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September ___, 2021 
 
 
City of Orland 
815 Fourth Street 
Orland, CA 95963 
Attention: City Manager 
 
Ladies and Gentlemen: 
 

The undersigned, Umpqua Bank, acting solely as lender and not as broker, dealer, 
municipal securities underwriter, municipal advisor, or fiduciary (the “Purchaser”), hereby 
offers to enter into this Bond Purchase Agreement which, for the Purchaser’s purposes, 
constitutes a loan commitment agreement (this “Agreement”), on the following terms and 
conditions with City of Orland (the “City”), which upon acceptance of this offer by the City, 
will be binding upon the City and the Purchaser. This offer is made subject to its acceptance by 
the City by execution and delivery of this Agreement to the Purchaser by 11:59 p.m., Pacific 
Standard Time, on the date hereof, and, if not so accepted, will be subject to withdrawal by the 
Purchaser upon written notice to the City at any time prior to acceptance hereof by the City. 
This Agreement is provided to the City pursuant to and in reliance upon the “bank exemption” 
provided under the municipal advisor rules of the Securities and Exchange Commission, Rule 
15Ba1-1 et seq. 

 
Section 1. Purchase and Sale of Bonds. 
 
(a) Subject to the conditions, and upon the basis of the representations, warranties and 

covenants hereinafter set forth, the Purchaser hereby agrees to extend credit to the City by 
purchasing from the City, and the City hereby agrees to sell to the Purchaser, all (but not less 
than all) of the $4,060,000 aggregate principal amount of City of Orland (Glenn County, 
California), Pension Obligation Bonds, Series 2021 (Federally Taxable) (the “Bonds”), at a price 
of $4,060,000 (which price is equal to the aggregate principal amount of the Bonds). 

(b) The City acknowledges and agrees that (i) the transaction contemplated by this 
Agreement is an arm’s-length commercial transaction between the City and the Purchaser, 
(ii) the City will make its own determination regarding whether to enter into the proposed 
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transaction and the terms thereof, and will consult with and rely on the advice of its own 
financial, accounting, tax, legal and other advisors; (iii) the Purchaser is acting solely for its own 
loan account in connection with the proposed transaction, and is not acting as a municipal 
advisor, financial advisor, agent or fiduciary to the City or any other person or entity (including 
to any financial advisor or placement agent engaged by the City) and the City, its financial 
advisor and placement agent are free to retain the services of such advisors (including as it 
relates to structure, timing, terms and similar matters and compliance with legal requirements 
applicable to such parties) as it deems necessary or appropriate; (iv) the Purchaser has no 
fiduciary duty pursuant to Section 15B of the Securities Exchange Act of 1934 to the City with 
respect to the transaction contemplated hereby and the discussions, undertakings and 
procedures leading thereto, (v) neither the Purchaser nor any of its affiliates is acting as a 
broker, dealer, underwriter or placement agent with respect the transactions contemplated 
hereby; (vi) the only obligations the Purchaser has to the City with respect to the transaction 
contemplated hereby expressly are set forth in this Agreement; (vii) the Purchaser is not 
recommending that the City take an action with respect to the transactions contemplated by this 
Agreement and before taking any action with respect to the contemplated transactions the City 
has discussed the information contained herein and consulted its own legal, accounting, tax, 
financial and other advisors, as applicable, to the extent it has deemed appropriate; and (viii) 
before taking any action with respect to the contemplated transactions the City has consulted its 
own legal, accounting, tax, financial and other advisors, as applicable, to the extent it has 
deemed. 

(c) The City has represented to the Purchaser that (i) the Bonds are authorized pursuant 
to the provisions of Articles 10 and 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the 
California Government Code, commencing with section 53570 of said Code (the “Refunding 
Law”), a Trust Agreement, dated as of September 1, 2021 (the “Trust Agreement”), by and 
between the City and U.S. Bank National Association, as trustee (the “Trustee”), and resolutions 
adopted by the City Council of the City (the “City Council”) on May 17, 2021, and September 7, 
2021 (collectively, the “Resolutions”), (ii) the Bonds are being issued to provide funds to (a) 
refund certain outstanding indebtedness of the City, specifically the City’s obligation to make 
certain payments to the California Public Employees’ Retirement System (“CalPERS”), and (b) 
pay the costs of issuing the Bonds. The issuance of the Bonds and execution of the trust 
Agreement and this Agreement was approved by the Resolutions. 

(d) The Bonds shall be dated as their date of delivery and shall mature on the date, bear 
interest at the rate per annum payable on the dates and be subject to redemption as set forth in 
Exhibit A hereof. 

