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CREDIT FACILITY COMMITMENT

Non-Revolving Line of Credit to provide intérim finarcing for costs related to the City’s
proposed renovation of PGE Park in the amount of $12,000,000
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CHASE & o

Dellvery via Email

| January 27, 2010

‘Mz, Patti Tigue

City of Portiend
Public Finance and Treasury Division
1221 SW Fourth Avenue, Room 120 -

. Portland, OR 97204

tigue@ei. 1

Dear Ms, Tigue:

The City of Portland (the “City™), has requested a non-revolving line of cradit (the "Facility”) to

provide interim financing for costs related to the City"s proposed renovation of PGE Park, JPMorgan Chase
Bank, N.A. (the "Lender" or the “Bank™) is. pleased to confim its willingness to provids a Non-Revolving
Line of Credit for the City in the amount of $12,000,000, (fhe "Cormmitment") on the terras and conditions set
forth herein and in the term sheet attached hereto (the "Term Sheet"), :

The obligation of the Lender to provide credit to the City is subject to the execution and delivery of
loan documentation that is satisfactory to the Bank and its legal counsel (the “Loan Documents"). The
Loan Documents shall contain such representations, warranties, covenants, events of default, conditions
precedent, indenmities, remedies and general provisions that Bank end its counsel desm necessary and
shall otherwise be satisfactory in form and substance to Bank and its counsel. The terms, covenants, and
conditions set forth in the Term Sheet merely outline some of the principal provisions of the Loan
Documents rather than a full and complete description or exclusive list of all terms, covenants and
conditions.  To the extent that any terms, covenants and conditions in the Loan Documents are
inconsistent with this Commitment, the terms, covenants and conditions in the Loan Doctiments shall
control. The Lender's obligation under this Commitment shall also be subject to the Lender's detsrmination
that there is no material adverse changes in the business, condition (financial or otherwiss), operations,
performance or propearties of the City from June 30, 2009,

The City hereby agrees to reimburse the Lender for all reasonable out-oftpocket expenses
(including the reascnable fees, time charges and expenses of attorneys for the Lender, which attorneys
may be employees of the Lender) incurred in connection with the preparation, negotiation, execution, and
enforcement of this cormitment letter, the Loan Doowments and any other documentation contemplated

- hereby or thereby, The City hereby further agrees to indemnify and hold hermless the Lender and its

officers, employees, agents and directors (each an "Indemnified Party") against eny and all losses, claims,
damages, costs, expenses (including the reasonable fees, time charges and expenses of attomneys for the
indemnified parties, which attorneys may be employees of the indemnified parties) or ligbilities of every
kind whatsoever to which each of the indemnified pearties may become subject in connection. in any way
with the transaction which is the subject of this commitment letter, including, without limitation, expenses

- incurred in connection with investigating or defending against any liability or action (whether or not such

indemnified party hereunder is a party thereto) other than any such costs, claims, damages, expenses, and
liabilities resulting from the gross negligences or willful misconduct of such Indemnified Party.
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The City's obligations under the immediately praceding paragraph shall continue and are and shall
reain absolite obligations of the City, unless and until superseded by the indemnity provisions of definitive
Loan Documents, whether or not Loan Documents are executed or any loan is made by the Lender or any
conditions of lending ars met,

The obligations of the Lender under this commitment letter are enforceable solely by the City and
may not be relied upon by any other person. The Lender shall not be liable under this cormmitment letter or
any Loan Document or in xespect of any act, omission or event relating to the transaction contemplated
“hereby or thereby, on any theory of liability, for any special, indirect, consequential or punitive damages. TF
THIS COMMITMENT LETTER, THE TERM SHEET OR ANY SUCH ACT, OMISSION OR. EVENT
BECOMES THE SUBJECT OF A DISPUTE, THE CITY AND THE LENDER EACH HEREBY WAIVE
. TRIAL BY JURY. _ o

only.and:
op

b

directors, employees and agents of the Lender shall at e Tight
received from the City with its afffliates and their respective officers, directors, employees and agents, all
on & confidential basis. This commitment letter and the Term Sheet supersede any and all prior versions

. hereof or thereof. This commitment letter may only be amended by & writing signed by all parties hereto,

This commitment lstter shall be governed by the internal laws of the State of Colorado.

