CERTIFICATE AS TO RESOLUTION AND ADOPTING VOTE

I, the undersigned, being the duly qualified and acting recording officer of City of Great
Falls, Montana (the “City”), hereby certify that the attached resolution is a true copy of a
Resolution entitled: “RESOLUTION RELATING TO $630,000 SPECIAL IMPROVEMENT
DISTRICT NO. 1301 BONDS; AWARDING THE SALE THEREOF AND APPROVING THE
OFFICIAL STATEMENT RELATING THERETO” (the “Resolution”), on file in the original
records of the City in my legal custody; that the Resolution was duly adopted by the City
Commission of the City at a regular meeting on May 3, 2005, and that the meeting was duly held
by the City Commission and was attended throughout by a quorum, pursuant to call and notice of
such meeting given as required by law; and that the Resolution has not as of the date hereof been
amended or repealed.

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

following Commission members voted in favor thereof:

; voted against the same:

; abstained from voting thereon:

: or were absent:

WITNESS my hand and seal officially this day of May, 2005.

(SEAL)
Carolyn Horst, Deputy City Clerk



RESOLUTION NO. 9479

RESOLUTION RELATING TO $630,000 SPECIAL
IMPROVEMENT DISTRICT NO. 1301 BONDS; AWARDING
THE SALE THEREOF AND APPROVING THE OFFICIAL
STATEMENT RELATING THERETO

BE IT RESOLVED by the City Commission (the “Commission”) of City of Great
Falls, Montana (the “City”), as follows:

1. This Commission on April 19, 2005 adopted Resolution No. 9474
providing for the public sale of $630,000 Special Improvement District No. 1301 Bonds (the
“Bonds”) to finance a portion of the costs of certain local improvements to be undertaken in or
for the benefit of Special Improvement District No. 1301. Notice of the sale has been duly
published in accordance with Montana Code Annotated, Sections 7-12-4204, 7-7-4252 and
17-5-106. Pursuant to the notice of sale, one sealed bid or bid transmitted electronically through
Parity™ for the purchase of the Bonds were received (or accessed) at or before the time specified
for receipt of bids. The bids have been opened and publicly read and considered, and the
purchase price, interest rates and net interest cost under the terms of the bid has been determined.

2. The bid of D.A. Davidson & Co., of Great Falls, Montana (the
“Purchaser”), attached as Exhibit A, to purchase the Bonds of the City, is hereby determined to
comply with the terms and conditions of sale, and to be the lowest, most reasonable bid for the
purchase of the Bonds. The bid of the Purchaser is hereby accepted by the Commission and the
sale of the Bonds is hereby awarded to the Purchaser. The bid security of the Purchaser shall be
retained pending delivery of the payment for the Bonds and the bid security of all other bidders
shall be promptly returned.

3. The City Controller is hereby authorized and directed to execute on behalf
of the City a contract for the sale of the Bonds with the Purchaser.

4. The Preliminary Official Statement relating to the Bonds, dated
April 20, 2005, is hereby approved. The officers of the City are hereby authorized and directed
to execute such certificates as may be appropriate concerning the accuracy, completeness and
sufficiency of the Official Statement and to deliver to the Purchaser within seven business days
after the date of adoption of this resolution copies of the Official Statement in accordance with
the terms and conditions of sale, supplemented so as to contain the terms of the Bonds as set
forth in this resolution and the reoffering and other information provided by the Purchaser for
inclusion in the Official Statement.

5. This Commission shall prescribe the form and security for the Bonds in a
subsequent resolution.



Passed by the City Commission of City of Great Falls, Montana, this 3rd day of
May, 2005.

Randy Gray, Mayor
ATTEST:

Carolyn Horst, Deputy City Clerk

APPROVED FOR LEGAL CONTENT:

Dave Gliko, City Attorney



EXHIBIT A

WINNING BID



This Preliminary Official Statement and the information contained herein are subject to completion or amendment without notice. The securities may not be sold nor may offersto buy be accepted prior to
the time the Official Statement isdelivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy nor shall there beany

sale of the securitiesin any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT dated April 20, 2005 DRAFT #4 - 4/20

NEW ISSUE NOT RATED
BOOK-ENTRY ONLY BANK QUALIFIED

In the opinion of Dorsey & Whitney LLP, Bond Counsel, under existing laws, regulations, rulings and decisions, assuming compliance with certain covenants, interest
on the Bonds is excludable from gross income of the recipient for purposes of federal income taxation and Sate of Montana individual income taxation. Interest is not an
item of tax preference in determining federal alternative minimum tax applicable to individuals. Interest is includable, however, in the computation of the alternative
minimum taxable income of corporations for purposes of the alternative minimum tax imposed under the Internal Revenue Code. The City has designated the Bonds
“ Qualified Tax-Exempt Obligations’ within the meaning of Section 265(b)(3) of the Internal Revenue Code of 1986, as amended (See “ Tax Exemption and Related
Considerations” herein.)

$630,000
CITY OF GREAT FALLS, MONTANA
SPECIAL IMPROVEMENT DISTRICT NO. 1301 BONDS

Dated: May 15, 2005 Due: August 1, as shown on theinside cover
The City of Great Falls, Montana (the “City”) provides this Officia Statement in connection with the issuance of its
Specia Improvement District No. 1301 Bonds (the “Bonds’). The Bonds mature on August 1 in each of the years and
amounts set forth on the following page and will bear interest from May 15, 2005 to their respective maturities or prior
dates upon which they have been duly called for redemption at the rates per annum TO BE DETERMINED AT THE
COMPETITIVE SALE OF THE BONDS ON MAY 3, 2005 a 11:00 A.M. (M.D.T.).

The Bonds will be issued under a book-entry system, initialy registered to Cede & Co., as nominee of The Depository
Trust Company (“DTC”"), New York, New York, which will act as securities depository for the Bonds. Individual
purchases of the Bonds will be made in the principal amount of $5,000 within a single maturity or integral multiples
thereof. Purchasers of the Bonds (the “Beneficial Owners’) will not receive physical bond certificates. Interest onthe
Bonds will be payable semi-annually on each February 1 and August 1, commencing February 1, 2006. The City will
appoint abank or trust company to serve as Registrar and Paying Agent (the “ Registrar”) for the Bonds. The principal of
and interest on the Bonds will be payable by the Registrar to DTC, which will in turn remit such principal and interest to
DTC Participants for subsegquent disbursement to the Beneficial Owners of the Bonds. (See“The Bonds- Book-Entry
Form” herein.)

The Bonds are special, limited obligations of the City, payable solely from the collection of specia assessments to be
levied by the City againgt the assessable property benefited by the improvements in Special Improvement District No.
1301 (the “District”) and, under certain circumstances, from the money on deposit with the City pursuant to a security
agreement with Centene Corporation (“Centene’) entitled the Centene Corporation Undeveloped Property Within the
Medical Technology Park Security Agreement as described herein (the “Security Agreement”) and from the Specia

Improvement District Revolving Fund of the City (the “Revolving Fund”). The specia assessments securing the Bonds
will be alien against one undeveloped parcel of property in the District. The Bonds are being issued in accordance with
the provisions of Title 7, Chapter 12, Parts 41 and 42, Montana Code Annotated, for the purpose of financing the costs of
improvements in the District together with the City’s payment in advance of Bond closing of $337,060.87. The City’s
payment is equal to the assessments that would have levied against aparcel in the District owned by the Great Falls Port
Authority for its share of the Improvements, incidental costs and costs of issuance had the City not agreed to prepay the
amount prior to closing (the “Payment in Lieu of Assessments’). The general character of the improvements consists of
roadway, storm drainage, sewer and water utility improvements to portions of 26th Street South and 23rd Street South
(the “Improvements’). Proceeds of the Bonds will also be used to fund a contribution to the Revolving Fund and to pay
the underwriter’ s discount. Proceeds of the Bonds and of the City’ s Payment in Lieu of Assessmentswill be used to pay
costs associated with the sale and issuance of the Bonds. The Bonds are not general obligations of the City and the
taxing power of the City, except to the extent described in “ Security and Sour ces of Payment — Revolving Fund”

herein, isnot pledged to the payment of principal thereof or interest thereon. The Bonds are subject to mandatory
and optional redemption as described herein. (See “ Security” and “ Redemption/Notice of Redemption” herein.)

The Bonds are offered when, asand if issued by the City, subject to prior sale, to withdrawal or modification of the offer
without notice, and to the opinion as to validity and tax exemption of the Bonds by Dorsey & Whitney LLP, Missoula,
Montana and Minneapolis, Minnesota, Bond Counsel. The Bonds, in definitive form, are expected to be available for
delivery through DTC on or about May 24, 2005.

This cover page contains certain information for quick reference only. Itisnot a summary of thisissue. Investorsmust read the
entire Official Statement to obtain information essential to making an informed investment decision.

Financial Advisor
D.A. DAVIDSON & CO.



$630,000
City of Great Falls, Montana
Special Improvement District No. 1301 Bonds

MATURITY SCHEDULE

DATED: May 15, 2005
DUE: August 1, as shown below

Interest Yiddto Price
Yér  Amout  Rate  Maurity (%of Par) CUSIP

2006  $25,000 % % %
2007 30,000
2008 35,000
2009 35,000
2010 35,000
2011 40,000
2012 40,000
2013 40,000
2014 45,000
2015 45,000
2016 45,000
2017 50,000
2018 50,000
2019 55,000
2020 60,000

! The CUSIP numbers are included on the inside cover of this Preliminary Official Statement for convenience of the holders and
potential holders of the Bonds. No assurance can be given that the CUSIP numbersfor the Bondswill remain the same after the
date of issuance and delivery of the Bonds.
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No dedler, broker, salesman or other person has been authorized by the City to give any information or tomakeany
representations, other than those contained in this Officia Statement, and if given or made, such other information or
representations must not be relied upon as having been authorized by the City. The information in this Officid

Statement was obtained from sources believed to berdiable, but isnot guaranteed asto accuracy or completeness.
Theinformation and expressions of opinion herein are subject to change without notice and neither the ddivery of
the Officid Statement nor any sdemade hereby shdl, under any circumstances, cregte any implication thet there has
been no change in the affairs of the City since the dete hereof. D.A. Davidson & Co. is employed as financid

advisor to the City in connection with the issuance of the Bonds. Thefinancid advisor’ sfeefor servicesrendered
with respect to the sdle of Bondsis contingent upon issuance and delivery of theBonds. D.A. Davidson & Co. may
submit bids for the Bonds ether independently or as a member of a syndicate organized to submit abid for the
Bonds.

The Underwriter has reviewed the information in the Officid Statement in accordance with and as a part of its
respongbilitiesunder thefederd securitieslaws as gpplied to the factsand circumstances of thistransaction, but the
Underwriter does not guarantee the accuracy or completeness of theinformation. ThisOfficia Statement contains,
in part, estimates and matters of opinion that are not intended as statements of fact, and no representation or
warranty is made as to the correctness of such estimates and opinions or that they will be redlized.

Thefollowing descriptions of summariesof the Bonds and Bond Resolution and dl referencesto other documentsor
materids not claming to be quoted in full are only brief outlines of some of the provisons and do not clam to
summarize or describe dl provisons thereof. Copies of such documents may be obtained from the issuer or
Underwriter.

THE BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED. IN MAKING AN
INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITSAND RISKSINVOLVED.
THESE SECURITIESHAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES
HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.

In connection with the offering and issuance of the Bonds, the Underwriter may over-allot or effect transactions
which gtabilize or maintain the market price of the Bonds at alevd above that which might otherwise prevail inthe
open market. Such stabilizing, if commenced, may be discontinued & any time.

Certain statements included or incorporated by reference in this Officid Statement congtitute “forward-1ooking
gatements’ within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 21E of
the United States Securities Act of 1934, as amended, and Section 27A of the United States Securities Act of
1933, asamended. Such satements are generdly identifiable by the terminology used such as “plan,” “expect,”
“edimate,” “projection,” “budget” or other smilar words.

The CUSIP numbers are included on the inside cover of this Officia Statement for convenience of the holdersand
potential holders of the Bonds. No assurance can be given that the CUSIP numbers for the Bonds will remain the
same &fter the date of issuance and ddlivery of the Bonds.
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$630,000 City of Great Falls, Montana
Special Improvement District No. 1301 Bonds

SUMMARY STATEMENT

The following summary is qualified inits entirety by reference to the detailed information appearing elsewherein this
Official Statement. No person is authorized to detach this Summary Statement from this Officia Statement or to
otherwise use it without this entire Official Statement.

INTEREST/

REDEMPTION .........ccceneee.

AUTHORITY

FORISSUANCE.............c.e...

SOURCE OF

REPAYMENT ..o

USE OF
PROCEEDS

The City of Great Falls, Montana (the “ City”) is located in north centra Montana
and had a 2003 estimated population of 56,155 as reported by the U.S. Census
Bureau, a decrease of approximately (0.94)% since the 2000 Census. (See“The
City of Great Falls’ herein.)

Interest is payable semi-annually each February 1 and August 1, commencing
February 1, 2006. For solong asthe Bondsare held in book-entry format, principa
and interest payments will be made as described under the heading “ The Bonds-
Book-Entry System”. The Bonds are subject to mandatory and optiona
redemption. (See“Redemption” herein.)

The Bonds are being issued pursuant to Title 7, Chapter 12, Parts 41 and 42 of the
Montana Code Annotated (the“ Act”) and to aresolution to be duly adopted by the
City Commission of the City of Great Falls on or about May 17, 2005 (the “Bond
Resolution”). The Bond Resolution authorizes the issuance of the Bonds and the
levy of assessments against one undeveloped parcel of property in the District.

(See“Authorization” herein.)

The Bonds are specid, limited obligations of the City, payable solely from the
collection of special assessments to be levied upon one undeveloped parcel of
property within the District and under certain circumstances, from money on
deposit with the City pursuant to a security agreement with Centene Corporation
(“Centene”) entitled the Centene Corporation Undeveloped Property Within the
Medical Technology Park Security Agreement as described herein (the “ Security
Agreement”) and from the Special Improvement District Revolving Fund of the
City (the “Revolving Fund”), subject to the limitations contained in the Security
Agreement and the Act, respectively. The specia assessmentsthat will securethe
Bonds will be a lien against one undeveloped parcel of property in the Didtrict.
(See “ Security and Sources of Payment” and “Risk Factors’ herein.)

The proceeds of the Bonds will be used for the purpose of financing the costs of
improvementsin the District together with the City’ s payment in advance of Bond
closing of $337,060.87. The City’s payment is equal to the assessmentsthat would
have levied against aparcel in the District owned by the Great Falls Port Authority
for its share of the Improvements, incidental costs and costs of issuance had the
City not agreed to prepay the amount prior to closing (the “Payment in Lieu of
Assessments’). Thegeneral character of the improvements consists of roadway,
storm drainage, sewer and water utility improvements to portions of 26™ Street
South and 23" Street South (the “Improvements’). Proceeds of the Bonds will dso
be used to fund a contribution to the Revolving Fund and to pay the underwriter’s
discount. Proceeds of the Bonds and of the City’s Payment in Lieu of
Assessmentswill be used to pay costs associated with the sale and issuance of the

1



Bonds.



