.00
$3,500.00
$500.00
$500.00
$350.00
$175.00
$5,000.00
$0.00
$3,000.00
$150,000.00

$151,511.50
$11,600.00
$590.50
$4,428.60
$0.00
$0.00
$0.00
$41,760.00
$44.21
$3,000.00
$726.55
$270.20
$6.96
$182.00
$0.00
$0.00
$2,438.05
$0.00

$1,511.50
$9,200.00
-$9,409.50
-$571.40
-$800.00
-$250.00
-$500.00
$3,260.00
-$2,455.79
-$500.00
$226.55
-$229.80
-$343.04
$7.00
-$5,000.00
$0.00
-$561.95
-$150,000.00

Total Expenses

$222,975.00

$31,081.25

$37,841.34

$6,760.09

$372,975.00

$216,558.57

-$156,416.43

Net Cash

-$69,975.00

-$18,331.25

-$36,700.17

-$18,368.92

-$219,975.00

-$15,689.97

$204,285.03

Adapt

Total Income

Expenses
Executive Director
Financial Advisor
Bond Counsel Projects
Department Justice
Board Travel and Expenses
Extranet
Website
Oregon State Treasurer
Dept. of Admin. Services
Association Dues and Pub
Postage
Printing/Copying
Phone
Banking
Outreach/Legislative
Post Issuance Compliance
Other
Financial Services Support Proj.

April & May

April

April - June 2022
FBS Q4

Annual Report Design

Cash Balance

Prepared by: Gwendolyn Griffith
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6/1/2022

$845,179.45

Net from investments

6/30/2022

$833,735.89

Net from operations

Information provided by OST

$641.17
($37,341.34)

End of 2020-2021 Fiscal Year Cash Balance per OST:

$803,312.39

TAB 3

Oregon State Treasury
Debt Management Division
867 Hawthorne Ave SE
Salem, OR 97301
(503) 378-4930
DMD@ost.state.or.us

Sale Date

Oregon Bond Calendar
For Sale Dates from 8/1/2022 to 12/31/2022

Alternative Minimum Tax
Bank Qualified
Federally Taxable Maturity/
Zero Coupon 1st Opt. Call

Series/
Par Amount

Project

2022

lump sum payoff of PERS net UAL

AMT
BQ
TAX
ZERO

Average
Bond Life/
Int. Rate

1. Underwriter/Purchaser
2. Bond Counsel
3. Financial Advisor

Sale Type

Bond Type

Privately
Placed

Full Faith & Credit
Obligations(N)

Union Cty SD 1 (La
Grande)

Negotiated

General Obligation 2022
(N) Bonds
$4,845,000

Capital Costs approved at the May
2022 election

AMT
BQ
TAX
ZERO

06/15/2035

City Of Redmond

Negotiated

General Obligation 2022
(N) Bonds
$34,265,000

Capital Costs approved at May
2022 election

AMT
BQ
TAX
ZERO

06/01/2042

General Obligation 2022
(N) Bonds
$29,400,000

Finance capital projects and
improvements in the District

AMT
BQ
TAX
ZERO

06/15/2047

General Obligation 2022
(N) Bonds
$16,000,000

Capital costs approved at the May
2022 elections

AMT
BQ
TAX
ZERO

06/15/2036

Sunshine Park Apartments
(Supplemental Issue)

AMT
BQ
TAX
ZERO

06/01/2024

0.00

1. Citibank
2. Orrick, Herrington & Sutcliffe
3. Caine Mitter & Assoc.

To finance improvements to a
county-owned waste transfer
station

AMT
BQ
TAX
ZERO

06/01/2043

12.85

1. BofA Securities, Inc.
2. Hawkins, Delafield & Wood
3. Public Financial Management

Issuer

August 2022
POSTPONED
08/01

City Of Hermiston

$16,000,000

1. To Be Determined
2. Mersereau & Shannon LLP
3. None

SOLD
08/02

08/03

08/04

08/09

08/10

08/16

Yamhill Cty SD 4J
(Amity)

Negotiated

Linn-Benton Community
College

Negotiated

Oregon Housing &
Community Services
Department
Sunshine Housing
Associates Limited
Partnership

Privately
Placed

Conduit Revenue
Bonds

2022X

Deschutes County

Competitive

Full Faith & Credit
Obligations(S)

2022

$3,500,000

$18,220,000

1

7.07
ATIC 2.982%

13.39
ATIC 3.89579%

17.70
ATIC 3.7961%

8.32
ATIC 2.79292%

TIC 3.30917%

1. Piper Sandler & Co.
2. Hawkins, Delafield & Wood
3. None
1. D.A. Davidson & Co.
2. Orrick, Herrington & Sutcliffe
3. Piper Sandler & Co.
1. Piper Sandler & Co.
2. Hawkins, Delafield & Wood
3. None
1. Piper Sandler & Co.
2. Hawkins, Delafield & Wood
3. None
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Oregon State Treasury
Debt Management Division
867 Hawthorne Ave SE
Salem, OR 97301
(503) 378-4930
DMD@ost.state.or.us

Sale Date

Issuer

Oregon Bond Calendar
For Sale Dates from 8/1/2022 to 12/31/2022

Alternative Minimum Tax
Bank Qualified
Federally Taxable Maturity/
Zero Coupon 1st Opt. Call

Series/
Par Amount

Project

1193190-2

PNC Equipment Finance

Sale Type

Bond Type

Privately
Placed

Full Faith & Credit
Obligations(N)

Competitive

General Obligation 2022
(S) Bonds
$6,960,000

Average
Bond Life/
Int. Rate

1. Underwriter/Purchaser
2. Bond Counsel
3. Financial Advisor

10.00

1. Other
2. None
3. None

August 2022
SOLD
08/16

08/16

08/18

08/18

08/18

08/18

08/18

Redmond Fire & Rescue

Woodburn RFPD 6

AMT
BQ
TAX
ZERO

08/16/2032

Public safety equipment, public
safety facilitues and improvements

AMT
BQ
TAX
ZERO

06/15/2042

Powellhurst Place Apartments

AMT
BQ
TAX
ZERO

02/01/2060

0.00

1. Banner Bank
2. Orrick, Herrington & Sutcliffe
3. Caine Mitter & Assoc.

Powellhurst Place Apartments

AMT
BQ
TAX
ZERO

02/01/2025

1.00

1. Banner Bank
2. Orrick, Herrington & Sutcliffe
3. Caine Mitter & Assoc.

4.74

1. Piper Sandler & Co.
2. Hawkins, Delafield & Wood
3. None

$1,739,100

Fixed 1%

TIC 3.27%

Oregon Housing &
Community Services
Department
Harold Powellhurst
Limited Partnership

Privately
Placed

Conduit Revenue
Bonds

2022Z-1

Oregon Housing &
Community Services
Department
Harold Powellhurst
Limited Partnership

Privately
Placed

Conduit Revenue
Bonds

2022Z-2

Polk Cty SD 2 (Dallas)

Negotiated

General Obligation 2022
(N) Bonds
$12,765,000

Capital costs approved at the May
17, 2022 election.

AMT
BQ
TAX
ZERO

06/15/2031

Lease financing of Workday
software and implementation costs

AMT
BQ
TAX
ZERO

08/01/2032

Workday ERP Software
Subscriptions

AMT
BQ
TAX
ZERO

08/01/2032

Southern Oregon
University

Privately
Placed

Other

Southern Oregon
University

Privately
Placed

Other

$4,800,000

$8,730,000

Sched 01
$7,495,000

Sched 02
$2,523,382

2

12.63

ATIC 2.76811%

10.00
Fixed 3.49%

10.00
Fixed 4.9%

1. None
2. Mersereau & Shannon LLP
3. SDAO Advisory Services LLC

1. Other
2. Pacifica Law Group
3. Other
1. Other
2. Pacifica Law Group
3. Other
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Oregon State Treasury
Debt Management Division
867 Hawthorne Ave SE
Salem, OR 97301
(503) 378-4930
DMD@ost.state.or.us

Sale Date

Oregon Bond Calendar
For Sale Dates from 8/1/2022 to 12/31/2022

Series/
Par Amount

Project

25th Street Apartments

AMT
BQ
TAX
ZERO

Gateway Phase 1

AMT
BQ
TAX
ZERO

Sale Type

Bond Type

Oregon Housing &
Community Services
Department
Lincoln 25 Limited
Partnership

Privately
Placed

Conduit Revenue
Bonds

2022AA

Oregon Housing &
Community Services
Department
Gateway Phase 1
Limited Partnership

Privately
Placed

Conduit Revenue
Bonds

2022Y

Issuer

Alternative Minimum Tax
Bank Qualified
Federally Taxable Maturity/
Zero Coupon 1st Opt. Call

Average
Bond Life/
Int. Rate

1. Underwriter/Purchaser
2. Bond Counsel
3. Financial Advisor

07/01/2025

0.00

1. Wells Fargo Bank
2. Orrick, Herrington & Sutcliffe
3. Caine Mitter & Assoc.

03/01/2056

0.00

1. Umpqua Bank
2. Orrick, Herrington & Sutcliffe
3. Caine Mitter & Assoc.

August 2022
SOLD
08/26

08/31

$19,000,000

$38,000,000

Bond Index
Election
Negotiated sales may occur any day of the week when the sale date is indicated as a Monday.
Issues are Listed as 'Proposed' until sale results are reported.
AID = Any Interest Date
Neg = Negotiated Sale
Com = Competitive Sale
Pri = Private Placement Sale
AMT = Subject to Alternative Minimum Tax
BQ = Bank Qualified
TAX = Federally Taxable
ZERO = Zero Coupon or Deferred Interest Bonds
Full Faith & Credit Obligation(N) = Non Self-Supporting - bonds repaid by non-project revenues or paid by property taxes or other tax sources within the limits of the Oregon Constitution, Article XI, Section 11.
Full Faith & Credit Obligation(S) = Self-Supporting - bonds repaid by project revenues or there is an
independent source of funds for repayment.
General Obligation(N) = Non Self-Supporting - bonds repaid & secured by ad valorem property taxes levied outside the limits of Article XI 11b.
General Obligation(S) = Self-Supporting - bonds 100% repaid by project revenues, and secured by ad valorem property-taxes.
The purpose categories are defined as follows:
1. Development: industrial development, economic development, non-government office buildings, urban renewal.
2. Education: primary and secondary education, higher education, student loans.
3. Electric power: public power utilities.
4. Environmental Facilities: solid waste disposal, resource recovery, pollution control, recycling.
5. Health Care: hospitals, nursing homes, life-care communities.
6. Housing: single-family and multi-family housing.
7. Public Facilities: government buildings, fire and police stations, jails and prisons, civic and convention centers, museums, libraries, stadiums and sports complexes, theaters, parks, zoos, beaches, other recreation.
8. Transportation: airports, seaports and marine terminals, toll roads, highways and streets, bridges, tunnels, parking facilities, mass transit.
9. Utilities: water and sewer, gas, flood control, sanitation, combined utilities, miscellaneous utilities.
10. General Purpose: general purpose, veterans (other than housing), agriculture, unknown.
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Oregon State Treasury
Debt Management Division
867 Hawthorne Ave SE
Salem, OR 97301
(503) 378-4930
DMD@ost.state.or.us

Sale Date

Issuer

Sale Type

Oregon Bond Calendar
For Sale Dates from 8/1/2022 to 12/31/2022

Bond Type

Series/
Par Amount

Project

Alternative Minimum Tax
Bank Qualified
Federally Taxable Maturity/
Zero Coupon 1st Opt. Call

Average
Bond Life/
Int. Rate

1. Underwriter/Purchaser
2. Bond Counsel
3. Financial Advisor

10. General Purpose: general purpose, veterans (other than housing), agriculture, unknown.
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TAB 4

GWENDOLYN GRIFFITH
EXECUTIVE DIRECTOR
JESSICA MORGAN
ASSOCIATE EXECUTIVE DIRECTOR

OREGON FACILITIES AUTHORITY
1600 PIONEER TOWER
888 SW FIFTH AVENUE
PORTLAND, OREGON 97204
PHONE: (503) 802-5710
EMAIL: OFA@TONKON.COM

NICK PHAM
EXECUTIVE ASSISTANT

MEMORANDUM
To:

Roy Kim, Chair
Andrea Trenner, Vice Chair
Sean Hubert, Authority Member
Eric Johansen, Authority Member
Erika Patton, Authority Member
Kathleen Cornett, Authority Member
Erick Petersen, Authority Member

From:

Gwen Griffith

Date:

September 6, 2022

Subject:

Application by Hope Village, Inc.