Flease indicate your acceptance of the commitment herein contained in the space indicated below
and refurn a copy of this commitment letter so executed to the Lender. By its acceptance hereof, the City
agrees to pay the Lender the fees described in the Term Sheet, which are due and payable at the time of
execution of this commitment letter, and non refindable unless specified otherwise on the Termm Sheet.
This commitment will expire on February 5% unless on or prior fo such time the Lender shall have
received a copy of this commitment letter executed by the City. Notwithstanding timely acceptance of
. this commitment letter pursuant to the preceding sentence, the commitment herein contained will
aufomatically terminate unless definitive Loan Documents are executed on or before February 28, 2010.

may not

vhers the Lender
ithheld, Officers, -

share ‘information
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ACCEPTED AND AGREED TO:

- Sincerely,

JPMorgan Chase Bank, N.A.

4712

Title: PPHN c::.mmw ) SVP

City of Portland, Oregon
By: '

Tiﬂe: -

. Date:

CHASEQ
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| City of Portland, Oregon
Non-Revolving Line of Credit

Summary of Terms and Conditions

January 27, 2010

This Summary of Terms and Conditions supplements tha commitmant issued by JPMorgan Chase Bank,
N.A, in the letter agreement to which this Summary is attached. The terms, covenants, and conditions set forth
below outline soms of the principal provislans of the Loan Doouments, but do not provide & full and complete
description or sxclusive list of all terms, covenants and conditions, This Term Sheet supersedes all previous Term
Sheets and oral discussions. '

Borrower: ‘The City of Poriland, Oregon (the “Barrower” or ﬂle-“city")

Lender: JPMorgen Chase Benk, N.A. (“JPMorgan Chase” or the “Bank™), Pleass refor to
' . - Exhibit I for information on JPMorgan Chase Bank, N.A,
Facllity: Non-Revelving Line of Credit Facility (“Facility™).
Facllity Amount: An amount not to exceed £12,000,000.
Purpase: ~ To provide interim financing for costs refated to the City's prépdéed-rennvation of
: PGE Pak, '
Security; - The Facllity wlll be & senior parity obligation of the Borrower and will be secursd on

a genlor parity bagis with other general revenue bond debt issued by the Borrower
under its bond indenture(s), both pregent and futurs. The obligation of the Borrower
under the Facility will be evidenced by a promissory note of the Borrower. The
Facility will be secured by the Avallable General Funds of the City, which are all
texes and other legally available generel funds of the City

The obligation must be an accelerable ingtrument and not gubject to other bondholder
voting limitations.

Stated Expiration Date:  Three-years from the date of closing as set forth in Exhibit IL.

. Renswal Provistons: ~ The Borower may request, no later than 60 deys prior to the Stated Expiration Date,

the Bank may agree to extend the maturity of the Facility for an addition period as -

- agreed.’ Approval by Bank officers holding credit authority will be required for any
extension, The Bank would notify the Borrower of its decision on such extenslon
within 30 days of receipt of the request. Failure to 50 notify would be deemed =
denial of such request by the Bank, :

Interest Rate: : The intereat rats for the Facility is set forth in Exhibit II.
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* Non-Usage Fee:

. Other Fees:

Conditions
Precedent:

Representations
and Wan‘antles:

CONFIDENTIAL

The Non-Usage Fae for the Facllity i3 set forth in Exhibit IL.