THE BONDS
Description of the Bonds

The Bondswill beissued asfully registered bonds and will be registered in the name of Cede & Co., asregistered
owner and nominee for DTC as securities depository of the Bonds. Individua purchases and sdes of the Bonds
may be madein book-entry form only (unless otherwise requested by the Underwriter), and in the principa amount
of $5,000 within asingle maturity and inintegral multiplesthereof. The Bondswill bedated, as origindly issued, as
of May 15, 2005. TheBondsshdl matureon August 1 intheyearsand amounts set forth ontheingde cover hereof
and shal bear interest from the date of origind issue to their respective maturities, or prior dates upon which they
have been duly cdled for redemption, at the interest rates per annum to be determined a the COMPETITIVE
SALE OF THE BONDS ON MAY 3, 2005 at 11:00 A.M. (M .D.T).

Interest on the Bonds will be payable semi-annudly on February 1 and August 1, commencing
February 1, 2006, by wire transfer on the Interest Payment Datesto Cede & Co. Interest on the Bonds will be
payable to the Beneficid Owners of record as of the close of business on the 15th day of the month immediately
preceding aninterest payment date. Principa and interest paymentsto the Beneficid Ownersof theBondsareto be
made as described herein under “ Book-Entry Only System”.

Registrar

The City will appoint a bank or trust company to serve as Registrar and Paying Agent (the “ Registrar”) for the
Bonds.

Redemption and Notice of Redemption

Mandatory Redemption. The Bondswill be subject to mandatory redemption, inwholeor in part, on any interest
payment date, whenever, after payment of principa of or interest on the Bonds on such date, there are funds
avallablefor thispurposein the District Fund from the payment of current or delinquent specia assessmentsor from
the prepayment of specia assessmentslevied in the Didrict or from unexpended proceeds of the Bonds. Property
owners may, as ameatter of law, prepay their assessments in whole, a any time after the assessment islevied, by
payment of the remaining principal amount on the specia assessments, with interest accrued and to accrue thereon
through the next date on which interest on the Bondsis payable. Theredemption priceisequa to theamount of the
principa ingtalment or ingalments of the Bonds to be redeemed plus interest accrued thereon to the date of
redemption.

Optional Redemption. The Bondsare aso subject to redemption at the option of the City from sources of funds
availabletherefor other than the prepayment of specid assessments or unexpended proceeds on any date; provided,
however, that the City has agreed not to cal for redemption Bonds from the proceeds of refunding bonds prior to
August 1, 2010. The Bondsmaturing on or after August 1, 2011 are subject to redemption at the option of the City
on August 1, 2010 and on any date thereafter at a price equal to the principa amount being redeemed plusinterest
accrued to the date of redemption, without premium, from the proceeds of refunding bonds.



Selection of Bonds for Redemption. If lessthan al of the Bonds are to be redeemed, the Bonds are to be
redeemed in order of their stated maturities. If less than adl Bonds of a stated maturity are to be redeemed, the
Bondsof such maturity shal be sdlected for redemptionin $5,000 principal amounts selected by the Registrar by lot
or other manner it deemsfair. Theowner of any Bond redeemed in part shdl receive, upon surrender of such Bond
to the Regidtrar, one or more new Bondsin authorized denominations equa in principa amount to the unredeemed
portion of such Bond so surrendered.

Notice and Effect of Redemption: Notice of redemption will be given not less than 30 days before the date of
redemption by first-class mail to the registered owners of the Bonds to be redeemed at their addresses as they
gppear on the bond register maintained by the Registrar. Interest on principd ingtalments of Bonds cdled for
redemption will ceaseto accrue on the dated fixed for redemption if funds are availableto pay theredemption price.

Book-Entry Form

When the Bonds are issued, ownership interest will be available to purchasers only through a book-entry sysem
(the" Book-Entry System”) maintained by DTC or such other depository ingtitution designated by the City pursuant
to the Bond Resolution. If the Bonds are removed from the Book-Entry System and ddlivered to the persons
named as the registered owners of the Bonds on the regidration records maintained by the Regigtrar (the
“Registered Owners’) in physica form, asdescribed bel ow, the discussion herein of the Book- Entry Sysemwill not
aoply. The following information has been provided by DTC, and the City makes no representation as to the
accuracy or completeness thereof.

1 The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Bonds.
The Bonds will be issued as fully registered securities registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of DTC.
One fully registered bond certificate will be issued for each maturity of the Bonds, each in the aggregate
principa amount of such maturity, and will be deposited with DTC.

2. DTC, theworld s largest depository, is alimited-purpose trust company organized under the New Y ork
Banking Law, a*“banking organization” within the meaning of the New Y ork Banking Law, amember of the
Federd Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercia Code, and a “clearing agency” registered pursuant to the provisons of Section 17A of the
SecuritiesExchange Act of 1934. DTC holdsand provides asset servicing for over 2 millionissuesof U.S.
and non-U.S. equity issues, corporate and municipa debt i ssues, and money market insrumentsfrom over
85 countriesthat DTC' s participants (“ Direct Participants’) deposit with DTC. DTC dso facilitates the
post-trade settlement among Direct Participants of sdes and other securities transactions in deposited
securities through eectronic computerized book-entry transfers and pledges between Direct Participants
accounts. This diminates the need for physicad movement of securities certificates. “ Direct Participants’
include both U.S. and non-U.S. securities brokers and dedlers, banks, trust companies, clearing
corporations, and certain other organizations. DTC isawholly-owned subsidiary of The Depository Trust
& Clearing Corporations(“DTCC”). DTCC, inturn, isowned by anumber of Direct Participantsof DTC
and Members of the Nationd Securities Clearing Corporation, Government Securities Clearing
Corporation, MBS Clearing Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC,
MBSCC, and EMCC, dso subsidiariesof DTCC), aswell asby the New Y ork Stock Exchange, Inc., the
American Stock Exchange, Inc., and the Nationa Association of Securities Deders, Inc. Access to the
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DTC system isdso available to others, such as U.S. and non-U.S. securities brokers and dealers, banks,
and trust companies, and clearing corporationsthat clear through or maintain acustodia relationshipwitha
Direct Participant, either directly or indirectly (“Indirect Participants’). DTC has Standard and Poor’s
highest rating: AAA. The DTC rules gpplicable to its Participants are on file with the Securities and
Exchange Commisson. More information about DTC can be found at www.dtcc.com.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will

receive acredit for the Bondson DTC' srecords. The ownership interest of each actua purchaser of each
Bond (“Beneficid Owner”) is in turn © be recorded on the Direct and Indirect Participants records.

Beneficid Ownersare, however, expected to receive written confirmation from DTC of their purchase, but
Beneficid Ownersare expected to receive written confirmations providing detail s of thetransaction, aswell

asperiodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficia
Owner entered into the transaction. Transfers of ownership interestsin the Bonds are to be accomplished
by entries made on the books of Direct or Indirect Participants acting on behdf of Beneficid Owners.

Beneficid Ownerswill not receive certificates representing their ownership interestsin Bonds, except inthe
event that use of the book-entry system for the Bonds is discontinued.

Tofacilitate subsequent transfers, al Bonds deposited by Participantswith DTC areregistered in the name
of DTC's partnership nominege, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of Bondswith DTC and their regisiration in the name of Cede & Co.,
or such other DTC nominee, do not effect any changein beneficia ownership. DTC has no knowledge of
the actud Beneficid Ownersof the Bonds, DTC' srecordsreflect only theidentity of the Direct Participants
to whose accounts such Bonds are credited, which may or may not be the Beneficid Owners. The
Participants will remain responsible for kegping account of their holdings on behdf of their customers.

Conveyances of noticesand other communicationsby DTC to Direct Participants, by Direct Participantsto
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficid Owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may bein
effect from timeto time.

Redemption notices, if any, shal be sent to DTC. If lessthan dl of the Bonds within an issue are being
redeemed, DTC's practice is to determine by |ot the amount of the interest of each Direct Participant in
such issue to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee), will consent or vote with respect to Bonds
unless authorized by a Direct Participant in accordance with DTC's Procedures.  Under its usud
procedures, DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts Bonds are credited on the record date (identified in alisting attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Bondswill be madeto Cede & Co., or
such other nominee as may be requested, by an authorized representative of DTC. DTC's practiceisto
credit Direct Participants accounts, upon DTC' sreceipt of fundsand corresponding detail information from
the City on payable date in accordance with their respective holdings shown on DTC' srecords. Payments
by Participantsto Beneficid Ownerswill be governed by stlanding instructions and customary practices, as
isthe case with securities held for the accounts of customersin bearer form or registered in “ street name,”
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and will be the respongbility of such Participant and not of DTC or the City, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of redemption proceeds,

distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) istheresponsbility of the City, disbursement of such paymentsto Direct
Participants shdl be the responsbility of DTC, and disbursement of such paymentsto Beneficid Owners
shdl be the responsibility of Direct and Indirect Participants.

0. DTC may discontinue providing its services as securities depository with respect to the Bonds at any time
by giving reasonable notice to the City. Under such circumstances, in the event that a successor securities
depository is not obtained, Bond certificates are required to be printed and delivered.

10.  TheCity may decideto discontinue use of the system of book-entry transfersthrough DTC (or asuccessor
securities depository). In that event, Bond certificates will be printed and delivered.

11. The information in this section concerning DTC and DTC' s book-entry system has been obtained from
sources that the City believes to be reliable, but the City takes no responsibility for the accuracy thereof.

Authorization

Constitutional. Article VII, Section 5(2) of the Montana Condtitution empowers the Montana legidature to
authorize the creation of specid improvement digtricts for capitd improvements and maintenance and to authorize
the assessment of the cost thereof against benefited property. Nevertheless, to effectuate the prohibitionin both the
United States and Montana Condtitutions that private property not be taken for public use without just
compensation, courts have required that the amount of a speciad assessment levied againgt a particular lot or
property not substantialy exceed the specid benefit conferred on that |ot or property by the improvements with
respect to which the assessment is levied.

Statutory. Title7, Chapter 12, Parts41 and 42 of the Montana Code Annotated (the* Act™) authorizes Montana
citiesto create specid improvement digtrictsfor the purpose of ordering the construction or maintenance of certain
local improvements, including street, sdewalk, curb, gutter, alley approach, water system, siorm sewer and sanitary
sewer improvements or to purchase exiging improvements. Montana statutes provide for the levy of specid
assessmentsin such digtrictsto pay the cost of improvements. A specid improvement district may be created only
after notice of the governing body’s intention to create the district has been published in aloca newspaper and
mailed to the owners of dl red property in the didrict, a public hearing has been held, and, in most cases, the
owners of property representing more than 50% of the costs to be assessed for the cost of theimprovements have
failed to protest against the proposed work or cregtion of the district. The Act requires the bids for contracts for
congtruction of theimprovements and for the sde of the specia improvement district bondsto beissued to finance
the cost of the improvements be |let competitively after published notice.



City Resolutions. On March 15, 2005, the City Commission adopted Resolution No. 9457, a Resolution of
Intention to Create Specid Improvement Didtrict No. 1301 (the“Resolutionof Intention”). The Notice of Passage
of the Resolution of Intention was subsequently mailed to each property owner within the Digrict. On March 20
and March 27, 2005, the notice was aso published in the Great Falls Tribune gsHting
April 5, 2005, as the date for holding apublic hearing for the cregtion of the Didtrict. Within the protest period, no
protests were filed with the Clerk of the Commission by the property ownersto be assessed for the total costs of
the Improvements againgt propertiesin the Didtrict, as origindly proposed. The Didtrict was created pursuant to
Resolution No. 9469 adopted by the City Commission on April 5, 2005.

The City Commission has therefore adopted such resolutions and has duly taken the proceedings necessary to
cregte the Didrict to finance congtruction of the Improvements. By adopting the Bond Resolution prior to the date
of issuance of the Bonds, the City Commission will have authorized the issuance of the Bonds and covenanted to
levy specid assessments against benefited property inthe Didtrict in an aggregate principa amount not lessthan the
aggregate principal amount of the Bonds.

Security and Sour ces of Payment

Special, Limited Obligations. The Bonds are payable primarily from the collections of outstanding specid

assessments levied on Lot 1A (as hereinafter defined) within the Didtrict benefited by the Improvements. Pursuant
to the Bond Resolution, al collections of such specia assessmentsare to be deposited into the Didtrict Fund and are
pledged to payment of the principa of and interest onthe Bonds. In the event money on hand inthe Didrict Fundis
insufficient to pay principa of or interest on the Bonds when due, the City Commission will transfer to the Didtrict
Fund money on deposit with the City pursuant to the Security Agreement with Centene to satisfy the deficiency,
subject to the terms and conditions of the Security Agreement. (See the description of the Security Agreement
under “Security and Sources of Payment” herein). In the event money on hand in the Didtrict Fund and money
available through the Security Agreement are insufficient to pay principa and interest on the Bonds when due, the
City Commission will covenant in the Bond Resolution to order the transfer of available money on deposit in the
City’ s Revolving Fund to the Didtrict Fund to satisfy the deficiency. The City has dso agreed to provide funds for
the Revolving Fund by levying atax or making aloan from the General Fund to the Revolving Fund, subject to the
limitations contained in the Act. (See*Risk Factors’ herein.)

Apart from money raised to fund the Revolving Fund, payment of the principal of and interest on the
Bonds will not be made out of any funds raised by taxation by the City. The Bonds are not general
obligations of the City, the State of Montana or any political subdivision thereof and do not represent a
chargeupon their general credit, but are payable solely from the sour ces specified herein. Bondholders
should be awar e of the limitationswith respect to funding the Revolving Fund asdescribed under “Risk
Factors— The Bonds— Limitations of the Revolving Fund” herein.

Special Assessments. Inthe Bond Resolution, the City covenantsto takeall action necessary for thevdid levy of
gpecia assessments againgt one undeveloped property in the Digtrict described asthe Medica Technology Park
Subdivison, Lot 1A, Cascade County, Montana (“Lot 1A”). The Great Falls Port Authority owns the other
property inthe Didrict, which isdescribed as theMedica Technology Park Subdivision, Lot 1B, Cascade County,
Montana (“Lot 1B”). The Great Falls Port Authority will causethe City to pay in advance of closng of the Bonds
an amount equal to the assessment that would have been levied againgt Lot 1B had such prepayment not been made
prior to Bond closing for Lot 1B’s share of the congtruction of the Improvements, incidental costs and codts of
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issuance in the amount of $337,060.87 (the “Payment in Lieu of Assessments’). The City has agreed to pay a
larger proportionate share of the costs based on square footage. The Didtrict conssts of two abutting parcels of
property, Lot 1A with 15.746 acres and Lot 1B with 8.047 acres. Lot 1A is owned by Centene and will be
undevel oped as of the dete of issuance of theBonds. Lot 1B isor will beimproved with an office building, parking
lot, and associated improvements owned by the Great Fals Port Authority and leased to Centene. (See “The
Didrict” herein.)