At the Authority's meeting on, July 11, 2022, it granted preliminary approval for the
application by Hope Village, Inc. (the “Applicant”) for an OFA Traditional Bond an
approximate amount of $26,000,000.
Bond Counsel has confirmed that the Applicant is a qualifying borrower under OFA’s
program. The proposed uses of the bond proceeds qualify as the type of project
contemplated by OFA’s statute and administrative rules as a qualifying project. This is
the Applicant’s first financing through OFA and the first purchase of an OFA bond for
the bank, Silicon Valley Bank.
The purposes of the financing are to allow the Applicant to construct 36 cottages for
senior living and to pay costs of issuance.
A TEFRA hearing was held on July 29, 2022. We did not receive any comments. The
Applicant had hoped to return to the Board for final approval in August, but too many
issues were still outstanding at that time. In particular, there is a statutory limitation on
refinancing certain debt incurred for senior living facilities that required significant
analysis. I am grateful that I do not have to explain this rule (or the legislative reason for
that rule) in this memo or at the meeting. Mr. Goe and Mr. Blonde (assisted by tax
counsel, perhaps) will have that mind-numbing job.
The financing team has been working diligently since preliminary approval was granted.
We have participated in weekly or bi-weekly financing team calls organized and
facilitated by the Applicant’s Financial Advisor. Bond Counsel informs me that the bond
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September 6, 2022
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documents are in substantially final form and that most issues have been resolved. The
outstanding issues appear to be implementation issues, not substantive deal issues.
Bond Counsel’s report is included in the material. Mr. Goe and Mr. Blonde recommend
final approval.
The Financial Advisor’s report is included in the materials. Mr. Brown recommends final
approval.
Recommendation: I recommend that the Authority adopt Resolution 2022-7,
granting final approval to Hope Village, Inc. for an OFA Traditional Bond in an
amount not to exceed $26,000,000 and recommending that the State Treasurer
consider issuing the bond.

GG/np
034439\00269\13993924v2

September 2, 2022

Final Report

Hope Village, Inc.
This report has been prepared for the Oregon Facilities Authority’s consideration of the
application submitted by Hope Village, Inc. (“HVI”) for debt financing not to exceed $26 million
through the Authority’s traditional bond program.
History and Financial Performance
HVI was established in 1983 and first began offering retirement housing for lease in 1997. Its
administrative offices and all living facilities are located in Canby, Oregon. The HVI campus
currently includes 138 garden homes and cottages, two 50-unit affordable housing complexes,
and a community center with a variety of amenities. Additionally, a separate provider operates
an 80-unit assisted living facility and a 50-bed post-acute care facility on the campus, pursuant
to a ground lease with HVI.
HVI prepares detailed financial statements and has received clean audit opinions in each of the
past three fiscal years (ending September 30, 2021, 2020, and 2019). The organization has
seen increases in net assets in each of these years. HVI does not currently have a credit rating,
as its outstanding debt was sold directly to banks and other lenders. HVI has not previously
issued debt through OFA.
The Financing
The bond will be a direct placement under the Authority’s traditional bond program and sold
directly to Silicon Valley Bank under a term sheet dated July 8, 2022. HVI has executed a rate
lock with Silicon Valley Bank; the bond will bear interest at 4.15% for a term of 20 years.
Proceeds of the financing will be used to fund construction of 36 new cottage units on HVI’s
campus. Construction is expected to begin in August 2022 and be completed, over three
phases, by November 2024. Each phase will consist of six duplexes (12 units), and the first
group of cottages is expected to be available for lease in May 2023. The total estimated cost of
this expansion is $22.7 million.
Additionally, HVI expects to refinance its existing loans (approximately $4 million) with this
financing, to consolidate and simplify its debt profile. Proceeds of the borrowing will also cover
PFM Financial Advisors LLC, 650 NE Holladay Street, Suite 1600, Portland, OR 97232
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issuance costs and capitalize interest during the construction period. HVI expects to contribute
approximately $1.4 million in equity towards the project, to cover amounts required above the
$26 million in bond proceeds.
The financing will include a draw-down feature in the first 36 months, during which time HVI will
make draws to fund construction and apply initial entrance deposits towards the drawn balance
as those deposits are received. The facility will be interest-only during this period – i.e., no
scheduled principal payments – however, HVI expects to apply approximately $12 million in
initial entrance deposits towards principal repayment during the draw period. This will leave
approximately $14 million as the remaining balance at the conclusion of the draw/construction
period. This long-term balance will then be repaid using a 30-year amortization schedule (with a
final maturity 20 years from the closing date).
Security for the proposed financing will be a first priority lien on all assets (including a pledge of
gross receipts), as well as mortgages on the Hope Village campus (both existing facilities and
the proposed new cottages). Covenants include a 1.10x annual debt service coverage
requirement and minimum 180 days’ cash on hand.
In August, based on conversations with tax counsel, HVI and its advisors increased the planned
equity contribution and reallocated a portion of this contribution towards redemption of existing
loans, rather than towards construction of the cottage units. However, there have not otherwise
been any substantive changes to the plan of finance since the OFA Board provided preliminary
approval at its July meeting.
Based on our review of the application, review of the financing documents, review of the
financing cash flows, and participation in finance team calls, we recommend this transaction for
final approval. If you have any questions regarding this review, I will be present at the August
board meeting.

For PFM Financial Advisors LLC

A. Duncan Brown

PFM Financial Advisors LLC, 650 NE Holladay Street, Suite 1600, Portland, OR 97232
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MEMORANDUM
TO:

Members of the Oregon Facilities Authority
Gwendolyn Griffith, Executive Director

FROM:

Douglas E. Goe
Gregory A. Blonde

DATE:

September 12, 2022

RE:

Final Approval of Hope Village, Inc. Application for Bond Financing through the
Oregon Facilities Authority

Overview.
Hope Village, Inc., an Oregon nonprofit corporation (the “Participating Institution”), is
requesting final approval from the Oregon Facilities Authority (the “Authority”) for the issuance
of revenue bonds in an aggregate principal amount not to exceed $26,000,000 (the “Bonds”).
Bond proceeds will be used to finance capital costs of senior living facilities, refinance existing
loans, pay capitalized interest, and pay costs of issuing the Bonds. The Authority granted
preliminary approval with respect to the issuance of the Bonds on July 11, 2022. The TEFRA
hearing and approval process is complete.
The Bonds will be privately placed with Silicon Valley Bank (the “Bank”). The Bonds
will not be publicly offered and will not be rated. The Bonds will be issued as draw-down bonds
and will bear interest at a fixed interest rate. The Bonds will be secured by a security interest in
certain of the Participating Institution's personal property assets, its gross revenues and a deed of
trust on certain of its real property. In addition, several affiliates of the Participating Institution
will execute guaranties, deeds of trust and security agreement with respect to payment of the
Bonds.
The Loan and Security Agreement providing for the issuance of the Bonds along with the
various bank and security agreements (the “Financing Documents”) are in substantially final
form. Our tax and general due diligence review is nearing completion. Several tax issues with
respect to the refinancing of the prior loans of the Participating Institution have been addressed.
No additional tax issues are anticipated at this time. Closing of the Bonds is scheduled for
September 15, 2022.

Recommendation.
As Bond Counsel to the Authority and based upon our review of the substantially final
forms of the Financing Documents, we recommend that the Participating Institution’s request for
issuance of the Bonds through the Authority be approved.

4131-1219-6413.2

STATE OF OREGON
OREGON FACILITIES AUTHORITY
RESOLUTION NO. 2022-7
ADOPTED: September 12, 2022
A RESOLUTION OF THE OREGON FACILITIES AUTHORITY RECOMMENDING THAT
THE STATE TREASURER ISSUE REVENUE BONDS TO FINANCE AND REFINANCE THE
PROJECTS DESCRIBED HEREIN UPON SATISFACTION OF CERTAIN CONDITIONS AS
DESCRIBED HEREIN; DELEGATING AUTHORITY; AND AUTHORIZING AND
DETERMINING OTHER MATTERS WITH RESPECT THERETO.