(e) As provided in the Trust Agreement, the obligations of the City with respect to the 
Bonds, including the obligation to make all payments of interest and principal on the Bonds 
when due, are obligations of the City imposed by law and are absolute and unconditional, 
without any right of set-off or counterclaim. 

(f) As provided in the Trust Agreement, the Bonds do not constitute an obligation of the 
City for which the City is obligated to levy or pledge any form of taxation. Neither the Bonds 
nor the obligations of the City to make payments on the Bonds constitute an indebtedness of the 
City, the State or any of its political subdivisions in contravention of any constitutional or 
statutory debt limitation or restriction. 

(g) The City Council shall be obligated to make annual or more frequent appropriations 
to pay the Bonds from any source of legally available funds of the City. The City Council shall 
be obligated in each fiscal year of the City to appropriate all amounts from such funds as may 
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be required to pay the aggregate amount of the principal of and the interest on the Bonds 
coming due and payable in such fiscal year. 

(h) All capitalized terms used but not otherwise defined herein shall have the meanings 
assigned to such terms in the Trust Agreement. 

Section 2. Private Placement; Bonds Constitute Investment of Purchaser.  
 
(a) Purchaser Letter of Representations. At the Closing (as hereinafter defined), the 

Purchaser shall deliver to the City an executed Letter of Representations in substantially the 
form attached hereto as Exhibit B. 

(b) Authority. The Purchaser has authority to purchase the Bonds and to execute this 
Agreement and any other instruments and documents required to be executed by the Purchaser 
in connection with the purchase of the Bonds. The undersigned is a duly appointed, qualified, 
and acting officer of the Purchaser and is authorized to cause the Purchaser to make the 
representations and warranties contained herein by execution of this Agreement on behalf of 
the Purchaser. 

(c) Transfer. The Bonds may be transferred solely as provided in Section 2.06 of the Trust 
Agreement. 

Section 3. Closing. At 8:00 A.M., Pacific Daylight time, September 21, 2021, or at such 
other time on such earlier or later date as shall have been mutually agreed upon by the City and 
the Purchaser (the “Closing Date”), the City will deliver or cause to be delivered to the 
Purchaser the Bonds duly executed by the City, together with the other documents hereinafter 
mentioned, and the Purchaser will accept such delivery and pay the purchase price of such 
Bonds as set forth in Section 1 hereof. The consummation of the purchase and delivery of the 
Bonds as aforesaid shall be made at the offices of Quint & Thimmig LLP, Larkspur, California, 
or at such other place as shall be agreed upon by the City and the Purchaser. Such purchase and 
delivery is herein called the “Closing” and the date and time of the Closing is herein called the 
“Closing Date.” 

The Bonds shall be executed and delivered under and in accordance with the provisions 
of this Agreement and the Resolutions. The Bonds shall be in definitive form, shall be delivered 
as one fully-registered bond, registered in the name of the Purchaser. 

Section 4. Representations and Warranties. 

(a) The Purchaser hereby represents that it has full power and authority to enter into this 
Agreement, that the execution, delivery and performance of this Agreement and the purchase of 
the Bonds contemplated herein have been duly authorized by the Purchaser, and that this 
Agreement, upon due authorization, execution and delivery by the City, will be a valid and 
binding obligation of the Purchaser. 

(b) The City, by its acceptance hereof, represents, warrants, covenants and agrees with 
the Purchaser as follows: 

(i) The City is a municipal corporation and general law city organized and 
existing under the constitution and laws of the State of California and the City Council, 
by adoption of the Resolutions, has duly approved the execution and delivery of the 
Trust Agreement and this Agreement and the issuance, execution, sale and delivery of 
the Bonds, and the City has full right, power and authority to execute, deliver and 
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perform its obligations under the Trust Agreement, this Agreement and the Bonds and 
to carry out and consummate the transactions contemplated by the Resolutions and the 
Trust Agreement, this Agreement. 

(ii) The City has, on or before the date hereof, duly adopted the Resolutions and 
taken all action necessary to be taken by it prior to such date for (A) the issuance, sale 
and delivery of the Bonds upon the terms and conditions and for the purposes described 
herein, in the Resolutions, (B) the execution and delivery of the Trust Agreement and 
this Agreement and performance of its obligations thereunder and hereunder, and (C) 
the carrying out of, giving effect to, consummating and performing the transactions and 
obligations contemplated to be performed by it by the Resolutions, the Trust Agreement 
and this Agreement, provided that no representation is made with respect to compliance 
with the securities or “Blue Sky” laws of the various states of the United States, and such 
resolution has not been amended, modified or repealed and is in full force and effect on 
the date hereof. 