Subject to annua amortization over the then remaining term, the outstanding specid assessmentson Lot 1A will be
payablein substantidly equa semiannud ingalmentsof principa and interest on November 30 and May 31 of each
fiscd year, and shal become delinquent on such date unless paid infull. The specid assessmentswill bear interest
on the balance thereof remaining unpaid a an annud rate equd in afiscd year, to the sum of (i) theaverage annud
interest rate borne by the Bonds over the then remaining term plus (ii) %/ of 1% per annum.

A specid assessment condtitutes aprior lien upon and againg the property againgt whichit islevied, from and after
the date of passage of the resolution levying the assessment, which lien may be extinguished only by payment of the
assessment with al pendties, costs and interest, except as hereinafter described. Ddinquent installments of specia

assessments bear interest at ratesestablished by Montanalaw, which have changed fromtimetotime. Current law
provides that delinquent installments of a special assessment bear interest a arate of */s of 1% per month, and a
pendty of 2%. The lien of a gpecid assessment is junior and subordinate to State property tax liens, even if the
Specid assessment lien attachesfirst, and federd property tax liensfor which the underlying federd tax was assessed
before certification of the amount of the delinquent assessment and pendty. The lien of the specia assessment
ataches for each ingdlment in the year in which it is levied. The lien may dso be subordinae to the lien of

mortgages securing other municipa bonds (there are no such liensin the case of the Bonds), including thoseissued
on behaf of private entities, filed of record before the attachment of the ingtallment of the special assessment lien.

Inthe event of addinquency in the payment of a specid assessment ingalment, the City Commission, at itsoption
and by resolution, may declared| unpaid instalments of the specia assessment to be delinquent. If the delinquency
isnot paid, the property subject to thelien isto be sold by the county in which the property islocated (for the City,
Cascade County, Montana (the “County™)) in the same manner that real property is sold for delinquent property
taxes. Thetax sale proceeding isthe exclusive remedy for the collection of specia assessments; neither the City nor
the County may sue or otherwise proceed directly againgt the owner of the property for the payment of delinquent
gpecia assessments. If no good faith purchaser bids at the tax sde, theland is deemed sold to the County and the
County recelvesatax sde certificate without advancing fundstherefore. A property tax lien of the County acquired
in this manner must be assigned to a third party upon payment of al delinquent taxes and assessments, including
pendlties, interest and codts.

Whenever property subject to the lien of ddinquent specid assessments has been deemed sold to the County and
not assigned, the City may request that the County assign dl of the County’ srightsto the property to the City, upon
payment by the City of any delinquent taxes (excluding assessments) and costs, without pendty or interest. Property
thus sold to the City must be held in trust by the City for the specid improvement district sinking fund into which the
delinquent specid assessmentsare payable. The City may, if the property is not redeemed from the tax sdlewithin
the period hereinafter described, assgnitsrightsin the property upon payment by the assgnee of the purchase price
paid by the City, the ddlinquent assessments, interest on the purchase price and ddinquent assessmentsat therate of
*s of 1% a month, and pendlties and interest as provided by law. An assgnment by the City in this manner
dischargesthe trust upon deposit of the amount of delinquent assessments and the interest accrued thereon into the
gpecid improvement didtrict sinking fund. TheCity may sdll or leasethe property so acquired in the same manner as
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the County may sdll or lease tax- deed property. All money received by the City from the sle or lease of such land,
after the cogts of sde, not to exceed $25, must be paid into the specid improvement district snking fund to the
extent of delinquent assessments, interest and pendties. The surplus, if any, must be paid to the Revolving Fund if it
secures the payment of the specia assessments.

The County isnot required to take atax deed on any property for which it holdsatax sdecertificate. If the County
takes a tax deed it mugt, within Sx months after acquiring title, conduct an auction sde of the property. The
property may not be sold for less than its fair market value. In calculating the fair market vaue, the County isto
subtract the principa amount of the outstanding assessmentsthat are alien on theland from the unencumbered vaue
of the land, but the minimum sale price for a property may not be lessthan $10. If no bidsarereceived at the sdle,
the County must conduct another auction sde within six months or may sell the property at private sde at not less
than 70% of the appraised vaue thereof. Tax-deed property may thus be sold at or lessthan itsfair market value
which may be less than the amount of the outstanding delinquent specia assessments thereon.

Property subject to aproperty tax or assessment lien may be redeemed by the owner, the occupant, amortgagee, a
contract vendor or any other interested party within 36 months after the date of the tax sale or within 60 days after
notice of gpplication for atax deed, whichever islater; provided, however, that if the property is subdivided as a
resdentia or commercia ot upon which no habitable dwelling or commercia structureisStuated, redemption must
be made within 24 months after the date of the tax sale or within 60 days after notice of application for atax deed,
whichever islater. Intheevent of foreclosure of the assessment lien when the City Commission hasnot declared dl
unpad ingtalments of specid assessments due and payable, the issuance of the tax deed conveys title to the
property subject to the lien of future instalments of the special assessment.

Enfor cement of a special assessment lien may bealengthy process, and no assurance can be given that
proceedsfrom thesaleor redemption of the property will beavailablein amountsor at timessufficient to
pay the principal of or interest on the Bonds.

Security Agreement. On April 15, 2005, the Centene Corporation Undevel oped Property within the Medica
Technology Park Security Agreement was reached and signed between Centene Corporation, a Delaware
Corporation (“Centene’), and the City (the* Security Agreement”) regarding adeposit of moniesthat securesin part
the repayment of assessments againg Lot 1A.. Centene requested the creation of the Didrict, and for and in
consderation of the establishment of the District and pursuant to the City’s Specia Improvement Digtrict Policy
regarding increased security for assessments on undeveloped property, agreed to deposit with the City cashinthe
amount of $179,687 to guarantee payment of the assessmentsas Lot 1A iscurrently undevel oped. Such deposit of
$179,687 equas approximately 20% of outstanding principa and estimated interest due on the Bonds. The City
haswaived its Specia Improvement District Policy and Procedure requirement of securing an amount sufficient to
guarantee payment of 33% of the principa and interest of the bonds for undevel oped property.

Theterm of the deposit shdl be through July 1, 2020 unless otherwise terminated upon release or early satisfaction
of the assessment obligation. The City shal havetheright to draw upon the deposited money to satisfy addinquent
assessment should the assessment be ddinquent for 30 days or more. However, the City must give Centene written
notice of such delinquency and notice of the City’ s intent to draw upon such deposit to satisfy such delinquency.



Thissecurity will beretained until 1) 50% of Lot 1A becomes devel oped with occupied structures as determined on
a square footage basis and 2) the delinquency rate is less then 10% of the assessments for the most recent two
consecutiveyears. Should Centenefurther divide or/sdll portions of the undevel oped property, the City will retaina
proportionate share of the security to cover the outstanding assessments. The amount of credit shal be reduced by
an amount corresponding to the assessment againgt each undeveloped parcel transferred to a third party or

whenever an undeveloped parcel’ sassessment ispaid infull. Inthe event of atransfer to athird party, the City will
obtain an agreement sSmilar to the Security Agreement on such undeveloped property with thet party. Prior to a
reduction in credit, the City and Centene must agree and acknowledge such reduction and release in writing.

Centene has not publicly announced plansfor Lot 1A. Therecan beno assurancethat Centenewill develop Lot 1A
or will not subdivide or convey al or aportion of Lot 1A. However, the Great Falls Port Authority has aright of
firgt purchasewith respect toL ot 1A for a5-year period under the terms and conditions of a Restated and Amended
Development Agreement between the Great Falls Development Authority, Inc., the Great Fall Port Authority and
Centene (the “ Development Agreement”).

Revolving Fund. The Bonds are dso being issued under the provisons of the Specia Improvement Didtrict
Revolving Fund Law (Montana Code Annotated, Sections 7-12-4221 through 7-12-4229 et. seq.). Thislaw
providesfor the creation of arevolving fund by any city that has crested aspecia improvement digtrict. The City has
created the Specid Improvement Didtrict Revolving Fund (the“Revolving Fund”) for the purpose of loaning monies
to specia improvement didrict funds of the City whenever there are insufficient funds available to pay specid
improvement district bondsand warrantsor any interest thereon. The Bondswill be secured by the Revolving Fund.

Money for shortfdlsin the Revolving Fund is provided by atransfer of moniesfrom the City’ s Genera Fund or by
the levy of an ad vaoremtax on al taxable property in the City as necessary to meet the financia requirements of
the Revolving Fund; provided that no such loan from the General Fund or tax levy in any fiscal year may causethe
baance in the Revolving Fund to exceed 5% of the principad amount of the City’s then outstanding specid

improvement district bonds and warrants secured thereby nor may any such tax levy or loan in asingle fiscal year
equa in aggregate more than 5% of the principa amount of the City’ s then outstanding bonds or warrants secured
by the Revolving Fund. Loansto aspecia improvement didtrict fund from the Revolving Fund congtitute alien upon
the specid improvement district fund, payable from excess funds remaining after the payment of the outstanding
bonds and any interest thereon.

In the event money on hand in the Digtrict Fund and, to the extent available, money on deposit pursuant to the
Security Agreement areinsufficient to pay principd of or interest on the Bonds when due, the City Commission will
covenant in the Bond Resolution to issue annud orders authorizing loans from the Revolving Fund to the Didtrict
Fund to satisfy any deficiency inthe Didrict Fund from which the Bonds are payableif necessary to pay principd of
and interest on the Bonds, to the extent funds are available. The City has further agreed to provide funds for the
Revolving Fund, asare necessary to cause such payment, by making aloan from the General Fund to the Revolving
Fund or by levying a tax upon dl taxable property within the City of Great Fals in accordance with the Specia
Improvement Didtrict Revolving Fund Law. Inthe Bond Resolution, the City will covenant, subject to theforegoing
limitations, to maintain or restore the balance in the Revolving Fund & or to an amount equa to 5% of the
outstanding principa amount of the bonds or warrants of the City secured thereby.

Any property tax levy to be made by the City to provide fundsfor the Revolving Fund is subject to levy limits under
current law (including Serete Bill 184, adopted by the Montana Legidaturein 1999 (now codified at 15-10-420
Montana Code Annotated)). The City has agreed in the Bond Resolution to levy property taxesto provide funds
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for the Revolving Fund to the extent described above and, if recessary, to reduce other property tax levies
correspondingly to meet its obligationswith respect to the Revolving Fund. (See*Risk Factors” and Appendix A—
“Financid Operations, Sources of Revenue and Budgeting Process’ and “Vduations, Assessments ad
Reassessment of Property for Taxation Purposes’ herein.)

Since 1983, Montanalaw has authorized the City, as part of the cost of animprovement, to deposit up to 5% of the
principa amount of specia improvement district bonds and warrants in the Revolving Fund if such bonds and
warrants are secured by the Revolving Fund. The City generally has required such depost in connection with the
issuance of specid improvement district bonds and warrants, excluding refunding bonds. For bonds issued for
digtricts created after March 24, 1995, a 5% contribution to the Revolving Fund has been required by law for any
bonds secured by the Revolving Fund. As of the date of issuance of the Bonds, the City will deposit an amount
equd to 5% of the principa amount of the Bonds ($31,500) from the proceeds of the Bonds into the Revolving
Fund.

As of March 17, 2005, the aggregate principal amount of outstanding specia improvement digtrict bonds and
warrants of the City secured by the Revolving Fund equaed $745,000, not including the Bonds. Also as of this
date, the City had a cash baance of $246,530 in its Revolving Fund. Following the issuance of the Bondsin the
principa amount of $630,000, the City’s cash baance in the Revolving Fund will equa approximately $278,030
and will represent approximately 20.22% of the total outstanding bonds and warrants of the City secured by the
Revolving Fund, including the Bonds (for atota of $1,375,000).

Montanalaw regards as surplusmoney funds on deposit in the Revolving Fund in excess of the amount of proceeds
of specia improvement digtrict bonds deposited therein, 5% of the principa amount of the specid improvement
digtrict bonds and warrants of the City secured thereby and then outstanding, and the amount then necessary for the
payment or redemption of outstanding bonds or the interest thereon. The City Commission may transfer such

surplus money to the Generd Fund of the City upon vote of al members of the City Commission, or apply such

surplus moneysto the purchase of property that isthen encumbered with delinquent specia assessments, either at a
sdeof the property for delinquent taxes or assessments, from the County. The proceeds of the disposition of such
property or tax certificates are to be deposited in the Revolving Fund.

[The remainder of this page has been intentiondly left blank.]
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The following teble sets forth for each of the last nine fiscd years a fiscd year end (and as of
March 17, 2005) the cash balance in the City’ s Revolving Fund, the principa amount of outstanding bonds and
warrants secured thereby, not including the Bonds, and the cash baance expressed as a percentage of such
outstanding principa amount.

Fiscd Year End Revolving Fund Cash Principa
(June 30) Balance Amount of Bonds Percentage’
March 17, 2005 $246,530 $745,000 33.09%
2004 432,266 880,000 49.12
2003 433,300 1,184,000 36.60
2002 432,055 1,698,500 25.44
2001 353,015 2,027,000 17.42
2000 519,080 2,515,500 20.64
1999 496,470 3,100,610 16.01
1998 532,331 3,771,220 14.12
1997 723,979 3,570,220 20.28
1996 696,610 3,765,500 18.50

" Under Montanalaw, fundsin excess of 5% of the principal amount of special improvement district bonds and warrants
of the City secured thereby and then outstanding are regarded as surplus money and can be transferred from the Revolving
Fund as described above.

When money islent from the Revolving Fund to aspecid improvement digtrict fund, the Revolving Fund hasalien
therefor on al money thereafter deposited in the specia improvement didrict fund to the extent of the loan plus
interest accrued thereon at therate of interest borne by the bond with respect to which theloan wasmade. Theloan
isto berepaid upon order by the City Commission whenever thereismoney inthe specid improvement didtrict fund
not necessary for the payment of principal of or interest on bonds payable from the specia improvement district
fund. Any money remaining inaspecia improvement digtrict fund after payment of the principd of andinterest ondl
bonds payable therefrom and repayment of any loansto the Revolving Fund areto be transferred to the Revolving
Fund; provided that proceeds of specia improvement district bonds remaining on deposit in the Revolving Fund
may, in the discretion of the City Commission, be disbursed to the owners of the property in the Didtrict in
proportion to the origina assessment levied againgt such property or transferred to the Generd Fund of the City.

The Revolving Fund secures, equally and ratably, anumber of specid improvement district bonds and warrants of
the City. The City isobligated to loan money from the Revolving Fund to the funds of these digtrictsin the event of
delinquenciesin the payment of specia assessments levied therein. If the amount on hand in the Revolving Fundis
insufficient to make loans a any time required, the City is obligated to advance funds to each of the specid
improvement district funds then incurring adeficiency, pro rata, in proportion to the amount of the deficiency inthe
specid improvement digtrict fund.
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The adeguacy of money in the Revolving Fund available to belent to the Didtrict Fund to satisfy adeficiency arisng
from delinquenciesin collections of specid assessment levied on the benefited property inthe Didtrict isaffected by a
number of factors that the City has no control over, including, without limitation, the following:

(1) theamount of ddinquent specid assessmentsin other specia improvement digtrict fundsof the City
from which then outstanding specid improvement district bondsor warrants are payable and which
are secured by the Revolving Fund;

(2) theprincipa amount of specia improvement district bonds or warrants of the City secured by the
Revolving Fund and then outstanding, which limitsthe amount that may be levied or lent fromthe
Revolving Fund;

(3) theamountsof deinquenciesin the collection of property taxeslevied by the City for purposes of
meeting the financia requirements of the Revolving Fund, which may or may not belevied inan
amount to anticipate any shortfals arising from the nonpayment of property taxes, and

(4) therate of interest earned on baances from time to time on deposit in the Revolving Fund.