The per annum faes for the tenor option selected by the Borrower as set forth in
Exhibit Il will be the Facility Fee expressed as a percentage of the outstanding
amount of the Facllity based on a 360-day year and the actual number of days in, sueh

- period. The Facility Fee will be paid quarterly in arrears for the actuel numbar of

days via a direct debit from an account held at tha Bank,
Please see Exhibit IT for other Fess,

Usuel end customary conditions for Hke situated horrowers and the Facility’s type
and tenor, to issuance of the Facility (including absence of default or unmatured
default, absence of material litigation and lack of materlal adverse change from the
Botrower's financlal condition and operations as reflected in the financial statements

- of the Borrower as of Jime 30, 2009. Additiona] conditions precedent to the issuance

of the Facility will include:

1. The Bank not becoming aware of any informatlon affecting either the Borrower

or this transaction which i3 inconsistant in a materlal manner with what has been
previously disclosed to the Bank and such information is true and cowect in all
- material respects,

2. The absence of any situgtion acewrring which would, in the opltion of the Bank,

materially adversely affect the Borrower or this iransaction.

3. The Borrower currently maintains all necessary approvals, orders, authorizations,
- consents, licenses, certifieatss end permits from all applicable governmental
authorities, which are or may be required to operate its facilities.

4. The Borrower shall have delivered other customary closing  documentation,
including, without limitation, legal opinions of counsel to the bomowsr,
acceptable to the Bank, Receipt and acceptence by the Bank of a valldity and
enforceability opinion related to the City's pledged revenues.

5. The Borrower shall have delivered & Fromissory Note and Trust Indenturs securing
the Borrower's obligations under the Facility, and an opinion of Borrower's Councel
as to the execution and delivery of the Promissory Note, Trust Indenture, and all
other loan documents, each in form and substance acceptable to the Bank,

. 6. The Borrower's Limited Tax Revénue Bonds shall be rated “Aal” by Moody's.

Usual representations and warranties for like sitwated borrowers and the Facility’s
type and tenor, including, without limitation, ebsence of material advarss changs,

-absence of material litigation, absence of default or potential default and continued

accuracy of reprasentations,

. Reprasentations and warrantles relating to absence of soveraign immaunity (or walver

of sovereign immunity, if applicable) will also be required for all governmental

‘sptities.
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Covenants;

_ Banking Relationship
- Covenant::

Reporting
- Covenants:

Financial
© Covenants:

_ Eve_nts of Dafanlt:

CONFIDENTIAL

Delivery of financlal statements, reports, accountants’ lettets, projections, officers’
certificates and other information requested by the Benk; payment of other
obligations; continuation of business and malntenance of existence and material
rights and privileges; compliance with laws and material contractual obligations;
-maintenance of property and insurance; maintepance of books and records; right of
the Bank to inspect property and books and records; notices of defanlts, litigation and
other material events; compliance with environmental laws, and compliance with all
govenants of other Related Doouments, ‘

The Facility will contain customaty negative covenants, including, without limitation,
restrictions on the following: liens and encumbrances; Indebtedness and guarantees; sals
and transfer of essets; consolidations and mergers; investments, loans and advances;
caplial expenditures; operating leases; transactions with affiliates; changss In Hne of
business; and prapayment of other debt, '

Additional non-credit bualness will ot be & requirement for extension of the thress
year Facility. '

Unless otherwise requested, the Borrower will provide the following items In an

electronic format acceptable to the Benk.

1. Comprehensive Annual Financial Report (“CAFR™) of the Borrower within
120 days of the figeal year and,

2, Together with the CAFR, the Bomower will ﬁrovide a no-default and
covenant compliancs certificate signed by an Authorized Officer of the.

Borzrower,

3. Additions! information as reasonably raquested by the Bank.

This Faeility will Incorporate by reference covenants contained .In the Related
Docirments and said covenants and provisions will be deemed to be for the benefit of

the Benk, Any amendments to, or. walver of, eaid provisions will require the consent
of the Bank, . :

The Bank will also require the followiné covenants which will be defined in the Toan
documentation: ' '

I, Any financlal covenant whether existing or 5o nagotiated with any other |

- creditor during the term of the Facility shail also be deemed incorporated
into the Facllity, with survivability, and shall be govemned by all such rights
and remedies. : :

2. Maintain underlying stand-alons Limited Tax Revenue Bond ratings of “Aa3”
or higher from Moody's at all times,

Tha Events of Default will be those usual and customery for like situated borrowers
and the Facility’s type and temoy, including, without limitetion, failure to pay
princlpal, interest, and other facility obligations when due; fallure of representations
and warrantiey; breach of covenants in fhcility loan documents; failure to pay