(iii) The execution and delivery by the City of the Trust Agreement and this 
Agreement, the issuance, execution, sale and delivery of the Bonds, the compliance by it 
with the terms, conditions or provisions thereof, and the consummation on its part of the 
transactions herein and therein contemplated do not and will not, in any respect 
material for the performance by the City of its obligations under the Resolutions, the 
Trust Agreement, this Agreement or the Bonds, conflict with or constitute a breach of or 
a default under nor contravene any law, administrative regulation, judgment, decree, 
loan agreement, indenture, bond, note, resolution, agreement or other instrument to 
which the City is a party or is otherwise subject, nor does any such execution, delivery, 
adoption or compliance result in the creation or imposition of any lien, charge or other 
security interest or encumbrance of any nature whatsoever upon any of the properties or 
assets of the City under any such law, administrative regulation, judgment, decree, loan 
agreement, indenture, bond, note, deed of trust, resolution, agreement or other 
instrument in any respect material to the performance by the City of its obligations 
under the Resolutions, the Trust Agreement, this Agreement and the Bonds. 

(iv) There is no consent, approval, authorization or other order of, or filing with, 
or certification by, any regulatory authority having jurisdiction over the City required 
for the execution, delivery and sale of the Bonds or the consummation by the City of the 
transactions contemplated by the Resolutions, the Trust Agreement and this Agreement, 
which has not been duly obtained or made on or prior to the date hereof and each such 
matter is in full force and effect. 

(v) Under the laws of the State of California, the City cannot assert sovereign 
immunity as a defense to the enforcement of its obligations under the Bonds, the Trust 
Agreement or this Agreement. 

(vi) To the best knowledge of the City, none of the matters referred to in Section 
6(a) or (b) hereof has occurred or is pending. 

(vii) The financial statements of the City for the fiscal year ended June 30, 2020, 
were prepared in accordance with generally accepted accounting principles in the 
United States (“GAAP”) consistently applied and present fairly the financial position of 
the City at the date thereof and the changes in financial position for the fiscal year ended 
on such date. Since June 30, 2020, there has been no material adverse change in such 
position or in the operation, properties or condition (financial or otherwise) of the City. 
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(viii) There is no action, suit, proceeding, inquiry or investigation before or by 
any court, public board or body pending against or, to the best knowledge of the City, 
threatened against or affecting the City wherein an unfavorable decision, ruling or 
finding would adversely affect (A) the validity or enforceability of, or the authority or 
ability of the City to perform its obligations under, the Resolutions, the Trust Agreement 
and this Agreement or (B) the transactions contemplated to be performed by it under the 
Resolutions, the Trust Agreement and this Agreement. 

(ix) The proceeds from the sale to the Purchaser of the Bonds will be applied in 
the manner and for the purposes specified in the Trust Agreement and this Agreement. 

(x) Any certificate of the City delivered to the Purchaser in connection with the 
transactions contemplated by the Resolutions, the Trust Agreement and this Agreement 
shall be deemed a representation by the City to the Purchaser as to the statements made 
therein. 

(xi) No default or event of default has occurred and is continuing by the City 
under the Resolutions, the Trust Agreement and this Agreement, and no such event has 
occurred and is continuing that with the lapse of time, the giving of notice or both 
would constitute a default by the City or an event of default under the Resolutions, the 
Trust Agreement or this Agreement. 

(xii) The City reasonably believes that sufficient funds can be obtained to make 
all payments due and owing on the Bonds and all other amounts required to be paid 
pursuant to the Trust Agreement. 

(xii) The City has never non-appropriated or defaulted under any of its payment 
or performance obligations or covenants, either under any financing of the same general 
nature as the Bonds, or under any of its notes, or other debt obligations, as may be 
applicable. 