The ddinquency ratein the payment of any specid assessments dependson avariety of factors, which may vary in
importance in each specid improvement digtrict. Such factors include, among others, the extent and character of
development of property inthedigtrict, thefinancia circumstances of the ownersof the property, the amount of the
gpecia assessment and other specid assessments and property taxes levied againgt the property in relation to the
market vaue of the property, the value and marketability of the property, permitted uses of the property under
applicable zoning and land use ordinances, the availability of or need for other public improvements or utilities
serving the property and loca and nationa economic conditions.

Although, as described in the preceding paragraphs, fundsrai sed by taxation for the Revolving Fund may, subject to
limitation, be gpplied to the payment of principa of or interest on the Bonds in the event of delinquenciesin the
payment of specia assessmentslevied againgt benefited property in the Digtrict, no assurance can be given that such
money will be available in amounts or a times sufficient to provide for the prompt payment of such principa and
interest. The Bondsand interest thereon are payable from specia assessments|evied againgt benefited property in
the Digtrict and those considering an investment in the Bonds should |ook to the property owners of the assessable
property as providing the principa security for payment of the Bonds. (See“The Didtrict” herein.)
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RISK FACTORS- THE BONDS

Prospective investorsin the Bonds should carefully consider the following risk factors, not intended to beinclusive,
aswdl asthe other information contained in this Officid Statement.

1. Special, Limited Obligations of the City

The Bonds are payable primarily from the collections of outstanding specid assessments levied on Lot 1A. In
addition, the City has a Security Agreement (see “ Security Agreement herein) with Centene whereby an amount
equal to $179,687 is on deposit with the City for purposes of securing a portion of the assessments backing the
Bondsin the event Centeneis ddinquent in the payment of specid assessments securing the Bondsfor 30 or more
days. Some or the entire amount deposited under the Security Agreement is subject to being released upon the
occurrence of certain events described in the Security Agreement (see the description of the Security Agreement
under the Section “ Security and Sources of Payment” herein). Whilethe City will dso agreein the Bond Resolution
that it will make loans or advances from available fundsin the Revolving Fund of the City to the Digtrict Fund from
which the Bondsare payable, if necessary to pay principa and interest on the Bonds, no assurance can be given that
such money will be available in amounts or at times sufficient to provide for the prompt payment of such principa

and interest.

The Bonds are not general obligations of the City, the State of M ontana or any political subdivison
ther eof and do not represent a chargeupon their general credit, but are payable solely from the sour ces
specified herein. (See* Security and Sources of Payment” herein.)

2. Special Assessments and the Potential | nadequacy T her eof

The Bonds and interest thereon are payable primarily from the outstanding specid assessments levied against Lot
1A, and those congdering an investment in the Bonds should ook to the property ownersand the property assessed
as providing the principa security for payment of the Bonds. Only Lot 1A, which is undeveloped, is subject to
assessment for the repayment of the Bonds. Centeneis under no obligation to develop Lot 1A or restricted from
subdividing or conveying Lot 1A. There can be no assurance that Lot 1A will be developed or that it will not be
subdivided or sold. However, the Great Falls Port Authority hasaright of first purchase with respect to Lot 1A for
a 5-year period under the terms and conditions of athe Development Agreement. (See*The Didrict” herein.)

Under Montanalaw, if an ingalment of aspecid assessment isnot paid in full when due, the ddinquent installment
bearsapendty and interest at adelinquent rate and, if not paid, the property issold at tax sale. The property owner
has up to three years in most cases to redeem the property from the tax sale. Asaresult of thisand of factors
relating to the character and ownership of the assessed property, the collections of the specia assessments by the
City may not be sufficient to pay principa of and interest on the Bondswhen due. The specia assessmentslevied to
pay principa and interest on the Bonds will, however, bear interest at a rate '/, of 1% in excess of the average
interest rate on the outstanding Bonds, which amount will be gpplied to the payment of principa of and interest on
the Bonds. (See* Security and Sources of Payment” herein.)
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3. Limitations of the Revolving Fund

Pursuant to the Act, the City Commission has created the Revolving Fund for the purpose of securing payment of

gpecid improvement didtrict bonds and warrants of the City, including the Bonds. Under the Act, the bdanceinthe
Revolving Fund may not beincreased in afisca year by funds derived from taxation or by loans from the Generdl

Fund of the City to a balance exceeding 5% of the aggregate principal amount of the City’ s outstanding bondsand
warrants secured thereby, nor may such tax levies or loans from the Genera Fund for such purpose exceed in the
aggregatein any singlefiscd year 5% of the aggregate principa amount of the then outstanding bonds and warrants
of the City secured thereby.

Any property tax levy to be made by the City to provide fundsfor the Revolving Fund is subject to levy limits under
current law (including Senate Bill 184, adopted by the MontanaLegidaturein 1999). The City isnot authorized to
levy an additiona or excesstax for purposes of funding the Revolving Fund. The primary source of money to fund
the Revolving Fund isamounts available in the City’ s Generd Fund or the City’ sregular (non-voted) property tax.
(See Appendix A —“Vauations, Assessments and Reassessment of Property for Taxation Purposes’ herein for a
discussion of the City’ sregular property tax collection limitations and procedures.) Because regular property tax
revenues are the primary source of revenues to operate the City, a pledge to fund the Revolving Fund has the
potentid to directly affect the City’ s operating budget. Consequently, any money budgeted to fund the Revolving
Fund is necessarily diverted from other City services. The City hasagreed inthe Bond Resolution to levy property
taxes to provide funds for the Revolving Fund to the extent described above and, if necessary, to reduce other
property tax levies correspondingly to meet applicable levy limits.

All bonds and warrants of the City secured by the Revolving Fund are equally and ratably secured by moneyson
deposit in the Revolving Fund. Therefore, the City may from time to time create additiona specid improvement
digtricts or sdewalk, curb, gutter and dley approach projects and issue bonds drawn against such specid
improvement districts or warrants secured by assessmentslevied againgt lots benefited by such projectsthat will be
secured on aparity with the Bondsand other special improvement district bondsnow outstanding. Thetimelinessof
the payment of specid assessmentsin specid improvement digtricts of the City and in specid improvement didtricts
created in the future, which depends on, among other things, the degree of devel opment in the specia improvement
digtrict and the market value of the lotsin relation to the amount of the assessment, may affect the adequacy of the
Revolving Fund to make loans to the Didtrict Fund in amounts necessary to pay debt service on the Bonds when
due. If the amount on hand in the Revolving Fund is insufficient to make loans a any time required to specid
improvement didtrict funds secured thereby, the City is obligated to advance money to each of the specid
improvement didtrict funds then incurring a deficiency, pro rata, in proportion to the amount of the deficiency inthe
gpecid improvement district fund.

The Act requiresthat prior to issuing bonds secured by arevolving fund, amunicipaity must take into consderation
the following items the estimated market vaue of the lots in the digtrict a the time the didtrict is creeted in
comparison to the estimated market value of the lots after the improvements are made; the didtrict’s diversity of
ownership of property; the amount of specid assessments per ot in comparison to the estimated market val ue per
lot after the improvements are made; the amount of any outstanding specid assessments againgt property in the
digtrict; the amount of delinquencies in the payment of outstanding specia assessments or property taxes levied
agang property inthedigtrict; the public benefit of the proposed improvements, and inthe case of adistrict crested
to make improvements in a newly platted subdivison, the prior subdivison development experience and credit
history of the developer and any contribution by property ownersto the costs of the improvements or any security

given by property ownersto secure payment of specia assessmentslevied inthedigtrict. See” Outstanding Specid
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Improvement District Bonds and the Revolving Fund” herein.

The liahility of the Revolving Fund terminates on the earlier of: (1) the date on which dl bonds or warrants of the
issue and interest on the bonds or warrants have been fully paid or discharged in a bankruptcy case in which the
specia improvement digtrict isthe debtor; or (2) the date that isthelater of: (a) thefina stated maturity date of the
bonds or warrants; or (b) the date on which al specid assessmentslevied in the district have been either paid or
discharged.

4. Bankruptcy Proceedings

A city isauthorized under Montanalaw to file apetition for relief asadebtor under Chapter 9 of the United States
Bankruptcy Codefor the adjustment of itsdebts. A recent decision of aUnited States Bankruptcy Court held that a
Montanamunicipaity may fileapetition on behdf of agpecid improvement didtrict of the municipdity. Inthe event
of adidrict’sinsolvency and if the city were to successtully file a petition under the Bankruptcy Code on behdf of

the digtrict, the Bankruptcy Code could limit the ability of bondholdersto seek judicid action to enforce the lien of

gpecia assessments against benefited property.

As part of the bankruptcy proceeding, the city would haveto file aplan for adjustment of the debts of the didricts.
Any plan, in order to be confirmed by the bankruptcy court, would have to be determined to bein the best interests
of creditors and feasible, and either be accepted by the creditors of each class impaired thereby or, if not so
accepted, be determined to be fair and equitable and not to discriminate unfairly in favor of any class of dlamsor
interests. Consequently, it is possible that aplan of adjustment could be confirmed by a bankruptcy court without
the consent of dl bondholdersthat would, among other things, extend thetimefor payment of principa of or interest
on the bonds, reduce the interest payable on the bonds below the originally stated rates of interest or reduce the
amount of principa payable on the bonds.

In the event that a property owner is the subject of a bankruptcy proceeding, it is possible that the lien of specid
assessments levied againgt the owner’s property in a specid improvement district may be discharged in the
bankruptcy proceeding without payment or provision for payment of the specid assessment in full.

5. Likelihood of Redemption

Property owners may, as a matter of law, prepay their assessments in whole, a any time after the assessment is
levied, by payment of the assessment, with interest accrued and to accrue thereon through the next date on which
interest onthe Bondsispayable. The City isrequired by law to redeem, on any interest payment date, outstanding
principa ingalmentsof the Bondsin order of their regigtration, in an amount which, together with theinterest thereon
to the date of redemption, will equa the amount on deposit in the Digtrict Fund from the prepayment of specid

assessments or from unexpended Bond proceeds. The City has agreed not to call for redemption Bonds from the
proceeds of refunding bonds prior to August 1, 2010. However, the City hasthe option to redeem Bonds maturing
on and after August 1, 2011 on August 1, 2010 and on any date thereafter in order of principd installments from
proceeds of refunding specid improvement digtrict bonds or other legdly available sources. Consequently, there
can be no assurance the Bonds will remain outstanding to their stated maturity dates.
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6. Concentration of Ownership of Property

Only Lot 1A, which is undeveloped, will have specid assessmentslevied againg it for the repayment of the Bonds.
Centene owns Lot 1A, which comprises gpproximately 685,896 square feet or 66.18% of thetotd areain square
feet of thereal property contained withinLot 1A and Lot 1B inthe District. Lot 1A will be assessed $630,000, an
amount equd to the principa amount of the Bonds, plusinterest thereon. Centene hasnot publicly announced any
plans for Lot 1A. Centene is under no obligation to develop Lot 1A and is not restricted from subdividing or
conveying dl or aportion of Lot 1A. Centene hasstated that it has no intention to develop or subdivide and convey
Lot 1A at thistime. However, there can be no assurance that Lot 1A will not be subdivided or conveyed inwhole
or part during the term the Bonds will be outstanding.

The Great Falls Port Authority owns Lot 1B, which comprises approximately 350,529 square feet or 33.82%df the
total areain square feet of the red property contained within Lot 1A and Lot 1B inthe Didrict. The Greet Fals
Port Authority will cause the City to pay in advance of closing of the Bonds an amount equd to the assessment that
would have been levied against Lot 1B had such prepayment not been made prior to Bond closing for Lot 1B’s
share of the construction of the Improvements, incidental costs, and costs of issuancein theamount of $337,060.87
(the*Payment in Lieu of Assessments’). The City hasagreed to pay alarger proportionate share of the costsbased
onsquarefootage. Lot 1B isor will beimproved with an office-building, parking lot, and associated improvements
owned by the Great Falls Port Authority and leased to Centene.

See“The Didrict” herein for afurther description of the property in the Digtrict.

7. Absence of Rating

The Bonds have not been rated by arating agency and there is no expectation that the Bonds will be assigned a
rating in the future. The absence of arating may adversdy affect the marketability of the Bondsin the secondary
market.

THE IMPROVEMENTS

General Description

The proceeds of the Bondswill be used to finance the costs of improvementsin the Didtrict together with the City’s
payment in advance of Bond closing of $337,060.87. The City’ s payment isequd to the assessmentsthat would
have levied againgt a parcd in the Digrict owned by the Great Fdls Port Authority for its share of the
Improvements, incidental costs and costs of issuance had the City not agreed to prepay theamount prior toclosing
(the“Payment in Lieu of Assessments’). The generd character of the improvements consists of roadway, sorm
drainage, sawer and water utility improvements to portions of 26" Street South and 23" Street South (the
“Improvements’). Proceeds of the Bonds will adso be used to fund a contribution to the Revolving Fund.
Proceeds of the Bondsand of the City’ sPayment in Lieu of Assessmentswill be used to pay costs associated with
the sdle and issuance of the Bonds. The Bonds will be payable primarily from specid assessmentsto be levied
againg Lot 1A inthe Didrict.

The generd character of the improvements in the Didtrict consists of roadway, storm drainage, sewer and water
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utility improvements to portions of 26" Street South and 23 Street South (the “Improvements’). The
Improvements will serve the land a 26™ Street South and 23 Street South, which will beknown as the* Medical
Technology Park”. Asof March 23, 2005, the City has received bids for the congtruction of the Improvements.
On April 5, 2005, the City awarded the construction contract to Phillips Congtruction The Improvements are

expected to commence on or about May 3, 2005 and be completed by July 15, 2005.

Sour ces and Uses of Funds

The proceeds of the Bonds (less accrued interest) and the City’s Payment in Lieu of Assessmentswill beused as

shown in the table below.

Sources of Funds Centene The City? Totd
Proceeds of the Bonds $630,000.00 $0.00  $630,000.00
City’s Payment in Lieu of Assessments 0.00  $337,060.87 337,060.87
Total Sources of Funds $630,000.00  $337,060.87  $967,060.87
Application of Funds: *

Codts of Construction, Contingency and Engineering $576,648.36  $329,964.51  $906,612.87
Deposit to Revolving Fund (5.0%) 31,500.00 0.00 31,500.00
Underwriter’s Discount (up to 1.5%) 9,450.00 0.00 9,450.00
Cogts of Issuance of the Bonds® 12,401.64 7,096.36 19,498.00
Totd Application of Funds: $630,000.00  $337,060.87  $967,060.87

! Preliminary; subject to change based on final construction costs and the final Underwriter’s Discount bid at the Bond Sale.

2 The City has agreed to pay alarger proportionate share of the costs based on square footage. See“Assessment Method”
herein.

