
GENERAL CERTIFICATE

The undersigned Mayor and Recorder of [ISSUER] (the “Issuer”), do hereby certify as follows:

1. The Issuer is a political subdivision and body politic duly organized and validly existing under the laws of the State of Utah.

2. The names of the members of the Issuer’s present [City/County] Council (the “Council”) and officers who participated in these bond proceedings are as follows:

	Name
	Office
	Term Expires

	
	Mayor
	

	
	Councilmember
	

	
	Councilmember
	

	
	Councilmember
	

	
	Councilmember
	

	
	Councilmember
	

	
	Councilmember
	

	
	[City/County] Manager
	

	
	[City/County] Recorder
	


3. The Council adopted a Designation Resolution (the “Designation Resolution”) on [DATE], designating the Assessment Area (as defined below).  A copy of the Designation Resolution is attached hereto as Exhibit A.

4. The Council adopted an Assessment Ordinance (the “Assessment Ordinance”) on [DATE], levying an assessment against all benefited properties within the Assessment Area (as defined below).  A copy of the Assessment Ordinance is attached hereto as Exhibit B.  

5. The Council adopted an authorizing resolution on [DATE] (the “Resolution”), authorizing the issuance and sale of the Bonds (as defined below) a copy of which is attached hereto as Exhibit C.  The Resolution is in effect as of the date hereof and has not been amended, modified or repealed in any respect.

6. The Council has arranged to issue the following bonds with respect to the [ASSESSMENT AREA CAPTION] (the “Assessment Area”):

$_________ [BOND CAPTION] (the “Bonds”), bearing interest and maturing in accordance with the maturity schedule set forth in Master Resolution dated as of [DATE], (the “Master Resolution”) as approved by the Resolution.

7. The Bonds are issued pursuant to the Master Resolution, a copy of which is attached hereto as Exhibit D.  Proceeds from the sale of the Bonds will be disbursed upon the issuance of the Bonds as provided in the Closing Memorandum prepared by __________________ in connection with the issuance of the Bonds..

8. The proceeds from the sale of the Bonds will be used for the purposes of financing the cost of constructing and installing certain energy efficiency upgrades and/or renewable energy systems (the “Improvements”) to be owned by [BORROWER], a [BORROWER ENTITY TYPE] (the “Borrower”) on real property owned by the Borrower and located at [ADDRESS] (the “Property”).

9. The Issuer has complied with all agreements and covenants, as applicable, and satisfied all conditions contemplated by the Bond Purchase Agreement by and between the Issuer and [BOND PURCHASER] (the “Purchaser”) dated [DATE] (the “Purchase Agreement”), a copy of which is attached hereto as Exhibit E, the Designation Resolution, the Assessment Ordinance, the Master Resolution, and the Acknowledgment, Waiver and Consent Agreement dated [DATE], between the Borrower and the Issuer (the “Waiver and Consent”, and together with the Purchase Agreement, the Designation Resolution, the Assessment Ordinance, the Master Resolution and the Resolution, the “Bond Documents”).  Each representation and warranty contained in the Bond Documents, is true, complete, and correct as of the date hereof.  The Issuer has authorized by all necessary action, the execution, delivery, and receipt and due performance of the Bonds and any and all such other agreements and documents as may be required to be executed, delivered, and received by the Issuer to carry out, give effect to, and consummate the transactions contemplated by the Bond Documents.  The execution, delivery, receipt and due performance of the Bond Documents, and any other agreements entered into by the Issuer, and the compliance by the Issuer with the provisions thereof will not conflict with or constitute on the Issuer’s part a breach of or a default under any court decree or order or any agreement, indenture, lease or other instrument or, to the knowledge of the Issuer, any existing law or administrative regulation, decree or order to which the Issuer is subject or by which the Issuer is or may be bound.  The proceedings authorizing the issuance of the Bonds and the levy of assessments to pay the Bonds have not been in any manner, or to any extent amended, repealed, or modified.
10. The execution and delivery of the Bonds and the Bond Documents, and compliance with the provisions thereof, do not conflict with or constitute on the part of the Issuer a violation of the Constitution of the State of Utah or a violation of, breach of or default under any statute, indenture, mortgage, deed of trust, lease, bond, note, loan agreement or other agreement or instrument to which the Issuer is a party or by which the Issuer or any of its property is or may be bound, or any order, rule or regulation of any court or governmental agency or body having jurisdiction over the Issuer or any of its activities or properties.

11. All approvals, consents and orders of any governmental authority, legislative body, board, agency or commission having jurisdiction over the Issuer which constitutes a condition precedent to or the absence of which would materially adversely affect the due performance by the Issuer of its obligations under the Bond Documents and the Bonds have been duly obtained.
12. There is no action, suit, proceeding, inquiry, or investigation to which the Issuer is a party, at law or in equity, before or by any court, public board, or body, that is pending or to the best of our knowledge, threatened against the Issuer or questioning the titles of its officers to their respective offices or seeking to prohibit, restrain, or enjoin the issuance, delivery, or sale of the Bonds or the collection of the assessments pledged or to be pledged to pay the principal of and interest on the Bonds or the pledge thereof or in any way contesting or affecting the validity or enforceability of the Bonds and the Bond Documents, or contesting the powers of the Issuer or any authority for the issuance of the Bonds, wherein an unfavorable decision, ruling, or finding would materially adversely affect the validity or enforceability of the Bonds and the Bond Documents, and there is no litigation pending or, to the best of our knowledge, threatened against the Issuer or involving any of the property or assets under the control of the Issuer which involves the possibility of any judgment or liability, not fully covered by insurance, which may result in any material adverse change in the business, properties, assets, or in the condition, financial or otherwise, of the Issuer.

13. The Issuer will not take or omit to take any action within its control which will in any way cause or result in the proceeds from the sale of the Bonds being applied other than as provided in the Master Resolution.

14. Any certificate signed by an officer of the Issuer and delivered to the Purchaser shall be deemed a representation and warranty by the Issuer to the Purchaser as to the truth of the statements made by the Issuer therein.
15. No event has occurred and is continuing that constitutes or that with notice or the lapse of time or both would constitute a violation of any provision or covenant of the Master Resolution.

16. The issuance of the Bonds will not cause the Issuer to exceed any limitations in indebtedness under the Constitution and laws of the State of Utah.

17. The regular meetings of the Council of the Issuer are held on ___________ of every month. 

IN WITNESS WHEREOF, we have hereunto set our hands and the seal of the Issuer this _______________.

(SEAL)

By:


Mayor 
By:


Recorder

EXHIBIT A

DESIGNATION RESOLUTION

(See Transcript Document No. __)

EXHIBIT B

ASSESSMENT ORDINANCE


(See Transcript Document No. __)

EXHIBIT C

AUTHORIZING RESOLUTION


(See Transcript Document No. __)

EXHIBIT D

MASTER RESOLUTION
(See Transcript Document No. __)

EXHIBIT E

PURCHASE AGREEMENT

(See Transcript Document No. __)
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