- judgments when dug; ¢commencement bankvuptey, or similar proceeding or aét of

insolvency; compromise of guaranty, collaterel or other credit support; defaults
related to employee benefit plans; merger, dissolution or similar corporate event; and
cross-default to payment and terms of other obligations. '

,  CHASE®

T2




Jan-27-2010 12:52 PM JP Morgan Chase 213-621-8653

Participations: |
Governing Law:

Counsel;

Expenges:

Yield Protection:

Infermation Sharing:

CONFIDENTIAL

The Bank may, in its sole discretion, sell participations in the Facility and disclosa
informatlon to prospective participants and shars, at its option, any fees with such
participants, : '

All aspects of the credit(s) balng discussed Including this Term Sheet and any loan
documents would be governed by ths laws of the State of Oregon for the City and the
State of New York for the Bank, '

JPMorgen Chase will sngage a law firm to be determined upon exseution of this
Commitment. At that time, the Bank will agree to cap such legal expenses, plus
disbursements, based on the scope of the financing,

C_Jhapman atid Cutler LLP

Davld Field, Ezq.

111 ‘West Monroe Street

Chicago, IL, 60603
dfleld@chgpman.com

Upon the acceptance of & commitment, all lspal sxpenses of the Bank (including
those of invhouse counsel), plus costs and expenses and other documentation fass
Incurred as a direct or indirect rasult of the preparation and review of the Facility
documents and the Bond documents, will be reimbursed by the Borrower whather or
not the Faciiity closes.

The Borrower will be required to relmburse the Bank for any increased costs in the
issuance or maintenance of the Facility imposed by a change in any law, ruls, or
regulation affecting the Bank’s commitment or its ability to act in accordance with
guch eommitiment, ,

The Borrower agrees that ths Bank may provide any information or knowladgs the
‘Bank may have about the Borrower or ebout any matter relating to the facilities
described in this Term Sheet to JPMorgan Chese & Co., or eny of its subsidiarles or
affillates or their successors, or to any one or more purchasérs, potential purchasers,
perticipants or assignees of facilities described in this letfer. The Borrower agraas

_that the Bank may at any time sell, essign or transfer one or more Interests or

participations in all or any part of its rights and obligations in the facilities describad
In thie letter to one or more purchesers whether ar not related to the Bank,

. CHASE®
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Confidentiality Statement:

CONFIDENTIAL

The terms of this Term Sheet are for Borrower's confidentlal use and may not be
disclosed by it to any other person other then its employess, atomeys, board

members and financial advisors (but not other commereial lenders), and then only in -

connection with the transactions being discussed and on & confidential basis, except
where disclosure is required by law, or where the Bank consents to the proposed
disclozure; provided, however, that the Borrower (and each employee, representative
or other agent of the Borrower) may discloss to any and all persons, without
limitation of any kind, the “tax treetment” and “tax structure” (in each case, within
the meening of Treasury Regulation Section 1.6011-4) of the transactions
contemplated hereby aud all materlals of any kind (including opinions or other tax

analyses) that are or have besn provided to the Borrowsr relating fo such tax.

treatment or tax structure, except thet, with respect to any document or similar item
that in ejther case contains information concarning such tax treatment or tex structure
of the transaciiong contemplated hereby as well as other information, this proviso will
only apply to such portions of the document or similar item that relate to such tax
treatment or tax structure of the transactions contemplated hereby,

‘The Bank may, frons time to time, be providing debt financing, equity capitel or other

services (including financial advisory services) to other companies in respect of

* which the Bomower may have conflicting interosts regerding the transaction

described herein and otherwise. The Bank confirms that it will not use confidential
Information obfained from the Borower by vixtue of the potentlal transaction
contemplated by this commitment or our other relationships with the Borrower in
connection with the performances by Bank of such services for other companies. The
Bank will not use in connaction with the potential transaction contemplated by this
commitment, or furnish to you, confidential information obtained from other
companies. S . '