(xiii) All information, reports and other papers and data furnished by the City to 
the Purchaser were, at the time the same were so furnished, complete and accurate in all 
material respects, to the best of the City’s knowledge, and were provided with the 
expectation that Purchaser would rely thereon in entering into the transaction. No fact is 
known to the City which has had or, so far as the City can now reasonably foresee, may 
in the future impair the City’s ability to perform its obligations under the Trust 
Agreement, which has not been set forth in the financial statements previously 
furnished to the Purchaser or in other such other information, reports, papers and data 
or otherwise disclosed in writing to the Purchaser prior to the Closing Date. Any 
financial, budget and other projections furnished to the Purchaser by the City or its or 
their agents were prepared in good faith on the basis of the assumptions stated therein, 
which assumptions were fair and reasonable in light of the conditions existing at the 
time of delivery of such financial, budget or other projections, and represented, and as of 
the date of this representation, represent the City’s best estimate of the City’s future 
financial performance. To the best of the City’s knowledge, no document furnished nor 
any representation, warranty or other written statement made to the Purchaser in 
connection with the negotiation, preparation or execution of the Trust Agreement 
contains any untrue or misleading statement of a material fact. 

 
Section 5. Conditions to the Obligations of the Purchaser. The obligations of the 

Purchaser under the Trust Agreement and this Agreement have been undertaken in reliance on, 
and shall be subject to, the due performance by the parties hereto of their respective obligations 
and agreements to be performed hereunder, and on and as of the date of delivery of the Trust 
Agreement and this Agreement and on and as of the Closing Date. The obligations of the 
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Purchaser hereunder to accept delivery of and pay for the Bonds at the Closing are also subject, 
in the discretion of the Purchaser, to the following further conditions: 

(a) At the time of the Closing, (i) the Resolutions, the Trust Agreement and this 
Agreement shall be in full force and effect and shall not have been rescinded, amended, 
modified or supplemented, except as may have been agreed to by the Purchaser, and the City 
shall have adopted or executed and delivered, as the case may be, and there shall be in full force 
and effect such additional resolutions, agreements, opinions and certificates, which resolutions, 
agreements, opinions and certificates shall be reasonably satisfactory in form and substance to 
the Purchaser, and there shall have been taken in connection therewith and in connection with 
the issuance of the Bonds all such action as shall, in the opinion of the Purchaser, be necessary 
in connection with the transactions contemplated hereby, (ii) the Bonds shall have been duly 
issued and delivered, (iii) the City shall perform or have performed all of its obligations under 
or specified in the Trust Agreement and this Agreement to be performed by the City at or prior 
to the Closing, and (iv) all representations and warranties contained in the Trust Agreement 
and this Agreement shall be true and correct in all material respects. 

(b) On the Closing Date, there shall be delivered to the Purchaser in form satisfactory to 
the Purchaser: 

(i) Executed counterparts of the Trust Agreement and this Agreement, certified 
copies of the Resolutions and such other documents and certificates as the Purchaser or 
its counsel may reasonably require in order to evidence the accuracy or satisfaction of 
any of the representations, warranties or conditions herein contained. 

(ii) An approving opinion of Quint & Thimmig LLP, Bond Counsel, and a letter 
from Bond Counsel addressed to the Purchaser expressly permitting the Purchaser to 
rely on such final approving opinion as if the Purchaser was an addressee thereof. 

(iii) A certificate, dated the Closing Date, signed by an authorized official of the 
City, and in form and substance satisfactory to the Purchaser, to the effect that:  

(A) Except as previously disclosed to the Purchaser, there is no action, 
suit, proceeding, inquiry or investigation before or by any court, public board or 
body pending or, to the best knowledge of the City, threatened against or 
affecting the City wherein an unfavorable decision, ruling or finding would 
adversely affect the validity or enforceability of, or the authority or ability of the 
City to perform its obligations under, the Resolutions, the Trust Agreement or 
this Agreement, or which would restrain or enjoin the sale, execution or delivery 
of the Bonds or in any way contest or affect the validity of the Bonds, the 
proceedings of the City taken with respect to the issuance, delivery or sale 
thereof, the pledge or application of any moneys or securities provided for the 
payment of the Bonds and the existence or powers of the City or the title of any 
officers of the City to their respective positions.  

(B) The representations and warranties of the City contained in the Trust 
Agreement and this Agreement are true and correct in all material respects on 
and as of the Closing Date. 