% Includes the Financial Advisor fees, Bond Counsel fees, costs of printing and distributing the Preliminary and Final Official
Statements, Paying Agent and Registrar fees, advertising costs, and any miscellaneous costs.

Assessment M ethod

Lot 1A will be assessed for its share of the costs of the Improvements, incidental costs, Revolving Fund

contribution, Underwriter’ s Discount and cogts of issuance from which it derives a benefit and Lot 1B will makea
Payment in Lieu of Assessmentsequd to itsshare of the Improvements, incidental costsand costs of issuancefrom
which it derives a benefit. The costs of the Improvements will be assessed using an area method of assessment.

The City has determined the area of each |ot, tract or parcel, based on current recorded plats and certificates of

survey for each lat, tract or parcel of land in the Didtrict.

The tota area of the Didtrict to be assessed for purposes of securing the Bondsis 685,896 square feet (i.e. the
square footage of Lot 1A). According to estimatesin the Resolution of Intent to Cregte the Digtrict, the amount of
the assessment to be levied against each square foot of assessable property inthe District shall not exceed $1.142.
Based on the amount of the congruction bids and additional incidental costs and costs of issuing the Bonds, the
estimated amount of the assessment to be levied againgt each square foot of assessable property in the District
securing the Bonds (Lot 1A), exclusive of interest, is approximately $0.9185. The specid assessments for the
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Improvementsinthe Didrict are payable over aterm not exceeding 15 years, each in substantialy equal semi-and
principa and interest ingtalments. The Payment in Lieu of Assessmentsis equa to $0.9616 per squarefoot. The
City has agreed to pay a higher proportionate share per square foot. The Digtrict was created with Lot 1A having
612,587 in square feet rather than the corrected amount of 685,896. Because thetotal costs per squarefoot are
lessthan the original estimates of an amount not to exceed $1.142 for both Lot 1A and Lot 1B, the principal amount
of assessment will remain a $630,000 for Lot 1A and the Payment in Lieu of Assessment will remain at
$337,060.87 for Lot 1B, which amounts are based on the square footage figuresin the Resolution of Intent. (See
“ Assessment Method” herein.)

THE DISTRICT

Description of Assessed Property

The District indudes approximately 24 acresof property intheareaof 26" Street South and 23 Street South that
will be known asthe “Medica Technology Park”. Thisareaof Great Falsisgenerdly located west of the Benefis
Hospital on the south side of Greet Falls. The Digtrict iscomprised of two parcels and two property owners, with
each property owner, Centene and The Great Fals Port Authority, owning oneparcel of land. Centene requested
the creation of the Didtrict for purposes of congtructing the Improvements.

Lot 1A will beassessed atota principa amount of $630,000 based upon the area of 685,896 squarefeet (15.746
acres) of land inthe Didtrict. The City will prepay the costs atributable for Lot 1B’ s share of the Improvements,
incidental costs and costs of issuance in the amount of $337,060.87 (the “ Payment in Lieu of Assessments’). Lot
1B isowned by the Great Falls Port Authority and consists of 350,529 squarefeet (8.047 acres) of land. Only the
assessment againgt Lot 1A will pay debt service onthe Bonds. As of the date of this Officid Statement, Lots 1A
and 1B have no assessments outstanding and no taxes have been levied againg the property in the Didtrict.

Asof thedate of issuance of the Bondstherewill be no fully developed property inthe Didtrict. Theestimated 2004
market vaue of the property in the Didtrict is based upon the purchase price of the property in the amount of

$550,000. Following completion of the Improvements, the City estimates that the market vaue of Lot 1A will be
greater than the amount of the corresponding assessments againgt Lot 1A. Lot 1B will be improved with a
subgtantialy completed office building and associated improvements by July of 2005 as described below.

Thebuilding to be occupied and leased by the Gresat Falls Port Authority to Centenethat will be constructed on Lot
1B isestimated to be vaued at $4,614,190 as of completion of phase one of the project, which isanticipated to be
July 31, 2005. Because of the Payment in Lieu of Assessments, Lot 1B will not have any assessments outstanding
securing the Bonds. Lot 1A, owned by Centene, is expected to remain undeveloped in the near term. Because
Centene' s undeveloped property will be levied assessments that will secure the Bonds, the City has an additiond
deposit under a Security Agreement with Centene in amount equd to gpproximately 20% of the principal and
estimated interest due on the Bonds ($179,687). This amount will be on deposit with the City for the purpose of
paying debt service on the Bondsin the event Centeneis 30 or more days ddinquent in paying assessments againgt
Lot 1A, subject to the terms of the Security Agreement, which contemplates release of the deposit or a portion
thereof upon the occurrence of certain events. (See the description of the Security Agreement between Centene
and the City as described in the section “ The Bonds — Security and Sources of Payment” herein.)
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Property Ownersin the Digtrict

The following table ligts the two property ownersin the Digtrict and certain details regarding Lot 1A and Lot 1B.
Because of the City’s Payment in Lieu of Assessmentson Lot 1B, only Lot 1A, which consists of the
undeveloped property currently owned by Centene, will secure the Bonds.

Tota Area
Number Tota Market Subject To  Totd Principa Per cent
of Vduefor Assessment Amount of of
Property Owner Parcels Tax Purposes’ (. ft) Assessment® Bonds
1. Centene Corporation 1 $349,825.87 685,896 $630,000.00 100%
2. The Great Fdls Port Authority* 1 200,174.13 350,529 337,060.87* 0%?3
Tota 2 $550,000.00 1,036,425 $976,060.87 100%

! Asageneral matter, property owned by The Great Falls Port Authority is not subject to property taxes but is subject to special
improvement district assessments. The Payment in Lieu of Assessments will be for Lot 1B’s share of the costs of the
Improvements, incidental costs and costs of issuance but will not include any allocated costs for the Underwriter’ s Discount or for
the Revolving Fund.

2 Following completion of the Improvements, the market value of Lot 1A will be greater than the assessments against Lot 1A. The
building to be constructed as of July 31, 2005 on Lot 1B and leased by Centene as described below (see “The District — Centene
Corporation”) is expected to be valued at $4,614,190 based on an independent appraisal. Lot 1A is expected to remain undevel oped
in the near term.

% The City has agreed to pay alarger proportionate share of the costs based on square footage. (See“Assessment Method”
herein.)

* The Great Falls Port Authority will cause the City to prepay an amount equal to the principal amount of the assessment that
would have been levied against Lot 1B for its share of the costs of the Improvements, certain incidental costs and costs of
issuance in advance of the closing of the Bonds and therefore such amount will not secure the Bonds.

Source: The City

Centene Corporation

Centene, which manages Medicare and other hedth-care programs for a number of states, opened its clams
processing center in Great Falls in November of 2004 in temporary headquarters in downtown Greet Falls.
Centene plansto causethe building of a43,633 square-foot clams center and a 5,000 square foot freestanding day
care center to be completed in phases on Lot 1B. The office building will be owned by the Great Fdls Port
Authority and leased to Centene under a 20-year lease agreement. Under the |lease agreement, Centene hasan
option to purchase Lot 1B and improvements thereon and may sublet the premises and assign the lease with the
consent of the Great Fals Port Authority, which consent will not be unreasonable withheld. There can be no
assurancethat thelease agreement will remainin effect for 20 yearsor that Centene will not acquire or subsequently
convey Lot 1B or that the lease premises will not be sublet or that the lease will not be assgned. While Centene
currently owns Lot 1A, which is undeveloped and is the only property in the District subject to assessment for the
repayment of the Bonds, no restrictionson subdivison or transfer of Lot 1A exist and there can be no assurancethat
Centene will not transfer dl or a portion of Lot 1A. However, the Great Falls Port Authority has aright of first
purchase with respect to
Lot 1A for a 5-year period under the terms and conditions of the Development Agreement.
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The first phase of congtruction, projected to be completed by July 31, 2005, is a 43,633 square foot two-story
office building, of which 16,560 square feet will be finished office area and 27,073 square feet will be unfinished
office area. Site improvements to be completed in the first phase include approximately 77,000 square feet of

asphalt paving providing for 120 parking spaces and approximately 52,000 square feet of landscaping and related
improvements. Phasetwo, projected to be completed by October of 2006, isto include the construction of finished
office areafor an additional 10,633 square feet (leaving 16,440 square feet of unfinished area). Phase two dso
includes the congruction of a 5,000 square foot freestanding day care center. Phase three, projected to be
completed by October 2007, isto include the construction of finished office areafor an additional 10,882 square
feet. Phasefour, projected to be completed by October 2008, isto include the congtruction of finished office area
inthe remaining 5,558 square feet. Thetotal building area upon completion of construction will be 48,633 square
feet (including day care center). In addition to thefinished building areaan additiona 15,600 square feet of asphalt
parking will be congtructed in the later phases providing for 133 more parking spaces.

The clams center is expected to employ up to 250 people. The City, through The Great Fall Port Authority,
purchased 10 acres of undeveloped land adjacent to the property owned by Centene, which will beannexed in the
future and is part of the property known asthe*“Medical Technology Park”, in an effort to market such property to
other medica technology related companies.

Centene was origindly founded by an inner-city hospital in Milwaukee, Wisconsin to respond to a state Medicaid
managed careinitiative. 1n 2001, Centene became apublicly traded company on the Nasdag National Market. In
October 2003, Centene became a publicly traded company on the New York Stock Exchange. Corporate
headquartersfor Centene arelocated in St. Louis, Missouri. Centene provides multi-line managed care programs
and related servicesto individuass receiving benefits under Medicaid, including Supplementa Security Incomeand
the State Children’s Hedlth Insurance Programs.  Centene currently operates hedlth plans in Indiana, Kansas,

Missouri, New Jersey, Ohio, Texas, and Wisconsin. In addition, Centene contracts with other hedthcare
organizationsto provide specidty servicesincluding behaviora hedth, nurse triage and treetment compliance. The
Great Fdls operation isone of two claims centers operated by Centene. The other claims center, employing about
160 people, is located in Farmington Missouri.

Centene is a publicly traded company on the New York Stock Exchange under the common stock symbol of
“CNC”. Asof March 22, 2005 Centene had 41.45 million shares of stock outstanding and amarket capitalization
of $1.19 billion (based on a stock price of $28.80 on 3/22/05). Centene recently reported its 22nd consecutive
quarter of increased profitability. Asof year ended December 31, 2004, Centeneand its subsidiaries had revenues
of $1.00 hillion, a30.04% increase over theprior year period. Net earningsfor thisperiod were $44.31 million, an
increase over the prior year period of 37.32%. For more information on Centene, “ see www.centene.cont’.

OUTSTANDING SPECIAL IMPROVEMENT DISTRICT BONDSAND THE REVOLVING FUND
Genera Information

In addition to the Digtrict, the City has created 6 specid improvement and sdewak didtricts, which have outstanding
gpecia assessment bonds and warrants drawn against them and which are secured by the Revolving Fund. The City
had cah on hand in its Revolving Fund in the amount of $246530 as of
March 17, 2005, which amount secured $745,000 in outstanding specia improvement digtrict bonds of the City, not
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induding theBonds. After giving effect to theissuance of the Bonds, the City will have approximately $278,030 on
hand in its Revolving Fund which amount will secure gpproximately $1,375,000 in principa amount of outstanding
bonds and warrants of the City (a percent of 20.22%).

Future Financing

The City ordinarily creates specia improvement digtricts or undertakes sdewak, curb and gutter projects at the
request of property owners. As a result, the City cannot predict with any certainty the number of specia
improvement digtricts to be created or sdewalk, curb, gutter and aley approach projects to be undertaken in the
future or the principal amount of bondsto beissued, dthoughit isclear that additiond districts and projectswill be
crested and undertaken and additiona bonds and warrants will beissued in the future,

Policy Statement Regar ding Creation of Special |mprovement Districts

On November 20, 1990, the City Commission adopted a Specid Improvement Digtrict Policy to provide for the
orderly and economical financing of improvementsin the City through the use of specid improvement didrictsand a
the sametie minimize thefinancid risk to taxpayersin the City arising from unpaid or delinquent assessmentswithin
such didtricts.

Under the terms of the Specid Improvement Digtrict Policy and Procedures, aspecia improvement district cannot
be crested or bonds secured by the Revolving Fund cannot be sold for digtricts with fewer than 50% of the lots
containing occupied structures (* Undeveloped Didtricts’), unless the developer of such didtrict posts additiona

Security in an amount sufficient to guarantee payment of 33% of the principa and interest on the bonds. However,
with respect to the Digtrict and the Bonds, the City has waived the deposit of 33% to guarantee payment and
pursuant to an agreement reached between Centene and the City. Instead, Centene has agreed to deposit with the
City cashintheamount of $179,687 to guarantee payment of the assessments asa portion of the property benefiting
from the Improvements owned by Centene. Such deposit is equa to approximately 20% of the principa and
estimated interest on the Bonds and may be rel eased upon the occurrence of certain events. (Seethe description of
the Security Agreement as described in the section  Security and Sources of Payment” herein.)

The Specid Improvement Didtrict Policy and Procedures is a statement of policy only and its provison can be

waived the City Commission in aparticular instance or the Specid Improvement District Policy may beamended at
any time without notice to or the consent of the owners of any Bonds.
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Summary of Outstanding Special |mprovement Districts

Thefollowing table setsforth the specid improvement districtswith bonds outstanding asof March 1, 2005 or those
didricts with assessments gtill outstanding.

Origina Maturity Bonds Cash Assessments Delinquent
Bond Issue Amount Date Outstanding Bdance Outstanding ~ Assessments"

SID No. 1210 $409,000 7/1/09 $45,000 $6,785 $57,471 $250
SID No. 1248 888,900 7/1/06 70,000 6,813 46,916 1,357
SID No. 1266 636,000 7/1113 165,000 21,320 144,749 9,620
SID No. 1271 555,000 7/1/09 30,000 15,911 58,998 77
SID No. 1268 858,000 7/110 245,000 17,440 305,352 46
SID No. 1285° 285,000 8/15/06 0 112,143 29,500 0
SID No. 1275 547,000 8/1/13 190,000 19,005 158,700 137
Total $6,043,000 $745,000 $199,417 $801,686 $11,487

! Asof the date of issuance of the Bonds, delinquent assessments for special improvement districts within the City comprised
approximately 0.19% of the origina principal amount of Bonds issued.
% The cash balance for SID no. 1285 is due to the payment of delinquent assessments.

Source: The City Finance Department

Special Improvement District Assessment Billings and Collections

Set forth in the following table are the specid improvement digtrict assessment billing and collection hitory for the
City for thefisca years ending June 30, 2000 through 2004.

Collections Tota Annud

Fiscal Assessment in Year Assessed Collections'

Year Billing Amount Percent Amount Percent
2003/04 $354,498 $352,851 99.5% $403,390 113.8%
2002/03 384,350 380,132 98.9 428,319 1114
2001/022 430,304 503,829 117.1 650,593 151.2
2000/01 495,006 431,286 87.1 496,817 1004
1999/00 529,388 517,522 97.8 659,626 124.6

! Includes principal and interest assessed and delinquent assessment collections.

2 1n 2001/02, collections were higher than normal because the delinquent assessmentswere brought current on the majority of SID
1285.