WHEREAS, the Oregon Facilities Authority, a body politic and corporate duly created
and existing under the laws of the State of Oregon (the “Authority”), is authorized and empowered
by the provisions of Oregon Revised Statutes (“ORS”) Chapters 286A and 289, as amended (the
“Act”), to recommend to the Oregon State Treasurer (the “State Treasurer”) the issuance of
revenue bonds for the purpose of financing or refinancing the acquisition, construction and
equipping of “projects” as defined in the Act, and the loaning of the proceeds of such revenue
bonds to “participating institutions” as defined in the Act in connection therewith;
WHEREAS, Hope Village Inc., an Oregon nonprofit corporation and an organization
described in Section 501(c)(3) of the Internal Revenue Code (the “Participating Institution”), has
filed with the Authority an application requesting the issuance of revenue bonds for the purpose
of financing and refinancing all or a portion of the costs of the acquisition, expansion, construction,
renovation and equipping of senior living facilities (collectively, the “Project”); and such
application has been reviewed by the Executive Director of the Authority, the Authority’s bond
counsel and the Authority’s financial advisor;
WHEREAS, in said application the Participating Institution requested that the Authority
consider recommending that the State Treasurer issue tax-exempt revenue bonds (the “Bonds”),
under the Act in an aggregate principal amount not to exceed $26,000,000, and to loan the proceeds
of such Bonds to the Participating Institution for the purposes described above and to pay the
related costs associated therewith and to pay costs of issuance of the Bonds;
WHEREAS, the Authority, in its Resolution No. 2022-6 adopted on July 11, 2022,
recommended that the State Treasurer indicate his intent to issue bonds in an aggregate principal
amount of $26,000,000 as originally requested by the Participating Institution, and the State
Treasurer has expressed intent to issue bonds for such purpose;
WHEREAS, the Authority, the Participating Institution, and other parties to the
transactions related to the Projects and the proposed issuance of the Bonds, and the Authority’s

FINAL RESOLUTION – HOPE VILLAGE 2022 FINANCING

1

bond counsel, financial advisor and the Authority have substantially completed the discussions
and negotiations necessary to structure the issuance of the Bonds and the loans to be made to the
Participating Institution, including completion of substantially final forms of the Loan and Security
Agreement, dated as of September 1, 2022 and other related documents (collectively, the
“Financing Documents”); and
WHEREAS, the Participating Institution has requested that the Authority grant final
approval recommending the issuance of the Bonds upon satisfaction of certain conditions set forth
herein, and as such, the Authority wishes to delegate authority to the State Treasurer, or his
designee, to certify that such conditions have been satisfied prior to the closing of the Bonds, upon
the advice of the Authority’s bond counsel and the Authority’s financial advisor.
NOW, THEREFORE, be it resolved by the members of the Authority as follows:
SECTION 1. COMPLIANCE
WITH
LEGAL
REQUIREMENTS
AND
ADMINISTRATIVE RULES. The Authority hereby finds and determines the following:
(i)
In reliance upon the advice of the Authority’s bond counsel and the Authority’s
financial advisor, the State Treasurer, or his designee, has determined that all legal
requirements and other requirements for the issuance of the Bonds to finance and refinance
the Project have been met or will be met prior to the issuance of the Bonds; and
(ii)
Substantially final forms of the Financing Documents and other documents and
agreements relating to the Bonds are on file with the Executive Director of the Authority
and are available for inspection by members of the public.
The requirements of the Oregon Administrative Rules adopted by the Authority pursuant
to the Act have been met insofar as such requirements relate to the matters referred to in (i) and
(ii) above and to the extent such requirements must be met as a condition precedent to the adoption
of this resolution by the Authority.
SECTION 2. RECOMMENDATION TO ISSUE BONDS. Contingent upon the concurrence
of the Director, Debt Management Division of the State Treasurer, the Authority hereby
recommends that the State Treasurer issue the Bonds under the Act in an aggregate principal
amount not to exceed $26,000,000, or in such lesser aggregate principal amount as may be
determined to be necessary or appropriate, and to loan the proceeds of such Bonds to the
Participating Institution for the purpose of financing and refinancing the Project and to pay the
related costs associated therewith and desirable and paying costs of issuance of the Bonds. Subject
to the Participating Institution’s compliance with all legal and other requirements and confirmation
by the State Treasurer, or his designee, that the conditions described in Section 3 below have been
satisfied, the Authority finds that no further meeting or action of the Authority is needed for the
State Treasurer to proceed with the issuance of the Bonds.
SECTION 3. CONDITION TO ISSUANCE OF BONDS. The State Treasurer, or an
authorized designee, is hereby authorized, on behalf of the Authority, with the advice of the
Authority’s bond counsel and the Authority’s financial advisor, to approve the issuance of the
Bonds upon confirmation that all legal and other requirements for the issuance of the Bonds have
been satisfied. Provided, however, that the State Treasurer, or an authorized designee, in
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consultation with the Authority’s bond counsel and the Authority’s financial advisor, will return
to the Authority for further meeting or action if a material adverse change has occurred with respect
to the Bonds.
SECTION 4. AUTHORITY TO APPROVE FINAL FINANCING DOCUMENTS. The State
Treasurer, or his designee, is hereby authorized in their discretion, on behalf of the Authority, to
approve the final form of the Financing Documents and other related documents, provided the
Financing Documents and such related documents are in substantially similar form to the
Financing Documents and other related documents herein approved by the Authority, with such
changes as approved by the State Treasurer, or an authorized designee, with the advice of the
Authority’s bond counsel and the Authority’s financial advisor.
SECTION 5. EFFECTIVENESS; CONFLICTING RESOLUTIONS. This Resolution shall
be effective immediately upon its adoption. Any resolutions of the Authority and parts thereof
which are in conflict with the terms of this Resolution shall be, and they hereby are, rescinded, but
only to the extent of such conflict.
[ Signature follows next page ]
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CERTIFICATION OF RESOLUTION
The undersigned does hereby certify that I am the duly appointed, qualified and acting
Executive Director of the Oregon Facilities Authority; that the foregoing is a true and complete
copy of Resolution No. 2022-7 as adopted by said Authority at a meeting duly called and held in
accordance with law on September 12, 2022; and that the following members of the Authority
voted in favor of said Resolution:

the following members of the Authority voted against said Resolution:

and the following members of the Authority abstained from voting on said Resolution:

In witness whereof, the undersigned has hereunto set her hand as of this 12th day of
September 2022.
___________________________________
Gwendolyn Griffith, Executive Director
034439\00269\13994629v1
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GWENDOLYN GRIFFITH
EXECUTIVE DIRECTOR
JESSICA MORGAN
ASSOCIATE EXECUTIVE DIRECTOR

OREGON FACILITIES AUTHORITY
1600 PIONEER TOWER
888 SW FIFTH AVENUE
PORTLAND, OREGON 97204
PHONE: (503) 802-5710
EMAIL: OFA@TONKON.COM

NICK PHAM
EXECUTIVE ASSISTANT

MEMORANDUM
To:

Roy Kim, Chair
Andrea Trenner, Vice Chair
Sean Hubert, Authority Member
Eric Johansen, Authority Member
Erika Patton, Authority Member
Kathleen Cornett, Authority Member
Erik Petersen, Authority Member

From:

Gwen Griffith

Date:

September 6, 2022

Subject:

Application by the Academy for Character Education (ACE Charter School)

Academy for Character Education (the “Applicant”), headquartered in Cottage Grove, OR
(the “Applicant”), timely made an application to the Authority for Traditional Bond
financing in an approximate amount of $5,855,000, which has now been reduced to
$5,000,000. “Academy for Character Education” is an ABN of the nonprofit corporation,
“Home Scholars’ Academy of Oakridge and Westfir,” which is the actual Applicant.
The Applicant paid the required application fee. The Applicant appears to be a §501(c)(3)
organization and the type of organization that qualifies for financing through OFA. The
Project also appears to be of the type that qualifies under OFA’s statute and
administrative rules. If preliminary approval is granted, Bond Counsel will confirm
these assumptions in its diligence process.
This is the Applicant’s first OFA financing. This is a limited offering, in which only
qualified institutional investors may purchase the bonds. The Applicant is a charter
school, which is sponsored by the South Lane School District. The Applicant has engaged
Mr. David Robertson, principal at Lewis Young Robertson & Burningham, as its
financial advisor. The underwriter is D.A. Davidson & Co., and Mr. Matt Donahue is
leading its team for this transaction. The trustee will be Zions Bancorporation and Ms.
Corazon Gruenberg will be handling this transaction for the trustee.
The Applicant is a charter school with approximately 350 students in grades K-12 in
three different programs. It intends to grow to about 400 students once the renovations
are complete. Its student-teacher ratio is 10:1, and average class size in the k-12
preparatory program is 12 students.
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The Project is the renovation of the infrastructure of the facilities owned by the
Applicant. The facility is approximately 51,000 sq. ft. The renovations will include
updating and replacing damaged or missing items, improving the fire system, roofing,
windows, HVAC, plumbing, electrical, and landscaping.
The terms of the bonds to be offered in the limited offering are not yet final. The bonds
will likely have a level 30-year amortization, and a debt service reserve fund. The
minimum DSCR will be 1.3.
On August 2, 2022 we held a scoping call with the financing team. No unusual issues
were identified, although the concept of possibly leasing out some space to others will
require some additional diligence by Bond Counsel. In its application for financing, the
Applicant expressed its hope for an October date for OFA final approval and a closing by
the end of October. I have advised the Applicant that this is not the usual schedule for
Traditional Bonds and have advised the Applicant that any problems with the
documentation on the bond transaction could cause delay.
The Financial Advisor’s Report is included in the materials. Mr. Brown recommends the
transaction for preliminary approval.
Bond Counsel’s Report is included in the materials. Mr. Schrader recommends the
transaction for preliminary approval
Recommendation: I recommend that the Authority adopt Resolution 2022- 8
granting preliminary approval to Academy for Character Education (ACE
Charter School) for an OFA Traditional Bond, in an approximate amount of
$5,000,000.
If you have any questions, please let me know.

GG/np
034439\00270\13987545v2
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Financial Advisor’s Report - Preliminary

Home Scholars’ Academy of Oakridge & Westfir, Inc., d/b/a Academy for Character
Education
This report has been prepared for the Oregon Facilities Authority’s preliminary consideration of
the application submitted by the Academy for Character Education (“ACE” or the “School”).
ACE has requested bond financing in an amount of approximately $5,000,000, inclusive of a
small taxable portion to cover issuance costs beyond the allowable 2%. The bonds would be
structured as a non-rated, limited public offering.
The Borrower
The School is a charter school located in Cottage Grove. It began operations in 2007 and
serves grades K-12. Its current charter from the South Lane School District (the “District”) runs
through June 30, 2026. It enrolls approximately 350 students and operates in a recently
purchased 51,000 square foot building.
The Project
The School will use bond proceeds to fund renovation of its primary facility, including structural
improvements (building envelope, roof, HVAC, plumbing, electrical, landscaping, etc.) and
interior improvements to create more usable classroom and other educational spaces. ACE
anticipates that the new facility, with the bond-funded improvements, will eventually allow it to
increase enrollment to approximately 400 students.
The Financing
The School has retained D.A. Davidson as underwriter and Lewis Young as independent
financial advisor. The School does not expect to apply for a credit rating; the bonds would be
offered to qualified institutional investors and/or accredited investors only in a limited public
offering. The bonds are anticipated to have a 30-year term. In addition to acquisition and
construction of the facility, bond proceeds may also be used to fund a debt service reserve fund
and pay costs of issuance. The School anticipates sizing the bonds in an amount sufficient to
generate approximately $3 million in project funding, net of issuance costs, reserve fund, and
capitalized interest fund.

PFM Financial Advisors LLC, 650 NE Holladay Street, Suite 1600, Portland, OR 97232

Preliminary Financial Advisor’s Report – Academy of Character Education
Page 2
The School has requested preliminary approval at the September meeting in anticipation of final
approval at the October meeting and closing the transaction in November. We understand that
the School and its advisors are still in the process of preparing financial projections. However,
based on the nature of the proposed financing (i.e., funding improvements to a building the
School already owns), we are comfortable recommending preliminary approval. If you have any
questions regarding this review, I will be present at the September meeting.