(C) The City has complied, or is presently in compliance, with all 
agreements and has satisfied all conditions on its part to be observed or satisfied 
under the Trust Agreement and this Agreement at or prior to the Closing Date; 
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(iv) Copies of the default judgment, dated August 4, 2021, entered in favor of the 
City in connection with City of Orland v. All Persons Interested, etc., Case No. 21CV02639 
filed in the Superior Court of California for the County of Glenn (the “Default 
Judgment”), for which all time for appeal has past; 

(v) An opinion of the City Attorney, dated the date of Closing, in form and 
substance satisfactory to the Purchaser, addressed to the City, the Trustee and the 
Purchaser, to the effect that: 

 
(1) Due Organization and Existence – the City is a general law city duly 

organized and validly existing under the Constitution and the laws of the State 
of California; 

 
(2) Due Adoption – the Resolutions approving the issuance and sale of the 

Bonds and authorizing the execution and delivery of the Trust Agreement and 
this Agreement were duly adopted at meetings of the City Council of the City 
which were called and held pursuant to law and with all public notice required 
by law and at which a quorum was present and acting throughout and have not 
been modified, amended or rescinded; 

 
(3) No Litigation –there is no action, suit, proceeding or investigation at 

law or in equity before or by any court, public board or body, pending or 
threatened against or affecting the City, which would materially and adversely 
impact the City’s ability to complete the transactions described in and 
contemplated by the this Agreement or in any way contesting or affecting the 
validity of the Trust Agreement, this Agreement or the Bonds; 

 
(4) No Conflict – the execution and delivery of the Trust Agreement and 

this Agreement, and compliance with the provisions thereof and hereof, under 
the circumstances contemplated thereby, do not and will not in any material 
respect conflict with or constitute on the part of the City a breach of or default 
under any agreement or other instrument to which the City is a party or by 
which it is bound or any existing law, regulation, court order or consent decree 
to which the City is subject; 

 
(5) the Trust Agreement and this Agreement have been duly authorized, 

executed and delivered by the City, and, assuming due authorization, execution 
and delivery by the other parties thereto, constitute legal, valid and binding 
agreements of the City enforceable in accordance with their respective terms, 
except as enforcement thereof may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws or equitable principles relating to or 
limiting creditors’ rights generally and by the application of equitable principles 
and by the limitations on legal remedies imposed on actions against cities in the 
State of California; and 

 
(vi) no authorization, approval, consent, or other order of the State of 

California or any other governmental authority or agency within the State of 
California, other than the City Council, is required for the valid authorization, 
execution and delivery of the Trust Agreement and this Agreement.  

 
(vi) The opinion of counsel to the Trustee, dated the date of Closing, addressed to 

the City and the Purchaser, to the effect that: 
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(1) Due Organization and Existence – the Trustee has been duly organized 
and is validly existing in good standing as a national banking association duly 
organized and existing under the laws of the United States of America and has 
full corporate power to undertake the trust of the Trust Agreement; 

 
(2) Corporate Action – the Trustee has duly authorized, executed and 

delivered the Trust Agreement and has duly authenticated and delivered the 
Bonds, and by all proper corporate action has authorized the acceptance of the 
duties and obligations of the Trustee under the Trust Agreement, and has 
authorized in its capacity as Trustee the execution and delivery of the Bonds; and 

 
(3) Due Authorization, Execution and Delivery – assuming due 

authorization, execution and delivery by the City, the Trust Agreement is a valid, 
legal and binding agreement of the Trustee, enforceable in accordance with its 
terms, except as such enforcement may be limited by bankruptcy, insolvency, 
reorganization or other similar laws affecting the enforcement of creditors’ rights 
in general and by general equity principles (regardless of whether such 
enforcement is considered in a proceeding in equity or at law). 

 
(vii) A certificate, dated the date of Closing, signed by a duly authorized official 

of the City satisfactory in form and substance to the Purchaser, to the effect that no 
action, suit or proceeding is pending or, to the best of his or her knowledge, threatened 
against the City (a) to restrain or enjoin the execution or delivery of any of the Bonds, or 
the Trust Agreement or this Agreement, (b) in any way contesting or affecting the 
validity of the Bonds, the Trust Agreement or this Agreement, or the authority of the 
City to enter into the Trust Agreement and this Agreement, (c) in any way contesting or 
affecting the powers of the City in connection with any action contemplated by this 
Agreement, or (d) in any way materially affecting the ability of the City to perform its 
obligations under the Trust Agreement and this Agreement. 

 
(viii) A copy of the general resolution of the Trustee authorizing the execution 

and delivery of certain documents by certain officers of the Trustee, which resolution 
authorizes the execution and delivery of the Bonds and the Trust Agreement. 