Source: The City
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Statement of Changesin Fund Balance of the Revolving Fund

Sa forthin thefollowing tableisasummary of the changesin fund baance of the Revolving Fund for the period June
30, 2000 through June 30, 2004. Amountsshownin“Loanto Digtricts’ below cons s of loansfrom the Revolving
Fund to the City’s various Specia Improvement Didtrict Debt Service Funds. (See “ Summary of Outstanding
Specid Improvement Didricts’ herein).

1999/00 2000/01 2001/02 2002/03 2003/04

Beginning Baance - July 1 $771,096 $757,599 $514,315 $469,467 $469,136
Receipts Over Disbursements (13,497) (243,284) (44,848) (330) (34,472
Ending Baance — June 30 $757,599 $514,315 $469,467 $4690,137 $434,663
Assets:
Cash $519,080 $353,015 $432,055 $433,300 $432,266
Loans to Didtricts 231,216 158,893 33,196 33,196 0
Assessments Receivable 81,995 47,644 33,110 15,355 5,444
Accrued Interest 6,664 1,556 1,359 2641 2,398
Total Assets $838.955 $561,108 $499,720 $484.492 $440,108
Total Liabilities (deferred revenue) $81,356 $46,793 $30,253 $15,355 $5444

Total Fund Balances /57,5 $514,315 $469,467 $469.137 $434.664

Total Liabilities’Fund Balances $561,108 $499,720 $484492 $440,108

:

E

QUALIFIED TAX-EXEMPT OBLIGATIONS

The City has designated the Bonds as“ qualified tax-exempt obligations’ within the meaning of Section 265(b)(3) of
the Interna Revenue Code of 1986, as amended (the “Code’). Accordingly, financid indtitutions described in
Section 265(b)(5) of the Code may trest the Bonds for purposes of Sections 265(b)(2) and 291(e)(1)(b) of the
Code as if they were acquired on August 7, 1986 for purposes of partia deductibility of interest carrying cods.
Non-compliancewith certain requirements of the Code may causethe Bondsretroactively tolosetheir character as
qualified tax-exempt obligations.

TAX EXEMPTION AND RELATED CONSIDERATIONS
Tax Exemption

In the opinion of Dorsey & Whitney LLP, as Bond Counsdl, under federd and state laws, regulations, rules and
decisonsin effect on the date of their issuance, interest on the Bonds is not includable in grossincomefor federa
income tax purposes or for State of Montana individua income tax purposes. Interest on the bonds is not
excludable, however, from the computation of income for purposes of the Montana corporate income tax and the
Montana corporate license tax. Certain provisons of the Internal Revenue Code of 1986, as amended (the
“Code’), however, impose continuing requirements that must be met after the issuance of the Bondsin order for
interest thereon to be and remain not includable in federa grossincome for purposes of federa income taxation.
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Noncompliance with such requirements by the City may causethe interest on the Bondsto beincludablein federd
grossincomeretroactive to the date of issuance of the Bonds, prospectively or retroactive to the date of issuance of
the Bonds. No provision has been madefor redemption of or for anincreasein theinterest rate onthe Bondsin the
event that interest on the Bonds becomesincludablein federa grossincome or Montanaindividua incometaxation.

Related Federal Tax Consderations

Interest on the Bonds is not an item of tax preference for purposes of the federa dternative minimum taxes
applicableto dl taxpayers, but such interest isincludable in book income and in earningsand profitsin determining
the dternative minimum taxableincome of corporationsfor purposes of thefederd dternativeminimumtax. Section
86 of the Code requires recipients of certain Social Security and railroad retirement benefits to take into account
interest on the Bondsin determining the taxability of such benefits. Passveinvestment income, induding interest on
the Bonds, may be subject to taxation under Section 1375 of the Code for an S corporation that has accumul ated
earnings and profits at the close of the taxable year if more than twenty-five percent of itsgrossreceiptsispassve
investment income. Interest on the Bonds may beincludablein theincome of aforeign corporation for purposes of
the branch profitstax imposed by Section 884 of the Code and isincludableinthe net investment income of foreign
insurance companiesfor purposes of Section 842(b) of the Code. In the case of an insurance company subject to
the tax imposed by Section 831 of the Code, the amount which otherwise would be taken into account as losses
incurred under Section 832(b)(5) of the Code must be reduced by an amount equal to fifteen percent of theinterest
on the Bonds that is recelved or accrued during the taxable year.

The foregoing is not intended to be an exhaustive discusson of collatera tax consegquences arising from receipt of
interest on the Bonds. Prospective purchasers or Bondholders should consult their tax advisors with respect to
collaterd tax consequences, including without limitationthe determination of gain or loss on the sde of aBond, the
cdculaions of dternative minimum tax liability, the indusion of Socid Security or other retirement payments in
taxable income, the disallowance of deductions for certain expenses attributable to the Bonds, and the state and
locdl tax rules.

Section 265 of the Code denies adeduction of interest on indebtednessincurred or continued to purchase or carry
the Bonds. Indebtedness may be dlocated to the Bonds for this purpose even though not directly tracesbleto the
purchase of the Bonds. Federal law aso redtricts the deductibility of other expenses dlocableto the Bonds. (See
“Qudified Tax-Exempt Obligations’ herein.)

LITIGATION

There is no controversy or litigation of any nature now pending, or to the knowledge of the City, threatened,
restraining or enjoining the issuance, sale, execution or ddlivery of the Bonds, or in any way contesting or affecting
the vdidity of the Bonds, or any proceedings of the City taken with respect to the issuance or sale thereof.

NO CONFLICTSOF INTEREST

The City is not aware of the existence of any actud or potentid conflict of interests, breach of duty or less than
arm’' s-length transaction regarding the selection of the underwriter of the Bonds, the City’s engineer and other
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participants in the offering of the Bonds. D.A. Davidson & Co. as Financid Advisor has obtained written
permission from the City to submit abid in its behdf at the public sale for the purchase of the Bonds.
UNDERWRITING

(the “Underwriter”) has agreed, subject to the terms of the Notice of Sde, to
purchase the Bondsfrom the City at an aggregate purchase price of % of the par value of the Bonds, plus
accrued interest. The Bonds are being offered for sde to the public at the price shown on the ingde cover of this
Officid Statement. The initid offering priceis subject to change &fter the date hereof.

COMMITMENT TO PROVIDE CONTINUING DISCLOSURE

Although bidders and other participating underwritersin the primary offering of the Bonds need not comply with
paragraph (b)(5) of Rule 15¢2-12 promulgated by the Securities and Exchange Commission under the Securities
Exchange Act of 1934 (the “Rul€e’), because the aggregate principa amount of the Bonds and any other securities
required to be integrated with the Bondsislessthan $1,000,000, to enhance the marketability of the Bonds, theCity
will covenant and agreein the Bond Resolution, for the benefit of the Owners (as hereinafter defined) fromtimeto
time of any Bonds which are Outstanding, to provide annud reports of specified information and notice of the
occurrence of certain events, if materid, ashereinafter described (the * Disclosure Covenants’). Theinformation to
be provided on an annua bas's, the events as to which notice is to be given, if materid, and a summary of other
provisonsof the Disclosure Covenants, including termination, amendment and remedies, are set forth in Appendix C
to this Officid Statement.

Breach of the Disclosure Covenants will not condtitute a default or an “Event of Default” under the Bonds or the
Resolution. A broker or dedler isto consder a known breach of the Disclosure Covenants, however, before
recommending the purchase or sale of the Bonds in the secondary market. Thus, afault on the part of theCity to
observethe Disclosure Covenants may adversdly affect thetransferability and liquidity of the Bondsand their market
price. The City hasnot falled to comply with the requirements of any previous undertaking specified in paragraph
(b)(5)(i) of Rule 15c2-12.

DISCLOSURE STATEMENT

The City will deliver to the Underwriter a thetime of the delivery of the Bonds statements substantialy to the effect
that theinformation contained inthis Officid Statement, and in any supplementsor amendments hereto, delivered by
the City (which shdl be deemed an origina part hereof for the purposes of such statement) did not, asof the date of
sde of the Bonds to the Underwriter, and do not, as of the date of ddivery of the Bonds to the Underwriter(s),
contain any untrue statement of amateria fact or omit to state amateria fact where necessary to make a statement
therein not mideading in light of the circumstances under which it was made.

ADDITIONAL INFORMATION AND MISCELLANEQOUS

The descriptions herein of the Bond Resolution and other documents are brief summaries of certain provisons
thereof. Such summaries do not purport to be complete, and reference is made to such documents and contracts,
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copies of which are available, upon request and upon payment to the City a charge for copying, mailing and
handling, from the City. Additiond information concerning the Bonds, the City and the District may be obtained by
contacting the City, 2 Park Drive South, P.O. Box 5021, Great Falls, Montana 59403, Attn., City Clerk, telephone
(406) 771-1181.

The summaries and descriptions contained in this Official Statement and the Appendices hereto of the provisions of
the Bonds, the Bond Resolution and dl referencesto other materiasnot purporting to be quoted in full are only brief
outlines of some of the provisionsthereof and do not purport to summarize or describeal of the provisonsthereof.
ThisOfficia Statement isnot to be construed as acontract or agreement between the City and the Underwriter(s) or
holders of any of the Bonds.

Any satementsmadein thisOfficia Statement involving matters of opinion or estimates, whether or not Soexpresdy
dated, are set forth as such and not as representations of fact. No representation is made that any of such
satements will be redlized.

APPROVAL OF OFFICIAL STATEMENT
The City, through a duly authorized officid, has deemed this Prdiminary Officid Statement “find” as of its date,
except for the omission of information dependent on the pricing of this issue, for purposes of compliance with
Securities and Exchange Commission Rule 15¢2-12.

The execution and ddlivery of this Officid Statement have been duly authorized by the City.

CITY OF GREAT FALLS, MONTANA

By:
Randy Gray
Mayor
ATTEST:
By:
Peggy Bourne
Clerk
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APPENDIX A

City General and Financial Information
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Theinformation presented under thisheading is provided to give prospectiveinvestorsan overviewof the
general organization and economic status of the City. However, inclusion of thisinformation is not
intended to imply that ownersof theBondswill be abletolook to any fund other than the District Fund
or the Revolving Fundfor payment of the Bonds. TheBondsarenot general obligationsof the City and
the unlimited taxing powers of the City are not pledged to the payment of principal thereof or interest
thereon. (See* Security for the Bonds’ herein.)

THECITY - GENERAL INFORMATION
General

The City of Great Fdls(the*” City”) isthe County Seet of Cascade County (the* County”) and isthethird largest city
inthe State. Located on the Missouri River in north central Montana, the City lies approximately 50 miles east of
the Continental Divide, 120 miles south of the Canadian border, gpproximately 80 miles northeast of the City of
Helena, the State' s Capitd, and 180 miles northwest of the City of Billings, the largest city in Montana. The City
encompasses an area over 17 square miles with an estimated 2003 population of 56,155 as reported by the U.S.
Census Bureau. The economy of the areaiis based largdly on two factors: agriculture and Department of Defense
activities. Due to its close proximity between two Nationd Parks, “Ydlowsone” and “Glacier”, tourism is
increasing in economic importance. See“Appendix B — Economic and Demographic Information” herein.

Government

The City isamunicipa corporation organized under the laws of the State of Montanain 1888. The City Charter
was adopted June 3, 1986, and became effective July 1, 1986. A Commisson/Manager form of government
governs the City with a five member Commission comprised of a Mayor and four Commissioners. The City’s
executive, legidative, and policy-making body isthe City Commission who are elected every four years and serve
overlgpping four-year terms. The Mayor is a separately elected position, subject to two-year terms. The current
Commission members and the expiration of their respective terms of office are asfollows:

Yearson Expiration
Elected Officid Title Commisson of Term Occupation
Randy Gray Mayor 8 years 12/31/05 Attorney
Bill Beecher Commissioner 7 years 12/31/05 Financid Planner
Sandy Hinz Commissoner 4 years 12/31/07 Retired
Diane Jovick-Kuntz Commissioner 4years 12/31/07 Marketing
John Rosenbaum Commissoner 8 years 12/31/05 Contractor

The chief adminigrative officer of the City is the City Manager who is hired by, respongble to, and serves a the
pleesure of the City Commisson. The City Manager is respongble for carrying out Commission poalicy,
adminigering the affars of the City and directing, organizing, establishing, supervisng and adminigering al
departments, agencies, and offices of the City. The City Manager asoprepares and presentsthe City budget tothe
City Commission for its gpprova and submits quarterly financid reports to the Commisson.
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Mr. John Lawton has served asthe City Manager snce 1990. Prior to working for the City, Mr. Lawton served as
the Director of Finance and Adminidrative Servicesand later as Assstant City Manager for the City of Billings. In
addition, Mr. Lawton was Director of Finance for the city of Rockville, Maryland for over five years and wasthe
Vice President and Treasurer of Public Technology, Inc., which isthe research divison of the Nationa League of
Cities and of the Internationd City Management Association. Mr. Lawton earned a Bachelor of Arts Degreein
Political Science from George Washington University and a Master’s Degree in Public Adminidration from
Washington State Universty.

Ms. Coleen Bdzarini has served asthe City Controller ance July 1992 and Director of Fiscal Servicessince January
1996. Ms. Bdzarini first became employed by the City in 1989. Ms. Bazarini holdsaBacheor of Science Degree
in Accounting from the College of Great Fdls, holds a Magter’'s Degree in Adminidrative Sciences, Public
Adminigration from the University of Montana, and has been awarded the designation of Certified Public Finance
Officer by the Government Finance Officer’s Association of the United States and Canada.

Principal Gover nmental Services

The City provides a number of basic services to its residents which include police and fire protection, municipd
water, sewer and sanitation systems, public works, transportation, planning, building ingoection, zoning enforcement,
public library, and parks and recreation.

Employment and Employee Relations

Asof March 1, 2005, the City employed 515 full-time equivdent employees. State law requiresmunicipditiesto
bargain collectively with formally recognized bargaining units. Currently, 8 unions represent approximately 80% of
the City’semployees. The City consders its employee reaions to be satisfactory.

Pension Plans

All full-time City employees are digibleto participate in one of the cost- sharing retirement planslised bdow. These
multiple-employer plans are administered by the State of Montanafor anumber of public entitiesin the State. The
City madethefollowing contributionsin fiscal year 2003/04 on behdf of the City employeeswho participated inthe
planslised below.

Number of 2003/04 City

Participants Contribution
Public Employees Retirement System (PERS) 345 $714,522
Hrefighters Unified Retirement System (FURS) 64 385,791
Municipa Police Officers Retirement System (MPORS) 79 468,322
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THECITY - FINANCIAL INFORMATION

Financial Operations, Sour ces of Revenue and Budgeting Process

General. Sincetheir inception, Montanaloca governments have relied on local property taxes as the principa

sourcefor funding their genera operations under rules prescribed by the State L egidature. Historicdly, citieswere
permitted by law to levy an dl- purpose property tax not to exceed 65 mills, plus specia purposeleviesfor pension,
insurance, debt service, and other categories permitted by State law.