For PFM Financial Advisors LLC

A. Duncan Brown

PFM Financial Advisors LLC, 650 NE Holladay Street, Suite 1600, Portland, OR 97232
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MEMORANDUM
TO:

Members of the Oregon Facilities Authority
Gwendolyn Griffith, Executive Director

FROM:

Michael Schrader, Christine Rankin and Tommy Sandstrom

DATE:

August 31, 2022

RE:

Preliminary Approval of ACE Charter School Application for Bond Financing through
the Oregon Facilities Authority

Overview of Bonds.
Home Scholars’ Academy of Oakridge & Westfir, Inc., doing business as the Academy
for Character Education, an Oregon nonprofit corporation and a charter school operating
pursuant to a charter with the South Lane School District (the “Borrower” and the “District,”
respectively), is requesting preliminary approval from the Oregon Facilities Authority (the
“Authority”) for the issuance of both tax-exempt and federally taxable revenue bonds, in an
aggregate principal amount to be determined, but in no event to exceed $5,000,000 (the
“Bonds”). Bond proceeds are expected to be used for the purpose of (i) financing all or a portion
of the costs of the renovation, improvement and equipping of school facilities, (ii) funding a debt
service reserve fund, if required, (iii) paying capitalized interest, if necessary, and (iv) paying
costs of issuing the Bonds (collectively, the “Project”).
The Bonds are expected to be issued in a series of tax-exempt bonds and a series of
federally taxable bonds. The purpose of the taxable bonds is to cover costs of issuance (“COI”)
in excess of the two-percent COI limit on use of the tax-exempt bonds and any other Project
costs that may not be a permitted use of tax-exempt bonds. The Bonds are expected to be sold
through a negotiated limited public offering by D.A. Davidson & Co., as underwriter (the
“Underwriter”). The Bonds will not be rated and will only be marketed and sold to qualified
institutional investors. The Borrower expects to finance all or most of the costs of the Project
with proceeds of the Bonds.
The Bonds will be secured by a pledge of the Borrower’s payments from the District,
together with a mortgage lien and security interest granted on the Borrower’s facilities to be
improved, renovated and equipped with proceeds of the Bonds.
We have been participating on working group calls with the Borrower and its counsel, the
Underwriter and its counsel, and other members of the working group, and have begun our
diligence review. Initial drafts of the Trust Indenture and Loan Agreement have been circulated

and work on the Limited Offering Memorandum and other documents is underway (the “Bond
Documents”). We will continue to participate in weekly working group calls and expect to
continue to collaborate on documents, due diligence review and other tasks following
preliminary approval of the Project at the September 12th Authority meeting. We expect that all
due diligence and final documentation will be completed in advance of consideration of final
approval of the Bonds at the Authority’s October 17th meeting.
Discussion of Open Issues and Next Steps.
The financing for this Project will have a similar security structure to those utilized in the
financings completed through the Authority for other Oregon charter schools, including the
Metro East Web Academy, Howard Street Charter School, the Arco Iris Spanish Immersion
School and the Redmond Proficiency Academy projects. The Project will directly benefit from
the work done in those financings, including particularly the charter contract amendments
required to provide for the intercept of funds from the District to secure scheduled debt service
payments on the Bonds. Additionally, given our recent OFA precedent for unrated, limited
offerings to institutional investors financing Oregon charter schools, we do not expect any
significant issues in working through initial offering conditions or subsequent transfer
restrictions to ensure that the Bonds are offered, sold and held at all times by qualified
institutional investors.
With respect to the Project, we would note that the Borrower has acquired the land and
building, and is in the process of finalizing the nature and scope of the improvements to the
facilities to be financed with the Bonds. We expect that the negotiation of key contracts, final
determinations on the scope of work and other Project details will be finalized as the offering
memo and other bond documents are being completed. This will require coordination of tasks
and timeline with respect to the Bond offering to ensure appropriate sequencing of Project
deliverables, including receipt of the appraisal, addressing any permitting or other entitlement
issues and finalizing the construction contract.
In our role as bond counsel and disclosure counsel to the Authority, we expect to perform
both a tax and general due diligence review of the Borrower and the Project. If our review
reveals any material concerns with respect to the Borrower or the Bond-financed Project,
including issues with respect to the Borrower’s tax-exempt status, we will inform the Authority.
Recommendation.
As bond counsel to the Authority, we recommend the Board grant preliminary approval
of the Application submitted by the Borrower. The ultimate issuance of the Bonds will remain
subject to several conditions precedent, including without limitation, completion of our due
diligence review and completion of the Bond Documents and any other required legal
documents. We would be happy to answer any questions members of the Authority may have
with respect to the proposed financing.

-24135-8429-0877

STATE OF OREGON
OREGON FACILITIES AUTHORITY
RESOLUTION NO. 2022-8
ADOPTED SEPTEMBER 12, 2022
A RESOLUTION OF THE OREGON FACILITIES AUTHORITY RECOMMENDING
THAT THE STATE TREASURER ISSUE REVENUE BONDS TO FINANCE THE PROJECT
DESCRIBED HEREIN; AUTHORIZING THE EXECUTION AND DELIVERY OF A
PRELIMINARY AGREEMENT BY AND BETWEEN THE AUTHORITY AND THE
PARTICIPATING INSTITUTION; AND AUTHORIZING AND DETERMINING OTHER
MATTERS WITH RESPECT THERETO.
WHEREAS, the Oregon Facilities Authority, a body politic and corporate duly created
and existing under the laws of the State of Oregon (the “Authority”) is authorized and
empowered by the provisions of Oregon Revised Statutes Chapter 289, as amended (the “Act”),
to recommend to the State Treasurer the issuance of revenue bonds for the purpose of financing
or refinancing the acquisition, construction and equipping of “projects” as defined in the Act, and
the loaning of the proceeds of such revenue bonds to “participating institutions” as defined in the
Act in connection therewith; and
WHEREAS, Home Scholars’ Academy of Oakridge & Westfir, Inc., doing business as
the Academy for Character Education, an Oregon nonprofit corporation and an organization
described in Section 501(c)(3) of the Internal Revenue Code (the “Participating Institution”), has
filed with the Authority an application requesting the issuance of revenue bonds for the purpose
of financing all or a portion of the costs of renovating and equipping certain school facilities for
the Participating Institution (collectively, the “Project”); and such application has been reviewed
by the Executive Director of the Authority, the Authority’s bond counsel and the Authority’s
financial advisor; and
WHEREAS, in said application the Participating Institution has requested that the
Authority consider recommending that the State Treasurer issue one or more series of taxexempt and federally taxable revenue bonds (the “Bonds”) under the Act in an approximate
aggregate principal amount of $5,855,000 of tax-exempt revenue bonds and a to-be-determined
aggregate principal amount of federally taxable revenue bonds, and to loan the proceeds of such
Bonds to the Participating Institution for the purpose of financing the Project, and to pay the
related costs associated therewith, including paying costs of issuance of the Bonds, funding a
debt service reserve fund, if necessary, and paying capitalized interest. The Participating
Institution has subsequently requested that the aggregate principal amount of the Bonds be
decreased to $5,000,000; and
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WHEREAS, the Participating Institution, the other parties to the transactions pertaining
to the issuance and sale of the Bonds, and the Authority’s bond counsel are preparing drafts of
the basic documents needed in connection therewith, and are ready to conduct required due
diligence, to complete documentation required in connection with the financing of the Project
and to proceed expeditiously with the issuance and sale of the Bonds.
NOW, THEREFORE, be it resolved by the members of the Authority as follows:
SECTION 1. ELIGIBILITY. The Authority, based upon the advice of its bond counsel,
hereby finds and determines that the Project qualifies as a “project” within the meaning of the
Act. The Authority further finds and determines that the financing of the Project by means of
revenue bonds issued by the State Treasurer pursuant to the Act will promote the public purposes
sought to be advanced by the Act.
SECTION 2. RECOMMENDATION TO ISSUE BONDS. Contingent upon the concurrence
of the Executive Director and the Director, Debt Management Division of the State Treasurer,
the Authority hereby recommends that the State Treasurer express his intent to issue the Bonds
under the Act in an aggregate principal amount not to exceed $5,000,000, and to loan the
proceeds of such Bonds to the Participating Institution for the purpose of financing the Project
and to pay the related costs associated therewith, including paying costs of issuance of the
Bonds, funding a debt service reserve fund, if necessary, and paying capitalized interest,
provided, however, that:
(i)
prior to the issuance of any Bonds for the purpose of financing the Project
and paying the related costs associated therewith, the Authority and the State Treasurer
shall have been advised by the Authority’s bond counsel that all legal requirements for
the issuance and sale of such Bonds have been satisfied;
(ii)
in the event that any Bonds are issued for the purpose of financing the
Project and paying the related costs associated therewith, such Bonds shall be payable
solely and only from the specific properties and revenues pledged thereto and shall not
constitute a debt of the State of Oregon or a lending of the credit of the State of Oregon
within the meaning of any constitutional or statutory limitation or a charge upon any
properties or revenues of the State of Oregon or the Authority not specifically pledged
thereto, and no holder of any such Bonds shall have the right to enforce the payment of
any amounts owing under or with respect to such Bonds out of any properties or revenues
of the State of Oregon or the Authority not specifically pledged thereto; and
(iii) the Authority shall retain at all times complete and absolute discretion
whether to proceed with the issuance of any Bonds for the purpose of financing the
Project and paying the related costs associated therewith, and may refuse to proceed
therewith for any reason deemed sufficient by the Authority notwithstanding that all legal
requirements for the issuance of such Bonds may have been satisfied.
SECTION 3. PRELIMINARY AGREEMENT; AUTHORIZATION. The form of Preliminary
Agreement attached hereto as Exhibit A is hereby approved. The Executive Director of the
Authority is hereby authorized, empowered and directed, for and on behalf of the Authority, to
RESOLUTION – ACADEMY FOR CHARACTER EDUCATION 2022 BONDS
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execute and deliver such Preliminary Agreement in substantially the form approved but with
such variations, changes, omissions and insertions as may be necessary or appropriate and not
inconsistent with the provisions of applicable law and to execute such other documents and
instruments as shall be necessary or advisable for the purpose of furthering the actions described
in Section 2 hereof.
SECTION 4. APPOINTMENT OF ATTORNEY-IN-FACT; DISCLOSURE COUNSEL. The
Authority’s bond counsel, the law firm of Orrick, Herrington & Sutcliffe LLP, Portland, Oregon,
is hereby appointed the Authority’s attorney-in-fact for the purpose of applying for any rulings
from the Internal Revenue Service that may be required in connection with the bonds described
herein and for filing, signing and taking any other actions on behalf of the Authority in
connection with any such ruling request. Orrick, Herrington & Sutcliffe LLP is also appointed
as disclosure counsel to the Authority for the purpose of assisting the Authority with respect to
compliance with its disclosure obligations under applicable federal and state securities law.
SECTION 5. EFFECTIVENESS; CONFLICTING RESOLUTIONS. This Resolution shall be
effective immediately upon its adoption. Any resolutions of the Authority and parts thereof
which are in conflict with the terms of this Resolution shall be, and they hereby are, rescinded,
but only to the extent of such conflict.
[Signature follows next page]
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CERTIFICATION OF RESOLUTION
The undersigned does hereby certify that I am the duly appointed, qualified and acting
Executive Director of the Oregon Facilities Authority; that the foregoing is a true and complete
copy of Resolution No. 2022-8 as adopted by said Authority at a meeting duly called and held in
accordance with law on September 12, 2022; and that the following members of the Authority
voted in favor of said Resolution:

the following members of the Authority voted against said Resolution:

and the following members of the Authority abstained from voting on said Resolution:

In witness whereof, the undersigned has hereunto set her hand as of this 12th day of
September 2022.
___________________________________
Gwendolyn Griffith, Executive Director
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EXHIBIT A

PRELIMINARY AGREEMENT
BETWEEN

ACADEMY FOR CHARACTER EDUCATION
AND

OREGON FACILITIES AUTHORITY
THIS PRELIMINARY AGREEMENT is entered into as of the 12th day of September, 2022
by and between the OREGON FACILITIES AUTHORITY, a public body corporate and politic duly
created and existing under the laws of the State of Oregon (the “Authority”), and HOME
SCHOLARS’ ACADEMY OF OAKRIDGE & WESTFIR, INC., doing business as the ACADEMY FOR
CHARACTER EDUCATION, an Oregon nonprofit corporation (the “Participating Institution”).
WHEREAS, the Authority is authorized and empowered by the provisions of Oregon
Revised Statutes (“ORS”) Chapters 286A and 289, as amended (the “Act”), to recommend to the
State Treasurer the issuance of revenue bonds for the purpose of financing or refinancing the
acquisition, construction and equipping of “projects” as defined in the Act, and the loaning of the
proceeds of such revenue bonds to “participating institutions” as defined in the Act in connection
therewith; and
WHEREAS, the Participating Institution has filed with the Authority an application
requesting the issuance of revenue bonds for the purpose of financing all or a portion of the costs
of renovating and equipping certain school facilities for the Participating Institution (collectively,
the “Project”); and such application has been reviewed by the Executive Director of the
Authority, the Authority’s bond counsel and the Authority’s financial advisor; and
WHEREAS, in said application the Participating Institution has requested that the
Authority consider recommending that the State Treasurer issue one or more series of taxexempt and federally taxable revenue bonds (the “Bonds”) under the Act in an approximate
aggregate principal amount of $5,855,000 of tax-exempt revenue bonds and a to-be-determined
aggregate principal amount of federally taxable revenue bonds, and to loan the proceeds of such
Bonds to the Participating Institution for the purpose of financing the Project and to pay the
related costs associated therewith, including paying costs of issuance of the Bonds, funding a
debt service reserve fund, if necessary, and paying capitalized interest. The Participating
Institution has subsequently requested that the aggregate principal amount of the Bonds be
decreased to $5,000,000; and
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WHEREAS, the Authority has adopted a resolution pursuant to which it has
recommended that the State Treasurer issue the Bonds under the Act for the purposes as
described above; and
WHEREAS, the State Treasurer has indicated in writing his intent to issue the Bonds
under the Act for the purposes described above;
NOW, THEREFORE, for and in consideration of the premises and the mutual
undertakings of the parties as set forth herein, the Authority and the Participating Institution
hereby agree as follows:
SECTION 1. RECOMMENDATION OF THE AUTHORITY. By Resolution No. 2022-__
adopted on September 12, 2022 (the “Resolution”), the Authority has recommended that the
State Treasurer issue the Bonds under the Act in an aggregate principal amount not to exceed
$5,000,000, and to loan the proceeds of such Bonds to the Participating Institution for the
purposes described in the Resolution. Such recommendation remains subject to the terms hereof
and upon satisfaction by the Participating Institution of all conditions stated herein and all other
conditions imposed on the Participating Institution by the Authority prior to issuance of the
Bonds and upon compliance with all requirements of applicable law, including without
limitation, the following conditions and understandings:
(i)
COMPLIANCE WITH APPLICABLE LAW. Prior to the issuance of any
Bonds, the Authority and the State Treasurer shall have been advised by the Authority’s
bond counsel that all legal requirements for the sale of such Bonds have been fully
satisfied. If bond counsel advises the Authority that all legal requirements have not been
complied with or that the financing and payment of associated costs contemplated by the
Participating Institution deviates in any material respect from the financing proposed in
the application of the Participating Institution, the Authority may require the Participating
Institution to take further actions prior to the issuance of the Bonds, including
resubmitting an updated application and seeking an additional approval of the Authority.
(ii)
BONDS ARE LIMITED OBLIGATIONS. In the event that any Bonds are
issued, such Bonds shall be payable solely and only from the specific properties and
revenues pledged thereto and shall not constitute a debt of the State of Oregon or a
lending of the credit of the State of Oregon within the meaning of any constitutional or
statutory limitation or a charge upon any properties or revenues of the State of Oregon or
the Authority not specifically pledged thereto, and no holder of any such Bond shall have
the right to enforce the payment of any amounts owing under or with respect to such
Bonds out of any properties or revenues of the State of Oregon or the Authority not
specifically pledged thereto. The Participating Institution understands that any loan
agreement, amendment, supplement or other agreement to be entered into in connection
with the Bond financing will provide that amounts payable thereunder by the
Participating Institution will be sufficient to pay the principal of and the interest on, and
redemption premium, if any, of the Bonds as and when the same become due and
payable.
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(iii) DISCRETION TO DETERMINE WHETHER TO PROCEED. The Authority
and the State Treasurer shall each retain at all times complete and absolute discretion as
to whether or not to proceed with the issuance of the Bonds, and each may refuse to
proceed therewith for any reason deemed by either to be sufficient notwithstanding that
all legal requirements for the issuance of such Bonds may have been met and satisfied.
SECTION 2. UNDERTAKINGS ON THE PART OF THE PARTICIPATING INSTITUTION.
The Participating Institution agrees as follows:
(A)
COMPLETION OF FINANCING. If Bonds are issued as requested by the
Participating Institution as described above, it is the intent of the Participating Institution
to diligently cause the financing of the Project contemplated hereby to be completed and
to cause the Project to be operated in the manner and for the purposes disclosed to the
Authority in the Participating Institution’s application for financing. If the Bond
proceeds are not sufficient to complete the Project, including the funding of any debt
service reserve deemed to be necessary and desirable, and to pay costs of issuance of the
Bonds, the Participating Institution agrees to cause the financing, the funding of any
reserve and the payment of costs of issuance to be completed at the Participating
Institution’s expense. The Authority makes no representation or warranty that the
proceeds of the Bonds will be sufficient to accomplish the financing, the funding of any
debt service reserve and the payment of costs of issuance of the Bonds as planned by the
Participating Institution, and the Participating Institution hereby acknowledges and agrees
that it assumes all risks associated with such potential insufficiency.
(B)
COOPERATION WITH THE AUTHORITY AND TREASURER. The
Participating Institution will cooperate with the State Treasurer, the Executive Director of
the Authority, the Authority’s bond counsel and the Authority’s financial advisor in all
matters relating to the issuance, sale and delivery of the Bonds and the financing of the
Project from the proceeds thereof; provided, however, that nothing herein shall obligate
the Participating Institution to cause the Bonds to be issued.
(C)
ARRANGEMENTS FOR SALE OF THE BONDS. The Participating Institution
acknowledges and agrees that it shall have sole responsibility for arranging for the sale of
the Bonds, and acknowledges that under the Act the State Treasurer has the ultimate
authority to approve and remove any underwriter for the Bonds.
(D)
EXECUTION AND DELIVERY OF LOAN AGREEMENT: At the time of
issuance of any Bonds, the Participating Institution will deliver an executed loan
agreement or other financing agreement with the State Treasurer (acting as issuer of the
Bonds on behalf of the State), under which terms the Participating Institution will agree
to pay the loan payments sufficient in the aggregate principal of and interest on, and
redemption premium, if any, of the Bonds as and when the same shall become due and
payable. The loan agreement or other financing agreement shall contain a provision that
the Participating Institution shall indemnify and hold the Authority and the State of
Oregon harmless from all liabilities incurred in connection with the financing and the
offering or sale of the Bonds.
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(E)
FURTHER ACTIONS. The Participating Institution will take such further
action and adopt such further proceedings as may be required to implement the terms and
provisions of this Preliminary Agreement. The Participating Institution shall obtain all
necessary governmental approvals and opinions of bond counsel to ensure the legality of
the Bonds and the exclusion of interest on the Bonds issued on a tax-exempt basis from
gross income for federal income tax purposes. In addition, the Participating Institution
shall make no use of the proceeds of the Bonds issued on a tax-exempt basis so as to
cause such Bonds to be classified as “arbitrage bonds” within the meaning of Section 148
of the Internal Revenue Code of 1986, as amended.
(F)
REIMBURSEMENT FOR EXPENSES. Regardless of whether the Bonds are
issued, the Participating Institution will reimburse the Authority and the State Treasurer
for all reasonable and necessary direct and indirect expenses incurred in connection with
the consideration and processing of the application for bond financing and the preparation
of the Bonds for issuance, which expenses shall be itemized on an invoice sent by the
Authority to the Participating Institution and paid within 30 days of the date of such
invoice. If any Bonds are issued, the Participating Institution will pay, or cause to be
paid, to the Authority its usual and customary fees according to Authority policy (as the
same may be modified from time to time), its issuance fee and any annual fee.
(G)
FEES AND EXPENSES OF BOND COUNSEL AND FINANCIAL ADVISOR.
The Participating Institution hereby agrees to pay the fees and expenses of Orrick,
Herrington & Sutcliffe LLP, bond counsel and disclosure counsel (hereinafter “bond
counsel”) to the Authority, and of PFM Financial Advisors, LLC, financial advisor to the
Authority, for professional services rendered in connection with the issuance, sale and
delivery of any Bonds. The Participating Institution acknowledges that the fees and
expenses of bond counsel and the financial advisor shall be as set forth in the respective
contracts of said firms entered into with the Authority and the State Treasurer, subject to
such modifications as may have been agreed upon in writing by bond counsel or the
financial advisor, as appropriate. The fees and expenses of bond counsel and the
financial advisor shall be paid at the time of the issuance and delivery of any Bonds;
provided, however, that with respect to any expenses which it is not practicable for bond
counsel or the financial advisor to compile and itemize at such time, such expenses shall
be paid within thirty (30) days from the date of any invoice therefor; and provided
further, that if the Participating Institution abandons or otherwise fails to complete the
financing contemplated hereby within six months from the date of adoption of the
Authority resolution referred to in the preamble hereto, the Participating Institution shall
pay all fees and expenses incurred by said bond counsel or said financial advisor in
connection therewith, which fees and expenses shall be itemized on an invoice sent to the
Participating Institution and paid within thirty (30) days of the date of such invoice.
(H)
INDEMNITY AND HOLD HARMLESS AGREEMENT. The Participating
Institution hereby agrees to indemnify and hold the State of Oregon, the State Treasurer,
the Authority and their respective officials, officers, members and employees (the
“Indemnified Parties”) harmless against and from any and all claims, of whatever nature
and howsoever arising, by or on behalf of any person, firm, corporation or other legal
entity arising from the execution of this Preliminary Agreement or any other actions
PRELIMINARY AGREEMENT – ACADEMY FOR CHARACTER EDUCATION 2022
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taken or omitted to be taken by any of the Indemnified Parties or the Participating
Institution relating in any way to the Project or the offering, issuance, sale or remarketing
of the Bonds or any transaction related to the foregoing, including without limitation any
claim or liability arising from or in connection with:
(i)

any condition of the Project or the construction thereof;