 
(ix) At the time of and as a condition to Closing, the Trustee, subject to the 

limitations provided herein, will represent, warrant to and agree with the Purchaser 
pursuant to a certificate, dated the date of Closing, that as of the date of Closing: 

 
(1) Due Organization and Existence - the Trustee is duly organized and 

existing as a national banking association duly organized and existing under the 
laws of the United States of America having the full power and authority to enter 
into and perform its duties under the Trust Agreement and to execute and 
deliver the Bonds to the Purchaser pursuant to the terms of the Trust Agreement; 

 
(2) Due Authorization; Valid and Binding Obligations - the Trustee is duly 

authorized to enter into the Trust Agreement;  
 
(3) No Conflict - the execution and delivery by the Trustee of the Trust 

Agreement, and compliance with the terms thereof, will not, in any material 
respect, conflict with, or result in a violation or breach of, or constitute a default 
under, any material agreement or material instrument to which the Trustee is a 
party or by which it is bound, or any law or any rule, regulation, order or decree 
of any court or governmental agency or body having jurisdiction over the 



 

-9- 

Trustee or any of its activities or properties, which conflict breach or default 
would materially adversely affect the ability of the Trustee to perform its 
obligations under the Trust Agreement or (except with respect to the lien of the 
Trust Agreement) result in the creation or imposition of any lien, charge or other 
security interest or encumbrance of any nature whatsoever upon any of the 
property or assets of the Trustee; 

 
(4) Consents – exclusive of federal or state securities laws and regulations, 

other than routine filings required to be made with governmental agencies in 
order to preserve the Trustee’s authority to perform a trust business (all of which 
routine filing, to the best of the Trustee’s knowledge, have been made), no 
consent, approval, authorization or other action by any governmental or 
regulatory authority having jurisdiction over the Trustee is or will be required 
for the execution and delivery by the Trustee of the Trust Agreement or the 
execution and delivery of the Bonds; and 

 
(5) No Litigation – to the Trustee’s knowledge, there is no litigation 

pending or threatened against or affecting the Trustee to restrain or enjoin the 
Trustee’s participation in, or in any way contesting the powers of the Trustee 
with respect to, the transactions contemplated by the Bonds and the Trust 
Agreement; and 

 
(x) Such additional legal opinions, certificates, instruments and documents as the 

Purchaser may reasonably request to evidence the truth and accuracy, as of the date 
hereof and as of the Closing Date, of the City’s representations and warranties contained 
herein and the due performance or satisfaction by the City on or prior to the Closing 
Date of all agreements then to be performed and all conditions then to be satisfied by the 
City. 

If the conditions to the obligations of the Purchaser contained in the Trust Agreement 
and this Agreement shall not be satisfied, unless otherwise waived by the Purchaser, the Trust 
Agreement and this Agreement shall terminate with the effect stated in paragraph (c) of Section 
5 hereof. 

Section 6. Termination of Agreement. 

(a) The Purchaser may terminate this Agreement at any time subsequent to the date of 
this Agreement and at or prior to the Closing by notifying the City in writing or by telegram of 
its election so to do, if legislation shall be introduced, by amendment or otherwise, in, or be 
enacted by, the House of Representatives or the Senate of the Congress of the United States, or a 
decision by a court of the United States shall be rendered, or a stop order, ruling, regulation or 
official statement by, or on behalf of, the United States Securities and Exchange Commission or 
other governmental agency having jurisdiction of the subject matter shall be made or proposed, 
to the effect that the issuance, offering or sale of obligations of the general character of the 
Bonds, as contemplated hereby, is or would be in violation of any provision of the Securities 
Act, the Securities Exchange Act of 1934 (the “Securities Exchange Act”) or the Trust Indenture 
Act, as any of the foregoing Acts are amended, or with the purpose or effect of otherwise 
prohibiting the issuance, offering or sale of obligations of the general character of the Bonds, as 
contemplated hereby. 

(b) If this Agreement is terminated as herein provided, the parties hereto shall have no 
obligations one to the other. 
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Section 7. Expenses. Except as otherwise provided herein, the Purchaser shall be under 
no obligation to pay and the City shall pay any expenses incident to, or in connection with, the 
offering, issuance and sale of the Bonds. 

Section 8. Miscellaneous. 

(a) Except as otherwise specifically provided in the Trust Agreement and this 
Agreement, all notices, demands and formal actions under the Trust Agreement and this 
Agreement shall be in writing and mailed, telegraphed or personally delivered to: 

If to the Purchaser: Umpqua Bank 
2998 Douglas Boulevard, Suite 100 
Roseville, CA 95661 
Attention: Ms. Vanessa Ryan, Senior Vice President 

 
The City: City of Orland 

815 Fourth Street 
Orland, CA 95963 
Attention: City Manager 

(b) This Agreement will inure to the benefit of and be binding upon the City and the 
Purchaser and their respective successors and assigns and will not confer any rights upon any 
other person, partnership, association or corporation other than the City and persons, if any, 
controlling the Purchaser within the meaning of the Securities Act or the Securities Exchange 
Act. The terms “successors” and “assigns” shall not include any purchaser or holder of any of 
the Bonds. 