Themill levy rate (“mills”) isdetermined by dividing thetax receipts budgeted to be received by ataxing jurisdiction
by the taxable vaue of dl taxable property within such jurisdiction. Thetax on each property isthen determined by
applying the mills to the taxable vaue of said property.

Thefisca year of the City and other taxing bodies in the State commences July 1 of each year and ends June 30 of
thefollowing year. Taxesare payablein two ingtalments, due on November 30 and May 31 of each fiscd year. If
not paid on or before these dates, taxes become ddlinquent and accrue interest at arate of 5/6 of 1% per month
from and after such ddinquency until paid, plus 2% as a pendty.

The City’ s budget for fiscal year July 1, 2004/05 imposed atota mill levy of 131.61 millsfor dl funds. The City’s
budgeted General Fund revenues are estimated to be comprised of 48.5% local property tax receipts, 29.9%
Entitlement Share from the State and 21.6% other sources. Other sources of funding for Montana cities include
State, County, and Federa revenues, fines, specia assessments, charges for services, license and permit feesand
investment earnings. Loca governments, even home rule municipaities, do not have the authority to impose taxes
unless specificdly granted by the State Legidature. (See* City Generd Fund Summary” herein.)

Budget Process. The financid operations of the City are conducted primarily through its Genera Fund, Specid
Revenue Fund, Debt Service Fund, Capitd Projects Fund, Enterprise Funds, and Internd Service Funds. All
revenues not attributable to any other fund are accounted for in the Generad Fund and recorded therein, and any
lawful expenditure of the City may be made from its Generd Fund.

The Montana Municipal Budget Law stipulates that money, other than payments from agency funds, cannot be
drawn from the city treasurer except pursuant to an appropriation. Therefore, alegally adopted budget isrequired
for dl funds, with the exception of agency funds. The City Manager isresponsblefor preparation of the preiminary
annud budget. The City Commisson modifiesand/or approvesthisbudget. The City Commission must meet prior
to the budget adoption for the purpose of holding apublic hearing on thefina budget. Thishearing can be continued
until the budget isfinaly approved and adopted. Statelaw requiresthat on or before the second Monday in August,
the City Commission will fix the tax levy for each fund. The City Director of Finance forwards a copy of the fina
budget to the State Department of Commerce no later than October 1.
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Valuations, Assessments and Reassessments of Property for Taxation Purposes

General Provisions. Asagenerd rule, dl red and persond property inthe State of Montanais subject to taxation
by the State and its counties, municipaities and other politica subdivisions to finance various generd and specid
governmenta functions. This rule is subject to exceptions in the case of specified classes of exempt property,
including public property, property of churches, schools, hospitals, cemeteries and charities, household goods,
certain agricultura products, automobiles, smdler trucks, business inventory, money and credits.  Property is
classified according to itsuse and character, and the different classes of property aretaxed at different percentages
of their market vauation.

All taxable property except farm land and minesisto be assessed at 100 percent of market vaue, as such market
vaueis determined by the Montana Department of Revenue (the * Department of Revenue’). In practice, market
vaueis genardly less than the property’ s gppraised v uefor resale purposes. The Montana Congtitution requires
that property tax values be equaized acrossthe State. The Department of Revenue administers and supervisesa
program for the revauation of al taxable property within classesthree, four and ten property pursuant to awritten
plan. (See“Tax Rates — Caculaion of Taxable Vaue’ herein for discusson of classifications for property tax

purposes). The plan provided that dl class three, four and ten property in each county be revaued by January 1,
2003 and each succeeding six years, with the next regppraisa to be complete by January 1, 2008 effective for
January 1, 2009. Theresulting vauation changes must be phased in each year until the next regppraisal at arate of
16.66% per year unless otherwise specified. Other property valuationsare based on comprehensive gppraisalsof dl

taxable property performed by the Department of Revenue each year. The Department of Revenueisrequired by
law to furnish market and taxable va uesto each taxing jurisdiction prior to thefirst Monday in August for purposes
of preparing fiscd year budgets.

Thefiscd year of the City and other taxing bodies in the State commences July 1 of each year and ends June 30 of
the following year. Taxesare payablein two ingtalments, due on November 30 and May 31 of eech fiscdl year. If
not paid on or before these dates, taxes become ddlinquent and accrue interest at arate of 5/6 of 1% per month
from and after such delinquency until paid, plus 2% as a pendty.

The reductions in the rate of taxation for various classes of property resulted in areduction of revenues for loca
governments, which the State attempted to remburseto them or alow for increases above the statutory property tax
limitations, in an effort to at least keep the leve of loca government support.

Tax Rates - Calculation of Taxable Value. The taxable vaue for property is determined by applying a
gatutorily established percentage ratio to the market vaue of the property according to asystem of classfication
established by State statute. Currently, thereare 13 classifications of property for tax purposes. For most Montana
taxing jurisdictions, the bulk of the property tax base isin Class Four (residentid and commercid); Class Five
(livestock and persona property); Class Seven (property owned by rura cooperatives serving less than 15% of
electricity consumersin an incorporated town; dectric trandformers and machines, eectric light and power station
machines, natura gas measuring and regul ating station equipment owned by non-centrally assessed public utilities);
Class Eight (mining and manufacturing machinery, fixtures, equipment); ClassNine (alocationsfor centraly assessed
gas and dectricad digtribution systems); Class Twelve (centrally assessed railroad property); and Class Thirteen
(electricd generation facilities and centraly assessed telecommuni cations companies).
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The 1997 and 1999 Legidatures, in an effort to prevent large property tax increases from the 1997 regppraisd,
provided for phased-in (1) market va uation exemptionsand (2) property tax rate reductions. The 2003 Legidature
adopted this same policy for the 2003 regppraisal and therefore any increases in vauation resulting from the
regppraisal areto be phased-in each year at arate of 16.66% until the next regppraisa. During thisphase-in period,
aportion of the market value of Class Four property will become exempt from taxation in the amounts of 31.0%in
2003, 31.4% in 2004, 32.0% in 2005, 32.6% in 2006, 33.2% in 2007 and 34.0% in 2008 and subsequent years
for resdentid property (“homestead exemption”) and for commercid property (the “comstead exemption”) the
annua exemptionsare 13.0%in 2003, 13.3% in 2004, 13.8% in 2005, 14.2%in 2006, 14.6% in 2007 and 15.0%
in 2008 and thereafter. Theincreasein exemption for Class Four property over aperiod of six yearswill dso be
matched with changes in the tax rate from the rate of 3.46% in 2002 to 3.40% in 2003 and adjusted downward
each year as follows, 3.30% in 2004, 3.22% in 2005, 3.14% in 2006, 3.07% in 2007 and 3.01% in 2008 and
thereafter. (Prior to 1999, the rate of taxation for Class Four property had been 3.86% for many years).

The 1999 L egidature dso made many other significant revisionsto property tax rates as gpplied to other classes of
property. It reduced the tax rate on Class Eight property from 6% to 3% and provided that exempt Class Eight
property valued (market) at $5,000 or less be exempt from taxation Thetax rate on Class Thirteen property was
reduced from 12% to 6%, the tax rate on Class Five property was reduced from 8% to 3% and the tax on Class
Six property was diminated. The 1999 L egidature also reduced the tax rate on automobiles and light trucksfrom
2% of the vehicle vaue to 1.4% with further reductions possible in the following years to prevent increases in
revenue from this tax. The tax rate on forestland (Class Ten property) was reduced from 0.79% of its forest
production vaue to 0.35%. The 2003 Legidature further reduced Class Eight property by 1% each year (it was
3% as of tax year 2003) until it reaches zero beginning with tax year 2004 if the percentage growth in inflation
adjusted Montana wage and sdlary income meets certain targets.

Reimbursement Provisions. Theresult of thetax changesby the 1999 and 2003 L egid atures described aboveis
a reduction in the taxable vauation and ultimately the taxes received by loca governments. However snce
enactment of such changes, the State has reimbursed local governments for property tax and other tax losses that
are dtributable to reductions in the tax rates on business equipment, oil and gas production, telecommunications
property, eectrical generating facilities, and mining transportation costs but will not reimburseloca governmentsfor
property tax losses attributable to the reduction in the tax rates on resdential and commercid red etate.

2005 Legislative Session. The 2003 Legidature formed two committees: an interim property tax regppraisal
committee and atax reform study committee. The property tax regppraisd study committee, comprised of eight
legidators, studied the effect of cyclica regppraisd and methods for mitigating changes in taxable vaue caused by
cyclica regppraisa. A tax reform study committee, comprised of legidatorsand gubernatoria gopointeesfrom smdl
business, largeindudry, agriculture and labor, examined taxationin Montana. Each committee submitted areportin
November of 2004 that included recommendations and proposed legidation necessary to implement such
proposals. The 2005 Legidature convened in January of 2005 and isexpected to bein sesson 90 dayssoitistoo
soon to predict the outcome of any new proposed property tax legidation.

2001 L egislative Revisions to System of Municipal Finance

Pursuant to HB124 enacted by the 2001 L egidature effective, for the most part, July 1, 2001, the Statereplaced its
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system of reimbursement for lost property tax revenue by loca governments with a system of loca government
entitlements and block grants. Prior to HB124, loca government persona property tax reduction reimbursements
contained in HB20 and SB417 from prior sessons were being reduced 10% ayear sarting in fiscal 2000 and tax
reduction reimbursements contained in SB184 from the 1999 L egidature were sunset June 30, 2001.

Tofund theentitlementsand block grant programs, the State will retain varioustax and revenuesfor the generd fund
that were previoudy allocated to theloca governments, including sources such as gaming revenues, beer and wine
taxes, and automobile licensng and regigtration fees.

HB124 is expected to provide amore predicable, stable funding source for local government and more flexibility
and decisonmaking & the locd leve.

HB124 combinesanumber of different reimbursements and other revenue sources controlled by the Stateinto one
“Entitlement Share’” whichisnot tied to any specific revenue source, but rather to the generd economic condition of
the State. This dlows the State legidature to make tax changes and revenue reall ocations without impacting the
revenue for loca government, since the local government * Entitlement Shar€’ is not tied to any particular revenue
source or revenue dlocation. Therefore, the locad government revenue base, which will vary with the State's
economy, can continue at afairly predictablelevel and not beradicdly changed every two years by the Legidature,
by a decison of the Legidature to reduce or diminate a source of taxation in which loca governments rely.
Ultimatdy, the Legidaure ill has the power to change the * Entitlement Share’.

Summary of HB124. The main provisons of HB124 include:

1. Revenue that was appropriated to loca governments from various sources will continuein a
gngle Satutory gppropriaion: certain motor vehicles, gaming; financid inditutions, dcohol taxes;
digtrict court fees; other miscellaneous revenues; and SB184 reimbursements.

2. Theentitlement share payment for local governmentswill providefor predictable, sablerevenue
flows based on previous revenue plus agrowth factor alowing al areas of the State to sharein the
overd| state revenue growth.

3. Tiesthe entitlement share growth rate to the M ontana economy based on an annua caculation
using Montana Gross State Product plus Montana Persona Income - 4 year average growth and
the following percentages. cities-3.00%; consolidated governments-2.65%; counties-2.30%.
Annua “growth” of the Entitlement Shareisdistributed 50% on popul ation and 50% on each local
government’s share of the base year entitlement caculation.

4. A provison providing thet if the future revenuesfal below 95% of the baseyear revenuesdueto
causes other than legidative action that local governments share in the revenue loss.

5. The State assumes financid liability for the portion of district courts and wefare expenses
previoudy funded by counties.

6. Providesan overdl property tax cap on loca government growth but providesfor growth at %2
the rate of inflation and provides new flexibility in levying the maximum number of mills
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7. Strengthens current law o that the state cannot put unfunded mandates on local governments
and provides block grantsfor school districtsand countywide school trangportation and retirement
funds.

The entitlement share is expected to grow at arate of 2.3%-3.0% dependent upon the performance of the State
economy. The City believesthisgrowth rateisamore predictable revenue sour ce than the various revenue sources
assumed by the State. The City’ sbudget for fiscd year July 1, 2004/05 imposed atotd mill levy of 131.61 millsfor
al funds. The City’ sbudgeted Generd Fund revenues are estimated to be comprised of 48.5% local property tax
receipts, 29.9% Entitlement Share from the State and 21.6% other sources.

Financial Summary
(As of the date of issuance of the Bonds)

2003 Estimated POPUIBLION .........oieiiieieiie e 56,155
2004/05 Market Vauation............ccceeeeevereeieseseeseseseee e s $2,002,922,459
2004/05 Taxable Valuaion (net of tax increment) .........ccceveeveveececesceeseenne $57,032,962
Generd Obligation Debt Outstanding (“Direct Debt”) ......ccvcvveveecereceiceciee $2,500,000
Totd Genera Obligation Direct and Overlapping Debt Outgtanding................. $10,761,341
Water Revenue Debt OUESEANAING ........covvereeieieiiesiese e $8,597,000
Storm Sewer Revenue Debt OUtSEaNDING.........cooververeneieneeeeeeeesee e $6,255,000
Tax Increment Debt OULSANAING .......ecvveeririeierese e $5,175,000
Specid Improvement Bonds Outstanding (Including the Bonds) ..........cccccveuee.. $1,445,000

Overlapping General Obligation Bonded | ndebtedness

Outstanding Debt Chargegble
Gene)dd 000 ----- to Property Within City -----
Obligation Percent Amount
Debt Allocable Allocable

Outgtanding to City to City
Cascade County 11,750,000 60.73% $7,135,752
Great Fdls School Didrict No. 1 1,585,000 71.02 1,125,589
Total OVErlgOPING DEDL........coeiieeee e et sre e $8,261,341
TOEl DIFECE DB ......eeiveeiieceeee ettt ettt bbb e ne e 2,500,000
Tota Direct and Overlapping DEDL..........coiiiiieeeeeee e e $10,761,341
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General Obligation Debt Ratios

DT D= oLl = GO | - TSP $45
Direct and Overlapping Delt Per Capita........ccccoeeuieuiiiiiceceeeeee ettt st e $192
Direct Debt t0 Market VaUBLION...........coeiiiieieieiese et 0.12%
Direct and Overlapping Debt to Market VAU ON...........ooeiirerieieee s 0.54%
Direct Debt t0 TaXal@ VAU ON..........ooeeiiieiieeiesieeie ettt re e nnee e 4.38%
Direct and Overlapping Debt to Taxable VaAUaiON.............cccueieeieiieieeececeee e 18.87%
Market Vauation Per Capita..........ccceiveiiuiiieici ettt sttt be st be e enesre e $35,668
Taxahle VaUation Per Capita........ccooeeiieieiie ettt et sre e esne e $1,016

General Obligation Debt Limitations

Except for specid provisions concerning genera obligation indebtednessincurred for purposes of providing sawer
and water sarvice, the limit on aggregate outstanding and unpaid generd obligation indebtedness for cities cannot
exceed 1.51% of the total assessed value of taxable property as ascertained by the last assessment for state and
county taxes. The 2004/05 tota assessed val uation for the City was $2,002,922,459. Thetotal amount of debt the
City may incur isaccording to State law is $30,244,129. The City currently has $2,500,000 in generd obligation
debt outstanding, leaving $27,744,129 of debt capacity remaining. Special | mprovement Digtrict Bondsarenot
general obligationsbondsand do not apply tothe general obligation indebtedness outstanding or general
obligation debt capacity remaining.