(ii)
any breach or default on the part of the Participating Institution in the
performance of any of its obligations under this Preliminary Agreement or any other
agreement entered into in connection with the Bonds or the Project;
(iii) any act or negligence of the Participating Institution or of any of its agents,
contractors, servants, employees or licensees;
(iv)
any act or negligence of any assignee or lessee of the Participating
Institution, or of any agents, contractors, servants, employees or licensees of any assignee
or lessee of the Participating Institution;
(v)
any material misstatement or omission, or alleged material misstatement
or omission, made or omitted in any disclosure materials used in connection with the
offering or sale of the Bonds or any other information used in connection with the
offering, placement, sale, remarketing or purchase of any Bond (other than a material
misstatement or omission contained in information provided by an Indemnified Party
specifically for inclusion in disclosure materials relating to the Bonds).
The Participating Institution shall indemnify and save the Indemnified Parties
harmless from any such claim arising as aforesaid, or in connection with any action or
proceeding brought thereon, and upon notice from the Indemnified Party, the
Participating Institution shall, subject to ORS Chapter 180 (or any successor provision of
law), defend it in any such action or proceeding at the Participating Institution’s expense,
and shall pay all attorney’s fees and expenses of the Indemnified Parties incurred in
connection therewith at trial, on appeal or otherwise related to the claim for which
indemnification is provided hereunder, and against all other liabilities arising from the
issuance of the Bonds on behalf of the Participating Institution and any fees and costs
incurred by the Indemnified Parties in responding to any U.S. Department of the Treasury
Internal Revenue Service (the “IRS”) audit, U.S. Securities and Exchange Commission
(the “SEC”) inquiry or any Federal, State or regulatory action or proceeding with respect
to the Bonds or the Project. The Authority and the State Treasurer may employ, at the
Participating Institution’s expense, any legal counsel or experts required in responding to
any IRS audit, SEC inquiry or any other Federal, State or regulatory action or proceeding
with respect to the Bonds or the Project. The foregoing indemnification and hold
harmless agreement shall be and remain in full force and effect notwithstanding the
failure or refusal, for any reason, of the Authority or the State Treasurer to proceed with
the issuance of the Bonds. Notwithstanding anything to the contrary contained herein,
the Participating Institution shall have no liability to indemnify the Indemnified Parties
against claims or damages resulting from the Indemnified Parties’ own willful
misconduct.
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SECTION 3. MISCELLANEOUS. The State of Oregon, the State Treasurer, the Authority
and their respective officials, officers, members and employees, and Orrick, Herrington &
Sutcliffe LLP and PFM Financial Advisors, LLC, and each of them individually, shall be third
party beneficiaries of this agreement with respect to payment of their respective fees, with the
right to enforce the provisions of this agreement directly and individually and without joining
any other beneficiary hereof.
This agreement shall be governed by and construed in accordance with the laws of the
State of Oregon.
This agreement shall be binding upon the parties hereto and their respective successors
and assigns.
This agreement may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.
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IN WITNESS WHEREOF, the Authority and the Participating Institution have caused
this Preliminary Agreement to be executed and delivered by their duly authorized officers or
representatives as of the date first set forth above.

OREGON FACILITIES AUTHORITY

By:
Gwendolyn Griffith, Executive Director

ACADEMY FOR CHARACTER EDUCATION,
AS PARTICIPATING INSTITUTION

By:
Printed:
Title:
034439\00270\13985911v1
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GWENDOLYN GRIFFITH
EXECUTIVE DIRECTOR
JESSICA MORGAN
ASSOCIATE EXECUTIVE DIRECTOR

OREGON FACILITIES AUTHORITY
1600 PIONEER TOWER
888 SW FIFTH AVENUE
PORTLAND, OREGON 97204
PHONE: (503) 802-5710
EMAIL: OFA@TONKON.COM

NICK PHAM
EXECUTIVE ASSISTANT

MEMORANDUM
To:

Roy Kim, Chair
Andrea Trenner, Vice Chair
Sean Hubert, Authority Member
Eric Johansen, Authority Member
Erika Patton, Authority Member
Kathleen Cornett, Authority Member
Erick Petersen, Authority Member

From:

Gwen Griffith

Date:

September 7, 2022

Subject:

Application by Santiam Memorial Hospital

Santiam Memorial Hospital, headquartered in Stayton, Oregon, (the “Applicant”), timely
made an application to the Authority for SNAP Loan financing in an approximate
amount of $5,000,000. It paid the required application fee. The Applicant appears to be a
§501(c)(3) organization and the type of organization that qualifies for financing through
OFA. The Project also appears to be of the type that qualifies under OFA’s statute and
administrative rules. If preliminary approval is granted, SNAP Loan Counsel will
confirm these assumptions in its diligence process.
This is the Applicant’s first OFA financing. The Sponsoring Bank is Key Bank, which has
closed a number of SNAP Loans. Mr. Kendall Hansen, with whom OFA has worked, has
retired. Ms. Kristen Sundin, Vice President, Regional Manager, is facilitating this loan
for the Bank. She has experience working with issuing authorities in other states.
The Applicant is a nonprofit hospital that was organized in 1953. Its mission is to
provide quality healthcare to persons suffering from illness, injuries or disabilities and
promote general health and welfare of the community through education, support and
medical services. The Applicant employs approximately 475 employees.
The Project is the acquisition and installation of the EPIC system of electronic health
records, in collaboration with the St. Charles Medical System in Bend, Oregon. The
kickoff date was August 1, 2022, and the go-live date is June 3, 2023.
Key Bank is offering a loan with an initial interest-only period through May 1, 2023, and
then a five-year amortization period. The loan is fully amortizing. The estimated SNAP
Loan interest rate is 4.40%.
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On September 1, 2022 we held a scoping call with the financing team. No unusual issues
were identified. OFA has participated in financing electronic health records systems in
one other transaction. In its application for financing, the Applicant expressed its hope
for an October date for OFA final approval and a closing by the end of October. I have
advised the Applicant that this is not the usual schedule for SNAP Loans and have
advised the financing team that any problems with the documentation or any latearising unusual issues could cause delay.
The Financial Advisor’s Report is included in the materials. Mr. Brown has conducted
PFM’s usual conference with the Applicant. He also attended the scoping call.
SNAP Loan Counsel’s Report is included in the materials. Ms. McCoog recommends the
transaction for preliminary approval.
Recommendation: I recommend that the Authority adopt Resolution 2022-9,
granting preliminary approval to Santiam Memorial Hospital for an OFA SNAP
Loan in an approximate amount of $5,000,000.
If you have any questions, please let me know.

GG/np
034439\00001\13989510v2

September 6, 2022
SNAP Report
Santiam Memorial Hospital
This report has been prepared for the Oregon Facilities Authority’s consideration of the application
submitted by Santiam Memorial Hospital (the “Hospital”) for a $5,000,000 SNAP loan.
Preliminary Conversation and Application
We spoke with Maggie Hudson (President & CEO) and Rachael Seeder (CFO) in early
September. This conversation took place after receipt of the SNAP application and the
preliminary scoping call.
The Hospital was established in 1953 and is considered a “type B” community hospital. The
Hospital’s main campus is located in Stayton; it serves the greater community through the main
facility and 12 clinics spread throughout the Santiam Canyon. The Hospital’s payor mix is
primarily Medicare and Medicaid (43% / 17%, respectively), with approximately 28% private
insurance.
Proceeds of the loan will be used to fund the purchase of Epic electronic medical records (EMR)
software, allowing the Hospital to communicate more efficiently internally and with other
healthcare providers. The estimated total cost of the project is $6.5 million; the balance will be
funded with Hospital equity. Because Epic does not provide its software directly to smaller
healthcare institutions, the Hospital is contracting with St. Charles Medical Center as software
“host” (a service that St. Charles already provides for several other small hospitals throughout
the state).
The Hospital requested term sheets from Key Government Finance and a leasing company and
decided to move forward with Key (where it already has a depository relationship). The
Hospital’s only significant outstanding long-term debt is a mortgage note for the main hospital
campus, held by the U.S. Department of Housing and Urban Development (HUD).
Based on the term sheet provided by Key Government Finance, the SNAP loan will have an
interest rate of 4.40% so long as the loan closes on or before October 30th. The loan will have a
five year term (consistent with the nature of the asset financed) and the lender will have a

PFM Financial Advisors LLC, 650 NE Holladay Street, Ste. 1600, Portland, Oregon 97232

SNAP Report – Santiam Memorial Hospital
Page 2
security interest in the EMR software. Financial covenants and reporting requirements are
designed to mirror those found in the Hospital’s HUD note.
If you have any questions regarding this review, I will be present at the September meeting.

For PFM Financial Advisors LLC

A. Duncan Brown

PFM Financial Advisors LLC, 650 NE Holladay Street, Ste. 1600, Portland, Oregon 97232

MEMORANDUM
TO:

Members of the Oregon Facilities Authority
Gwendolyn Griffith, Executive Director
Jessica Morgan, Associate Executive Director

FROM:

Carol J. McCoog
Jennifer B. Córdova

DATE:

September 4, 2022

RE:

Preliminary Approval for Santiam Memorial Hospital SNAP Loan

Santiam Memorial Hospital (the “Borrower”), an Oregon nonprofit corporation and a 501(c)(3)
organization, is seeking preliminary approval for the issuance of an Oregon Facilities Authority
SNAP Loan in an approximate principal amount of $5,000,000.
Background
The Borrower will use the SNAP Loan proceeds to finance the acquisition and implementation
of EPIC healthcare software, including required hardware.
The Borrower will obtain financing through Key Government Finance, Inc. (the “Lender”) with
an interest-only loan through May 1, 2023 followed by monthly payments for 5 years based on
level amortization to maturity. The interest rate will be locked after preliminary approval based
on market conditions at the time of the lock and timing to close.
Initial Scoping Call and Review of Application
We have conducted an initial scoping call with the Borrower and reviewed its application. Based
on the information provided, as of the time we are submitting this memorandum, we have
identified the following issues that may affect either the size of the SNAP Loan or our ability to
proceed with the SNAP Loan. Other issues may arise as we conduct further due diligence during
the issuance process.
•
We will conduct due diligence on the Borrower’s 501(c)(3) status in order to determine
that its 501(c)(3) status is current and that, from our perspective, there is nothing that materially,
adversely affects its status. If we are not ultimately satisfied that the Borrower’s status is current
and that there is nothing that would materially, adversely affect this status, we will not proceed
with the issuance of the SNAP Loan.
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•
We will conduct due diligence on the uses of the assets being financed through the SNAP
Loan to determine whether all such costs qualify for tax-exempt financing and whether there will
be private business use or unrelated trade or business use that may exceed the IRS limitations.
Recommendation
Based on participation in the scoping call and our review of the application, we recommend the
Borrower for preliminary approval of a SNAP loan.
Next Steps
Assuming the Board grants preliminary approval for the Samaritan Memorial Hospital SNAP
Loan, we will conduct our standard 501(c)(3) tax due diligence, and we anticipate that the Bank
will schedule a kick-off call to review outstanding issues and establish a schedule for the
financing.