(c) All of the representations, warranties and covenants of the City in this Agreement 
shall remain operative and in full force and effect regardless of (i) any investigation made by or 
on behalf of the Purchaser, (ii) delivery of and any payment for the Bonds hereunder or (iii) 
termination of the Purchaser’s obligation to accept delivery of the Bonds pursuant to the Trust 
Agreement and this Agreement. 

(d) Section headings have been inserted in this Agreement as a matter of convenience or 
for reference only, and it is agreed that such section headings are not a part of this Agreement 
and will not be used in the interpretation of any provisions of this Agreement. 

(e) If any provision of this Agreement shall be held or deemed to be or shall, in fact, be 
invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or 
jurisdictions, or in all jurisdictions because it conflicts with any provisions of any constitution, 
statute, rule of public policy, or for any other reason, such circumstances shall not have the 
effect of rendering the provision in question invalid, inoperative or unenforceable in any other 
case or circumstance, or of rendering any other provision or provisions of this Agreement 
invalid, inoperative or unenforceable to any extent whatever. 

(f) This Agreement may be executed in several counterparts, each of which shall be 
regarded as an original and all of which shall constitute one and the same document. 

(g) This Agreement shall be governed by and construed in accordance with the laws of 
the State of California. 
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Section 9. Survival. The provisions of Sections 1(b), 4 and 8 of this Agreement shall 
survive until the Bonds and all other costs are fully paid to Purchaser. 

 
UMPQUA BANK, as Purchaser 
 
 
 
By    

Dean Stephens 
SVP/Corporate Banking 

Managing Director 
This Bond Purchase Agreement is accepted 
and agreed to by the undersigned duly 
authorized signatory as of the date first 
above written: 
 
CITY OF ORLAND 
 
 
 
By    

Peter Carr 
City Manager 
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EXHIBIT A 
 

MATURITY DATE, PRINCIPAL AMOUNT, INTEREST RATE, 
INTEREST PAYMENT DATES AND REDEMPTION PROVISIONS 

 
 

Maturity Schedule 
 

Maturity Principal Interest 
Date Amount Rate 

8/1/2036 $4,060,000 2.950%* 
 

Interest on the Bonds shall be payable semiannually on each February 1 and August 1, 
commencing August 1, 2022 (each, an “Interest Payment Date”). 

 
 

Redemption Provisions 
 

(a) Optional Redemption. The Bonds are subject to redemption prior to maturity at the 
option of the City, in whole or in part, on any February 1 or August 1, commencing August 1, 
2022, at a redemption price equal to the principal amount to be redeemed, together with 
accrued interest to the date fixed for redemption, and the redemption premium set forth in the 
following table: 

 
Redemption Date Redemption Premium 

August 1, 2022 and February 1, 2023 3% 
August 1, 2023 and February 1, 2024 3 
August 1, 2024 and February 1, 2025 3 
August 1, 2025 and February 1, 2026 2 
August 1, 2026 and February 1, 2027 1 
August 1, 2027 and thereafter 0 

 

 
*In the Event of Default, interest shall be paid at the Default Rate, as such terms are defined in the Trust Agreement. 
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(b) Sinking Fund Redemption. The Bonds are subject to mandatory redemption, in part by 
lot, from sinking account payments set forth in the following schedule on August 1, 2022, and 
on each August 1 thereafter to and including August 1, 2036, at a redemption price equal to the 
principal amount thereof to be redeemed, without premium, together with interest accrued 
thereon to the date fixed for redemption. 
 

Mandatory  
Sinking Fund  

Redemption Date Sinking Fund 
(August 1) Redemption Amount 

2022 $235,000 
2023 225,000 
2024 235,000 
2025 240,000 
2026 250,000 
2027 255,000 
2028 260,000 
2029 270,000 
2030 280,000 
2031 285,000 
2032 295,000 
2033 305,000 
2034 315,000 
2035 310,000 
2036 300,000 

    
† Maturity 
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EXHIBIT B 

LETTER OF REPRESENTATIONS 

 

Dated: September __, 2021 

Umpqua Bank (the “Purchaser”), hereby certifies as follows with regard to the City of Orland 
(Glenn County, California), Pension Obligation Bonds, Series 2021 (Federally Taxable) (the “Bonds”) to be 
purchased by the Purchaser from the City of Orland (the “City”). 