. *® *

This Term Sheet Is tntonded as an autline only and does not purport to summarize all the conditions,
covenants, representations, warranties and other provistons which would be contained in definitive legal
documentation for the financing contemplated hereby, _

s CHASE®
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CONFIDENTIAL

Exhibit I

INFORMATION ON JPMORGAN CHASE

Bank's Credit - Public Ratings for JPMorgan Chase Bank, N.A.
Ratings: .
_ : S&p Moody's Fltch
- Long Term Ratings: -~ AA- Aal AA-
Short Term Retings:  ~ A-1+ P-1 Fl+
Ouflook: Nogativa Negatlve Stable

*All three rating agenoles upgreded JPMorgan retinge during February and March 2007,
Standard and Poor's subsequently downgreded the Bank's Long Term Rating while
maintaining the nagatlve outlook on December 19, 2008. Moody’s downgraded the Bank's
Long Term Rating from Ass on January 15, 2009 and changed the outlonk from Steble on

Mareh 4, 2009,
Annug] Report: The Bank’s most recent ansiual veport can be accessed via the following website:
Bank Contacts: ~ Amy Rutx "~ JohnCastanon
: 17875 Von Karman, Floor 01 300 S, Grand Avenne, 4th FL.
Irvine, CA, 92614 : Losg Angeles, CA 90071
Phone: $49-833-4739 : Phone: 213-621-8650
Fax: 949-833-4737 Fax: 213-608-3762

. CHASE®
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CONFIDENTIAL

Exhibit IT

Pricing and Other Fee Information

1.

Interest and Facility Fees
‘Tenar Up-Front Fee Interest Rate Non-Usage Fee
Two yearz . 0 bps L+%5bps 20 bps
Three yeurs ( bps L+125bps 20 bps

Fees ate based on an actual / 360-day year and ave quoted in basis points per annum.

2. Interest Rates at the Borrower’s option a) 30-day LIBOR plus applicable spread or b) the CB

3.

Floating Rate* plus 0% (gee below). .

Fees ara based on 2 360-day year basis payable on the unused portion of the facility, The fes is dus
quarterly in exrears,

Bank’s “CB Floating Rate’*

“The CB Floating Rate is intended for avernight borrowings whan a LIBOR ‘Lock’ cannet be

.Implemented,

CE Floating Rate means the Prime Rate; provided that the CB Floating Rate shall, on any day, not
be less than the ddjusted One Month LIBOR Rate, The CB Floating Rate is avariable rate and any
change in the CB Floating Rate due to any change in the Prime Rate or the Adjusted One Month
LIBOR Rate is gffective from an Including the effective date of such change in the Prime Rate or the’
Adjustad One Month LIBOR Rate respectively.

Adjusted One Month LIBOR Rate means, for any day, the sum of (i) 2.50% per annum plus (i) the
quotient of (a) the Interest rate determine by the Bank by refarenca to the Paga to be the rate at
approximately 11:00 a.m. London time, on such date or, If such date is not a Business Day, on the
immadiately preceding Business Date for doilar deposits with a maturity equal to one (1) month,
divided by (b) one minus the Reserve Reguirement (expressed os o decimal) applicable to the doliar
deposits in the London interbank market with  maturity equal to one (1) month.

Ptimte Rate means the rate of interest per annum announced from time to time by the Bank as is

prime rate, The Prime Rate is avaviable rate and each change In the Prime Rate is effective from

and including the date the change is announced as being effective. THE PRIME RATEISA
REFERENCE RATE AND MAY NOT BE THE BANK'S LOWEST RATE,

. CHASE®
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i

Default Rate
Renewal/Amendment Feo
Bank Counsel Fee

Closing Fee

CONFIDENTIAL

Other Certain Fees

Non-defauit rate + 3.00%
Based on .market rates to be determined at such time

Capped at $15,000. (Includes travel and disbursements, if any).

Trave] or other sxpenses. Actual fees, Fee not to exceed 52,000.

+ CHASEO
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