3725353.1 046300 CORR

State of Oregon
Oregon Facilities Authority
Resolution No. 2022-9
Adopted: September 12, 2022
A resolution of the Oregon Facilities Authority recommending that the State
Treasurer issue a small nonprofit accelerated program (SNAP) loan for the
purposes described herein, authorizing the execution and delivery of a
preliminary agreement by and between the Authority and the Participating
Institution proposing the project described below, and authorizing and
determining other matters with respect thereto.
WHEREAS, the Oregon Facilities Authority, a body politic and corporation duly created
and existing under the laws of the State of Oregon (the “Authority”) is authorized and
empowered by the provisions of ORS Chapter 289, as amended (the “Act”), to recommend to
the State Treasurer the issuance of revenue bonds, as defined in ORS 289.005(1)(b), for the
purpose of financing or refinancing the acquisition, construction and equipping of “projects” as
defined in the Act, and the lending of the proceeds of such revenue bonds to participating
institutions in connection therewith; and
WHEREAS, Santiam Memorial Hospital, an Oregon nonprofit corporation and 501(c)(3)
organization (the “Participating Institution”), has filed with the Authority a substantially
complete application to finance the acquisition and implementation of EPIC healthcare software,
including required hardware (the foregoing being herein collectively called the “Project”);
which application has been reviewed by the Executive Director of the Authority, the Authority’s
bond counsel for the Authority’s small nonprofit accelerated program (“SNAP”) loan and the
Authority’s financial advisor; and
WHEREAS, in said application the Participating Institution has requested that the
Authority consider recommending that the State Treasurer issue a SNAP loan under the Act (the
“Loan”) in an approximate principal amount of $5,000,000, and to lend the proceeds of the Loan
to the Participating Institution for the purposes described above and paying the related costs
associated therewith and with the issuance of the Loan;
NOW, THEREFORE, be it resolved by the members of the Authority as follows:
Section 1. Eligibility. The Authority, based upon the advice of Hawkins Delafield &
Wood LLP, bond counsel for the Authority’s SNAP loans (“Bond Counsel”), hereby finds and
determines that the Project qualifies as a “project” within the meaning of the Act. The Authority
further finds and determines that the financing and refinancing of the Project will promote the
public purposes sought to be advanced by the Act.
Initial Resolution – Santiam Memorial Hospital
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Section 2. Recommendation to Issue SNAP Loan. The Authority hereby recommends
that the State Treasurer declare his intent to issue the Loan in the approximate principal amount
of $5,000,000, and to lend the proceeds of the Loan to the Participating Institution for the
purposes described above; provided, however, that
(i)
prior to the issuance of the Loan, the Authority and the State Treasurer
shall have been advised by Bond Counsel that all legal requirements for the issuance of
the Loan have been fully met and complied with;
(ii)
in the event that the Loan is issued for the purpose of financing and
refinancing the Project, the Loan shall be payable solely and only from the specific
properties and revenues pledged thereto and shall not constitute a debt of the State of
Oregon or a lending of the credit of the State of Oregon within the meaning of any
constitutional or statutory limitation or a charge upon any properties or revenues of the
State of Oregon or the Authority not specifically pledged thereto, and no holder of the
Loan shall have the right to enforce the payment of any amounts owing under or with
respect to the Loan out of any properties or revenues of the State of Oregon or the
Authority not specifically pledged thereto; and
(iii) the Authority shall retain at all times complete and absolute discretion as
to whether or not to proceed with the issuance of the Loan for the purpose of financing or
refinancing the Project, and may refuse to proceed therewith for any reason deemed
sufficient by the Authority notwithstanding that all legal requirements for the issuance of
the Loan may have been met and fully complied with.
Section 3. Preliminary Agreement. The form of Preliminary Agreement attached
hereto as Exhibit A is hereby approved. The Executive Director of the Authority is hereby
authorized, empowered and directed, for and on behalf of the Authority, to execute and deliver
such Preliminary Agreement in substantially the form approved but with such variations,
changes, omissions and insertions as may be necessary or appropriate and not inconsistent with
the provisions of applicable law.
Section 4. Appointment of Attorney-in-Fact. Bond Counsel is hereby appointed the
Authority’s attorney-in-fact for the purpose of applying for any rulings from the Internal
Revenue Service that may be required in connection with the Loan and for filing, signing and
taking any other actions on behalf of the Authority in connection with any such ruling request.
Section 5. Post-Issuance Compliance. The Authority hereby resolves that the
Participating Institution is not subject to the requirements of Section III of the Post-Issuance
Disclosure Compliance Requirements of the State of Oregon Oregon Facilities Authority PostIssuance Tax and Disclosure Compliance Policies and Procedures adopted by the Authority on
December 5, 2012.
Section 6. Effectiveness; Conflicting Resolutions. This resolution shall be effective
immediately upon its adoption. All resolutions of the Authority and parts thereof which are in
conflict with the terms of this resolution shall be, and they hereby are, rescinded, but only to the
extent of such conflict.

Initial Resolution – Santiam Memorial Hospital
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Certification of Resolution
The undersigned does hereby certify that I am the duly appointed, qualified and acting
Executive Director of the Oregon Facilities Authority; that the foregoing is a true and complete
copy of Resolution No. 2022-9 as adopted by said Authority at a meeting duly called and held in
accordance with law on September 12, 2022; and that the following members of the Authority
voted in favor of said Resolution:

the following members of the Authority voted against said Resolution:

and the following members of the Authority abstained from voting on said Resolution:

In witness whereof, the undersigned has hereunto set her hand as of this 12th day of
September, 2022.
__________________________________
Gwendolyn Griffith, Executive Director

Initial Resolution – Santiam Memorial Hospital
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Exhibit A

Preliminary Agreement
Oregon Facilities Authority SNAP Loan
Between

SANTIAM MEMORIAL HOSPITAL
and

Oregon Facilities Authority

This Preliminary Agreement is entered into as of the 12th day of September, 2022 by
and between the Oregon Facilities Authority, a public body corporate and politic duly created
and existing under the laws of the State of Oregon (the “Authority”), and Santiam Memorial
Hospital, an Oregon nonprofit public corporation and 501(c)(3) organization
(the
“Participating Institution”).
Premises:
WHEREAS, the Authority is authorized and empowered by the provisions of ORS
Chapter 289, as amended (the “Act”), to recommend to the State Treasurer the issuance of
revenue bonds, as defined in ORS 289.005(1)(b) for the purpose of financing or refinancing the
acquisition, construction and equipping of “projects” as defined in the Act, and the lending of the
proceeds of such revenue bonds to participating institutions in connection therewith; and
WHEREAS, the Participating Institution has filed with the Authority a substantially
complete application to finance the acquisition and implementation of EPIC healthcare software,
including required hardware (the foregoing being herein collectively called the “Project”)
through the Authority’s Small Nonprofit Accelerated Program (“SNAP”); and
WHEREAS, in its application the Participating Institution has requested that the
Authority consider recommending that the State Treasurer issue a SNAP loan under the Act (the
“Loan”) in an approximate principal amount of $5,000,000 (the “Principal Amount”), and lend
Exhibit A: Form of Preliminary Agreement – Santiam Memorial Hospital
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the proceeds of the Loan to the Participating Institution for the purposes described above and
paying the related costs associated therewith and with the issuance of the Loan;
WHEREAS, the Authority has adopted a resolution pursuant to which it has
recommended that the State Treasurer issue the Loan under the Act for the purposes described
above; and
WHEREAS, the State Treasurer has indicated in writing his intent to issue the Loan
under the Act for the purposes described above;
NOW, THEREFORE, for and in consideration of the premises and the mutual
undertakings of the parties as set forth herein, the Authority and the Participating Institution
hereby agree as follows:
Section 1. Undertakings on the Part of the Authority. Subject to the terms and
conditions stated herein, the Authority agrees and represents as follows:
(a)
Issuance of Loan. The Authority will, subject to the terms hereof and
upon satisfaction by the Participating Institution of all conditions stated herein and all
other conditions imposed on the Participating Institution by the Authority prior to
issuance of the Loan and upon compliance with all requirements of applicable law, take
such further actions as may be necessary or appropriate to recommend that the State
Treasurer issue the Loan under the Act in the Principal Amount, and lend the proceeds of
the Loan to the Participating Institution for the purposes described above, which Loan
shall be payable solely and only out of the loan payments paid by the Participating
Institution pursuant to a SNAP loan financing agreement to be entered into by the
Participating Institution.
(b)
Other Actions. Subject to the terms hereof and upon satisfaction by the
Participating Institution of all conditions stated herein and all other conditions imposed
on the Participating Institution by the Authority or the State Treasurer prior to issuance of
the Loan and upon compliance with all requirements of applicable law, the Authority will
take such action within its lawful powers as may be necessary and advisable to
recommend that the State Treasurer authorize, issue the Loan and lend the Loan proceeds
to the Participating Institution for the purposes described above, all as authorized by law
and as mutually satisfactory to the State Treasurer, the Participating Institution and the
Authority.
The foregoing undertakings of the Authority are hereby qualified by and subject in all
respects to the following conditions and understandings:
(i)
Compliance with Applicable Law. Prior to the issuance of the Loan, the
Authority and the State Treasurer shall have been advised by Hawkins Delafield & Wood
Exhibit A: Form of Preliminary Agreement – Santiam Memorial Hospital
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LLP (“Bond Counsel”) that all legal requirements for the issuance the Loan have been
fully met and complied with.
(ii)
Loan to be Limited Obligation. In the event that the Loan is issued for
the purpose of financing and refinancing the Project, the Loan shall be payable solely and
only from the specific properties and revenues pledged thereto and shall not constitute a
debt of the State of Oregon or a lending of the credit of the State of Oregon within the
meaning of any constitutional or statutory limitation or a charge upon any properties or
revenues of the State of Oregon or the Authority not specifically pledged thereto, and no
holder of the Loan shall have the right to enforce the payment of any amounts owing
under or with respect to the Loan out of any properties or revenues of the State of Oregon
or the Authority not specifically pledged thereto. The Participating Institution
understands that the SNAP loan financing agreement to be entered into in connection
with the Loan will provide that amounts payable thereunder will be sufficient to pay the
principal of and the interest on, and redemption premium, if any, of the Loan as and when
the same become due and payable.
(iii) Discretion to Determine Whether to Proceed. The Authority and the
State Treasurer shall each retain at all times complete and absolute discretion as to
whether or not to proceed with the issuance of the Loan for the purposes described above,
and each may refuse to proceed therewith for any reason deemed by either to be
sufficient notwithstanding that all legal requirements for the issuance of the Loan may
have been met and fully complied with.
Section 2. Undertakings on the Part of the Participating Institution.
Participating Institution agrees as follows:

The

(a)
Completion of Project. If the Loan is issued as requested by the
Participating Institution, it is the intent of the Participating Institution to diligently cause
the Project to be completed at the earliest practicable time and to cause the Project to be
operated in the manner and for the purposes previously disclosed to the Authority in the
Participating Institution’s application. If the Loan proceeds are not sufficient to complete
the financing of the Project, the Participating Institution agrees to cause the Project to be
completed at the Participating Institution’s expense. The Authority makes no
representation or warranty that the proceeds of the Loan will be sufficient to accomplish
the Project as planned by the Participating Institution, and the Participating Institution
hereby acknowledges and agrees that it assumes all risks associated with such potential
insufficiency.
(b) Cooperation with the Authority and Treasurer. The Participating
Institution will cooperate with the State Treasurer, the Authority, Bond Counsel and the
Authority’s financial advisor in all matters relating to the issuance of the Loan.
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(c)
Arrangements for the Lender.
The Participating Institution
acknowledges and agrees that it shall have sole responsibility for arranging a lender of
the Loan, and acknowledges that under the Act the State Treasurer has the ultimate
authority to approve lender under the SNAP loan program. At the request of the
Participating Institution, the State Treasurer has approved Key Government Finance, Inc.,
as the lender (the “Lender”).
(d)
Execution and Delivery of SNAP Loan Financing Agreement. At the
time of issuance of the Loan, the Participating Institution will deliver an executed SNAP
loan financing agreement with the State Treasurer (acting as issuer of the Loan on behalf
of the State of Oregon and the Authority), under which terms the Participating Institution
will agree to pay the loan payments sufficient in the aggregate to pay the principal of and
interest on, and redemption premium, if any, of the Loan as and when the same shall
become due and payable. The SNAP loan financing agreement shall contain a provision
that the Participating Institution shall indemnify and hold the Authority and the State of
Oregon harmless from all liabilities incurred in connection with the requested financing
and the placement of the Loan.
(e)
Further Actions. The Participating Institution will take such further
action and adopt such further proceedings as may be required to implement the terms and
provisions of this Preliminary Agreement. The Participating Institution shall obtain all
necessary governmental approvals and opinions of Bond Counsel in order to insure the
legality and the exclusion of interest on the Loan from gross income for federal income
tax purposes. In addition, the Participating Institution shall make no use of the Loan
proceeds so as to cause the Loan to be classified as an “arbitrage bond” within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended.
(f)
Reimbursement for Expenses. Regardless of whether or not the Loan is
actually issued, the Participating Institution will reimburse the Authority and the State
Treasurer for all reasonable and necessary direct and indirect expenses incurred in
connection with the consideration and processing of the application for Loan financing
and the preparation of the Loan for issuance, which expenses shall be itemized on an
invoice sent by the Authority to the Participating Institution and paid within 30 days of
the date of such invoice. If the Loan is issued, the Participating Institution will pay to the
Authority its usual and customary annual administrative fee according to Authority
policy (as the same may be modified from time to time) and its issuance fee.
(g)
Fees and Expenses of State, Bond Counsel and Financial Advisor. The
Participating Institution hereby agrees to pay the fees and expenses of the Authority, the
State Treasurer, Bond Counsel, and PFM Financial Advisors LLC, financial advisor to
the Authority, as those fees are in effect on the date of closing. The fees currently in
effect are shown in the attached Appendix A. The Participating Institution shall pay
these fees and expenses at the time of the issuance the Loan; provided, however, that with
Exhibit A: Form of Preliminary Agreement – Santiam Memorial Hospital
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respect to any hourly fees and any expenses which it is not practicable to itemize at the
time of issuance the Loan, such hourly fees and expenses shall be paid within 30 days
from the date of any invoice therefor; and provided further, that if the Participating
Institution abandons or otherwise fails to complete the financing contemplated hereby
within six months from the date of adoption of the Authority resolution referred to in the
preamble hereto, the Participating Institution shall pay all fees and expenses incurred by
Bond Counsel and the Authority’s financial advisor in connection with such financing,
which fees and expenses shall be itemized on an invoice sent to the Participating
Institution and paid within 30 days of the date of such invoice.
(h)
Indemnity and Hold Harmless Agreement. The Participating Institution
hereby agrees to indemnify and hold the State of Oregon, the State Treasurer, the
Authority and their respective officials, officers, members and employees (the
“Indemnified Parties”) harmless against and from any and all claims, of whatever
nature and howsoever arising, by or on behalf of any person, firm, corporation or other
legal entity arising from the execution of this Preliminary Agreement or any other actions
taken or omitted to be taken by any of the Indemnified Parties or the Participating
Institution relating in any way to the Project or the placement or issuance of the Loan or
any transaction related to the foregoing, including without limitation any claim or
liability arising from or in connection with:
(i)
financing and refinancing of the Project and any condition of the
Project or the construction thereof;
(ii)
any breach or default on the part of the Participating Institution in
the performance of any of its obligations under this Preliminary Agreement or any
other agreement entered into in connection with the Loan and the financing and
refinancing of the Project;
(iii) any act or negligence of the Participating Institution or of any of its
respective agents, contractors, servants, employees or licensees;
(iv)
any act or negligence of any assignee or lessee of the Participating
Institution, or of any agents, contractors, servants, employees or licensees of any
assignee or lessee of the Participating Institution;
(v)
any material misstatement or omission, or alleged material
misstatement or omission, made or omitted in any information used in connection
with the placement or issuance of the Loan.
The Participating Institution shall indemnify and save the Indemnified Parties harmless
from any such claim arising as aforesaid, or in connection with any action or proceeding
brought thereon, and upon notice from the Indemnified Party, the Participating Institution
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shall, subject to ORS Chapter 180 (or any successor provision of law), defend it in any
such action or proceeding at the Participating Institution’s expense, and shall pay all
attorney’s fees and expenses of the Indemnified Parties incurred in connection therewith
at trial, on appeal or otherwise related to the claim for which indemnification is provided
hereunder. The foregoing indemnification and hold harmless agreement shall be and
remain in full force and effect notwithstanding the failure or refusal, for any reason, of
the Authority or the State Treasurer to proceed with the issuance of the Loan.
Notwithstanding anything to the contrary contained herein, the Participating Institution
shall have no liability to indemnify the Indemnified Parties against claims or damages
resulting from the Indemnified Parties’ own willful misconduct.
(i)
Policy Concerning Sale of Project. It is the policy of the Authority that
the proceeds of any sale of Loan -financed or refinanced assets shall be applied to prepay
the outstanding Loan in such amounts and at such times as may be permitted by the Loan
documents executed in connection with the issuance of the Loan, and as the Authority
determines may be reasonable under the circumstances. Furthermore, in the event of the
sale of Loan -financed or refinanced assets that serve as collateral for the Loan, adequate
and acceptable substitute collateral shall be identified and provided prior to or
simultaneous with such sale. The Authority may consider release of its security interests
in lieu of such substitution of collateral, but only after all other security holders and the
Lender agree to the release of their security interests in the assets to be sold. The
Participating Institution hereby acknowledges the foregoing and agrees thereto.
Section 3. Miscellaneous. The State of Oregon, the State Treasurer, the Authority and
their respective officials, officers, members and employees, and bond counsel to the Authority
and PFM Financial Advisors LLC, and each of them individually, shall be third party
beneficiaries of this agreement with the right to enforce the provisions of this agreement directly
and individually and without joining any other beneficiary hereof.
This agreement shall be governed by and construed in accordance with the laws of the
State of Oregon without regard to principles of conflicts of law. Any claim, action, suit or
proceeding (collectively, a “Claim”) between the Authority or any other agency or department of
the State of Oregon and the Participating Institution that arises from or relates to this agreement
shall be brought and conducted solely and exclusively within the Circuit Court of Marion County
for the State of Oregon (unless Oregon law requires that the Claim be brought in another county;
provided, however, if a Claim must be brought in a federal forum, then it shall be brought and
conducted solely and exclusively within the United States District Court for the District of
Oregon). In no event shall this Section be construed as a waiver by the State of Oregon of any
form of defense or immunity, whether it is sovereign immunity, governmental immunity,
immunity based on the Eleventh Amendment to the Constitution of the United States or
otherwise, from any Claim or from the jurisdiction of any court. PARTICIPATING
INSTITUTION, BY EXECUTION OF THIS AGREEMENT, HEREBY CONSENTS TO THE IN
PERSONAM JURISDICTION OF SAID COURTS.
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This agreement shall be binding upon the parties hereto and their respective successors
and assigns.
This agreement may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.
IN WITNESS WHEREOF, the Authority and the Participating Institution have caused
this Preliminary Agreement to be executed and delivered by their duly authorized officers or
representatives as of the date first set forth above.

Oregon Facilities Authority
By: _________________________________________
Gwendolyn Griffith
Its Executive Director

SANTIAM MEMORIAL HOSPITAL
as Participating Institution
By: ___________________________________________
Name: _________________________________________
Title: _________________________________________
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Appendix A
Oregon Facilities Authority
SNAP Loan Program Fee Schedule
As of July 2022
OFA Fees:
Initial Application:

$500

Processing Fee:

0.5% of the amount of the loan, up to $600,000, plus
0.3% of the amount of the loan in excess of $600,000

Note: For SNAP Loans closing after July 1, 2022 and before June 30, 2023, the
processing fee shall not exceed:

• For loans $1,000,000 or less, 65% of the amount calculated above;
• For loans greater than $1,000,000 but not more than $2,000,000, 70% of the
•
•

amount calculated above; and
For loans greater than $2,000,000 but not more than $3,000,000, 75% of the
amount calculated above.
For loans greater than $3,000,000 but not more than $5,000,000, 80% of the
amount calculated above.

Office of the State Treasurer Fees:
Closing Fee (based on principal amount):




$5 million or less: $6,000.
More than $5 million and less than $10 million: $12,000
$10 million or more: $18,000.

OFA Bond Counsel:
Principal Amount of Loan
Up to $500,000
$500,001 - $1,500,000
$1,500,001 to $5,000,000
Over $5,000,000

Compensation Not to Exceed
$11,500
$11,500 + .30% for the amount over $500,000
$15,000+ .40% for the amount over $1,500,000
$30,750 + .20% for the amount over $5,000,000
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Financial Advisor Fee:

$900

Other Borrower Fees:
The Borrower may incur bank fees and fees for its own counsel,
which must issue a tax opinion on the §501(c)(3) status of the Borrower and related matters.
Additional fees may apply for certain transactions.
Please consult the Executive Director.
034439\00001\13986700v1
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