 1. The Purchaser has full power and authority to carry on its business as now conducted, 
deliver this letter and make the representations and certifications contained herein. 

 2. The Purchaser is a lender that regularly extends credit by purchasing loans in the form of 
state and local government obligations such as the Bonds; has knowledge and experience in financial and 
business matters that make it capable of evaluating the City, the Bonds, and the risks associated with the 
purchase of the Bonds; has the ability to bear the economic risk of extending the credit evidenced by the 
Bonds; and is an Oregon State chartered bank engaged in the primary business of extending credit and 
making loans to state and local governments and non-profit entities and has total assets in excess of $1 
billion. The Purchaser is not acting as a broker, dealer, municipal securities underwriter, municipal 
advisor or fiduciary in connection with its purchase of the Bonds. 

 3. The Purchaser has conducted its own investigation of the financial condition of the City, 
the purpose for which the Bonds are being issued and of the security for the payment of the principal of 
and interest on the Bonds, and has obtained such information regarding the Bonds and the City and its 
operations, financial condition and financial prospects as the Purchaser deems necessary to make an 
informed investment decision with respect to the purchase of the Bonds. 

 4. The Purchaser is purchasing the Bonds as a vehicle for making a commercial loan for its 
own loan account and without any present intention of distributing or selling any interest therein or 
portion thereof, provided that the Purchaser retains the right at any time to dispose of the Bonds or any 
interest therein or portion thereof, but agrees that any such sale, transfer or distribution by the Purchaser 
shall be made in accordance with applicable law and the provisions of the Resolutions and related 
documents, only in minimum amounts of $500,000 and to (a) an affiliate of the Purchaser or (b) one or 
more banks, insurance companies or other financial institutions or their affiliates. 

 5. The Purchaser acknowledges that (a) the Bonds (i) have not been registered under the 
Securities Act of 1933, as amended, (ii) have not been registered or otherwise qualified for sale under the 
securities laws of any state, and (iii) will not be listed on any securities exchange and (b) there is no 
established market for the Bonds and that none is likely to develop. The Purchaser understands and 
acknowledges that (a) the offering of the Bonds is not intended to be subject to the requirements of Rule 
15c2-12 promulgated under the Securities Exchange Act of 1934, as amended, and (b) in connection with 
the Purchaser's purchase of the Bonds, the City has not prepared or caused to be prepared, any official 
statement, private placement memorandum or other offering document. 

 6. The Purchaser is acting solely for its own loan account and not as a fiduciary for the City 
or in the capacity of broker, dealer, placement agent, municipal securities underwriter, municipal advisor, 
or fiduciary. The Purchaser has not provided, and will not provide, financial, legal (including securities 
law), tax, accounting, or other advice to or on behalf of the City (including to the financial advisor or the 
placement agent engaged by the City) with respect to the structuring, issuance, sale, or delivery of the 
Bonds. The Purchaser has no fiduciary duty pursuant to Section 15B of the Securities Exchange Act of 
1934, as amended, to the City with respect to the transactions relating to the structuring, issuance, sale, or 
delivery of the Bonds and the discussions, undertakings, and procedures leading thereto. Each of the 
City, its financial advisor, and its placement agent has sought and shall seek and obtain financial, legal 
(including securities law), tax, accounting, and other advice (including as it relates to structure, timing, 
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terms, and similar matters and compliance with legal requirements applicable to such parties) with 
respect to the Bonds from its own financial, legal, tax, and other advisors (and not from the undersigned 
or its affiliates) to the extent that the City, its financial advisor, or its placement agent desires to, should, 
or needs to obtain such advice. The Purchaser expresses no view regarding the legal sufficiency of its 
representations for purposes of compliance with any legal requirements applicable to any other party, 
including but not limited to the City’s financial advisor or placement agent, or the correctness of any legal 
interpretation made by counsel to any other party, including but not limited to counsel to the City’s 
financial advisor or placement agent, with respect to any such matters. The transactions between the City 
and the Purchaser are arm’s length, commercial transactions in which the Purchaser is acting and has 
acted solely as a principal and for its own interest, and the Purchaser has not made recommendations to 
the City with respect to the transactions relating to the Bonds. 

 7. IN WITNESS WHEREOF, UMPQUA BANK has caused this Letter of Representations to 
be executed by its officer thereunto duly authorized, all as of the day and year first above written. 

UMPQUA BANK, as Purchaser 
 
 
 
By    
Name    
Title    

 
 