Trendsin Property Valuations

Set forth in the following table are the market valuations and taxable vauations of red and persond property,
induding tax increment digtricts, located within the City for the fiscal years 2000/01 through 2004/05.

Market Taxable
Year Vduation Vduation'®
2004/05 $2,002,922,459 $57,032,962
2003/04 2,236,550,799 57,996,462
2002/03 1,905,076,393° 56,833,751
2001/02 2,149,482,413° 57,434,977
2000/01 2,046,416,661° 57,180,369

! Net of Tax Increment

2 The decrease in market value for 2002/03 is attributable to a reporting change by the State Department of Revenue, which does not includethe
market value of exempt property in the total market valuation.

3 The 1999 L egislature changed the formulafor computing taxes. Due to the commercial and residential exemption schedule, if the increasein
residential valuation is grester than the increase in commercia valuation, market val uation may increase while taxable valuation decreases. In
addition, the 1999 L egislature changed the formula for computing property taxes. Taxable property values declined, tax rates increased and
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property taxes remained the same. See “Valuations, Assessments and Reassessments of Property for Taxation Purposes’ below.

Source: Department of Revenue — Cascade County
Tax Levies

Thefallowing table shows the mill rates per $1,000 of taxable vaue of property for aresident of the City for fiscd
years 2000/01 through 2004/05.

------------ Fiscd Year------------

Taxing Entity 2000/01  2001/02  2002/03  2003/04  2004/05
Sate Universty Millage 6.00 6.00 6.00 6.00 6.00
State School Equdization 40.00 40.00 40.00 40.00 40.00
Assumed Public Assistance 9.00 0.00 0.00 0.00 0.00
Cascade County 87.44 98.55 101.73 111.22 107.70
County-wide School Levy 102.10 97.82 101.46 99.60 103.41
Great Fdls School Districts 164.81 183.54 195.25 208.17 209.51
City of Great Fdls 108.12 111.32 119.00 124.33 131.61

Totd 517.47 537.23 563.44 589.32 598.23

Source: Department of Revenue — Cascade County

Tax Collections

Set forth in the following table are the redl and persona property tax leviesand collectionsfor the City for thefiscal
years ending June 30, 2000 through 2004. The tax levy for the City for the current fiscal year 2004/05 is
$8,297,805, net of tax increment.

Taxes Collected Totd Annud

Fiscal Tax inYear Levied! Tax Collectionst

Y ear Levy' Amount Percent Amount? Percent?
2003/04 $7,612,207 $7,036,042 92.4% $7,620,717 100.11%
2002/03 7,189,079 6,523,929 90.8 7,037,971 97.9
2001/02 6,786,261 6,279,988 925 6,660,945 098.2
2000/01 6,552,605 6,230,233 95.1 6,909,538° 105.5
1999/00 6,332,199 5,858,814 925 6,333,929 100.3

! Net of tax increment.
2 Includes real and personal property collections, delinquencies, penalties and interest.

% Protested monies were authorized for distribution in the amount of $347,665.

A-10



Source: City of Greet Falls
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Major Taxpayers

Thefollowing table ligts the largest taxpayers within the City for fiscal year 2004/05 in declining order of taxable
vauation.

Total 2004/05

Taxpayer Busness Taxable Vdue

1. Northwestern Energy* Utility $2,762,769
2. Macerich Partnerhgp, LP Retail Shopping Mall 1,102,709
3. Quest Teecommunications 1,027,464
4. Montana Refining Company Petroleum Processing 688,514
5. Genera Mills, Inc. Grain Storage/Processing 618,525
6. City of Great Falls (Pasta Montana) Government 526,521
7. Burlington Northern Railroad Railroad 346,559
8. Great Fdls Gas Utility 327,233
9. Wal-Mart Retail/Grocery 293,221
10. Pesk Medica Hedthcare 278,042
Totd $7.971 554

! Northwestern emerged form Chapter 11 Bankruptcy on November 1, 2004. Northwestern Energy filed for Chapter 11 bankruptcy in
September 2003 and filed a plan of reorganization in the Bankruptcy Court and a hearing was held in June 2004. On October 20,
2004, the Bankruptcy Court entered awritten order confirming the second amended and restated plan of reorganization with the
effective date for emergence of Chapter 11 November 1, 2004.

% The top ten taxpayers according to taxable valuation in 2004/05 comprised approximately 14.0% of the City’ s 2004/05 taxable vaue
net of tax increment of $57,032,962.

Source: City of Great Fdls

(The remainder of this page has been intentionally left blank.)
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City General Fund Summary

The following table is a summary of the statements of revenues collected, expenditures paid, and changes in the
Genera Fund baance for the fiscal years ended June 30, 2000 through 2004.

Revenues:
Taxes

Licenses and permits
Intergovernmental
Chargesfor services
Fines and forfeitures
Investment Income
Internd Services

Other

Totd Revenue

Expenditures.
Current:

Generd government
Public safety
Culture and Recreation

Other

Capitd outlay
Debt sarvice

Totd Expenditures

Excess of Revenues over
(under) Expenditures

Other Financing Sources (Uses)

Transfersin

Transfers out
Sdle of fixed assets

Other Financing Sour ces (Uses)

Fund Balance (July 1)
Resdud Equity Transfer
Fund Balance, June 30

Audited Audited Audited Audited Audited
1999/00 2000/01 2001/02" 2002/03 2003/04
$7,873,155 $8,307,776  $7,339,641  $7,775862  $8,405,083
398,476 586,234 542,345 508,605 539,426
3843581 4,122,065 5,031,567 5140937 5,233,665
436,308 524,757 482,110 496,577 442,382
1,188,315 935,045 994,740 1,020,858 1,240,323
166,911 313,612 101,240 79,582 0
581,357 487,549 536,457 559,386 620,491
212,843 275,263 121,307 427,836 367,579
$14,700,946 $15552,301 $15149,407 $16,009,643 $16,848,949
$1,717,136  $1,644,605 $1,785015  $1,761,440  $1,793,526
9,194,436 10,173,414 10,690,438 10,925,674 11,253,402
1,167,589 1,258,309 1,249,839 1,228,668 1,287,731
130 1,067 200 0 0
2,450 202,588 15,718 15,279 198,962
90,868 21,448 14,440 7,088 17,350
$12,172,609 $13301,431 $13755,650 $13,938149 $14,550,971
$2528,337 $2,250,870  $1,393,757  $2,071,494  $2,297,978
$11,060  $375790  $220,710 $373,900 $491,527
(2,283534) (2,458,277)  (1,824,306)  (3,096,261)  (3,077,575)
0 4,235 29,136 2,258 883
$(2,271,574 $(2,078252 $(1,574,460) $(2,720,103) $(2,585,165)
) )
$5,022,509 $4,839540 $5012,158  $4,880,639  $4,232,030
(439,732) 49,184 0 0
$4,839540 $5012,158 $4,880,630  $4,232,030  $3,944,843

! Asof fiscal year ended June 30, 2002 and for subsequent years, the City’ sfinancial statements are prepared according to the new
requirements established by the Governmental Accounting Standards Board' s Statement No. 34 (“GASB 34”).

Source: The City’s Comprehensive Annua Financid Reports and Financial Statements
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ECONOMIC AND DEMOGRAPHIC INFORMATION

The L ocal Economy

The economy of the arealis based largely on two factors. agriculture and Department of Defense activities. Dueto
its close proximity between two Nationd Parks, “Ydlowstone’ and “Glacier”, tourism is increasing in economic
importance.

Agriculture

The economy of the City of Great Falls (the “ City”) and Cascade County (the * County”) benefit Sgnificantly from
agriculture. Farming and ranching operations provide employment for 1,288 persons in the County and related
enterprises furnish jobs for many more. As of 2002, the last agricultural census, 1,037 farms encompassing

1,388,530 acres of farmland werelocated in the County. The County consistently ranks as one of the top counties
inthe Statein total cash recei pts from agricultural marketings. The County ranked 10™ out of the 56 countiesin the
State in total cash recdipts from agricultural marketing in 2001, 15" in 2000, 7" in 1999, 8" in 1998 and 6" in
1997. Below are summarized cash receipts figures for agricultura marketings in the County for the years shown
according to the Montana Agriculture Statistics Service.

-------- Cash Receipts (in thousands) - - - - - - - -
Sources 1997 1998 1999 2000 2001
Livestock and Products $42,510 $31,335 $32,474 $35,241 $35,287
Crops 33,309 29,989 24,917 19,883 15,503
Government Payments 7,047 10,871 14,530 15,037 15,663
TOTALS $82,866 $72,195 $71,921 $70,161 $66,453

Magjor crops of the areainclude winter whest, barley, oats and dfafahay. 1n 2002, the County ranked 3™ inthe
production of winter wheat, 6™ in the production of barley and 9" in the production of all hay. Grest Fdlsissituated
at the southern end of a geographica triangle running between Havre, Montana to the northeast and Shelby,
Montanato the northwest. This areais known asthe “Golden Triangle’ and is known for its hard winter whest.
Approximately two-thirds of the grain marketed in the Stateisgrown inthisarea. Consequently, Greet Falsisthe
center for a 14 county region for storage, trangportation, processing and marketing of grain and livestock feed
products.

Mgor livestock and livestock products of the area include hogs, pigs, catle and cadves. As of
December 1, 2002, Cascade County ranked 6™ out of 56 countiesin Montana for the total number of hogs and
pigs. Asof January 1, 2003, Cascade County ranked 10" for the number of head of cattle and calves and 8™ for
the production of al sheep and lambs.

Internationdl Mdting Co. is building a$60 million barley mating plant located on the north sde of Greet Falsinthe
newly formed Agri-Business Park. The City issued bondsin early 2005 in the amount of $5,005,000 of which a
portion of the proceeds will be used to finance sanitary sawerage improvementsthat will be made availableto the
Agri-Business Park and othersin theimmediate vicinity. The plant is expected to open mid-2005 and will employ
approximately 25 permanent employees.
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Government. Government at al levels represents the largest component of the Cascade County economy. In
2002, government and governmenta enterprises provided approximately 19% of tota full and part-imeerdoymat
in the County according to the State Department of Labor and Industry. Government a so provided 31% of non-
farm persond incomein the County. The County, the City and thelocd school digrictsaredl mgor employersin
the area.

Mamstrom Air Force Base (“Mamstrom”) is located a half mile east of the City and as of January of 2005 was
manned by approximately 4,307 civilian employees and military personnd, making it the largest employer in the
County. In addition, approximately 1,406 other workersin the areawork at Mamstrom under private contracts
with Mamarom. Mamstrom isthe center of the largest intercontinenta balistic missle complexintheworld. Itis
the headquarters of the 341st Missile Wing (Air Force Space Command) whose mission is to operate the 200
underground Minuteman missle Stesin Montana. The entire missile complex coversasection of central Montana
totding over 23,000 square miles throughout nine counties. All personnd manning this complex are assgned to
Mamstrom.

Themilitary congtruction appropriations bill approved in September 2004 by the Senate contained $51.4 millionfor
Montana, $36.6 million of it for Great Fals projects. Included is $29.9 million to build 115 replacement family
housing unitsat Mamatrom, $5.6 million to build acorrason control facility to help military personne modernizeand
carefor Minuteman |11 missilesand other equipment, $200,000 for better traffic accessfor Mamstrom housing, and
$900,000 to the Montana Air National Guard for a security police annex.

The entire payroll and direct spending in the area, including condruction, utility bills and service contracts a
Mamstrom currently accounts for gpproximately $312 million in contributions to the loca economy, of which
approximately $200 million isderived from military and civilian payroll. Officiasa Mamstrom represert thet impect
figures have not been compiled since redlignment of certain missons in 1995, which sent the 43 Air Refuding
Group to another air base. Thetrandfer resulted intheloss of gpproximately 468 military jobs. Andternatemisson
was secured, anew mobile civil engineering squadron, the“RED HORSE” unit, which is stationed a Mamstrom.
In October 1998, the squadron became fully operationd, creating an estimated 4,040 new military jobs.
Mamstromwill recelve gpproximately 284 additiond active- duty personnd, with theremaining postionsbeing filled
by the Montana Air National Guard.

Thefuture of themisslewing’ smission, which accountsfor themgority of the personnel and activity a Mamstrom,
was solidified by Mamstrom Closure and Redlignment Commisson’ sdecison to move Minuteman 111 missilesfrom
North Dakotato Montana, adecision that is consstent with earlier Pentagon recommendations. All missilesitesin
Montana have been converted from Minuteman Il missles to Minuteman 11l missles. The converson was
completed in May 1998.

In addition, the City of Great Fdls is headquarters for the 120th Fighter Interceptor Group of the Montana Air
Nationd Guard (MANG) that occupies 42 buildings and related facilities atop Gore Hill. MANG employs 979
members at the Ste, of which approximatdy 350 are full-time and 630 aretraditiona guardsmen. Twenty jetsand
one other aircraft are utilized at the Greet Fdlsfacility. The Guard sgnificantly contributesto thelocd economy in
the form of payroll and loca purchases, most recently estimated to equa $59 million.
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Transportation

The City isamgjor trangportation center for north central Montanaand is served by Burlington Northern Railroad,
four arlines (Delta, Northwest, Horizon and Big Sky), two bus lines and many truck lines. The City is the hub of
four highways bisecting the State; U.S. Highways 87, 89 and 91 (Interstate 15) are north and south spokes while
State Highway 200 congtitutes the shortest east-west route through Montana.

The Great FdlsInternationa Airport Authority istheprimary air carrier airport in centra Montanaand servesalarge
ar trade area encompassing 12 counties. The airport, located about three miles southwest of downtown Great
Fdls, occupiesabout 1,762 acres of land. The average eevation of the airport is 3,674 feet above mean sealevel.
GHAA completed anew 78,000 squarefoot cargo sort facility for the Federa Express hub servicing Montanaand
Canadain June of 2000. The state- of-the-art tilt-up concretefacility hasaglycol containment facility, atruck wash
bay and a 65,000 square foot warehouse sort area.

The passenger termind building, completed in 1975, contains gpproximately 120,000 square feet ontwo levelsand
four ar carrier aircraft gate postions. While the sze of the existing facility is expected to be adequate for the
foreseeable future, amgor facility upgrade was completed in 2003, which included updated security checkpoints
and dining facilities

TradeCenter

The City isawholesde, retall, financid, trangportation and service center for 12 surrounding countiesin the State.
These counties have an estimated population of 180,000 including the 80,000 residents of Cascade County. In
2002, the wholesale and retall trade industries comprised 17% of the County’ stotal employment and 9.6% of the
County’ s total persona income contributed by al industries.

Also contributing to the City’ s Status as atrade center and becoming an increasingly more important component of
the area’ seconomy istourism. Vigtors are atracted to the City because of the City’ slocation 120 miles south of
the Canadian border, 140 miles southeast of Glacier Nationd Park and 223 miles north of Y ellowstone National
Park. A new Lewis and Clark Interpretive Center conssting of 5,500 squarefeet of galery opened in early 1998.

Nationdly affiliated retail chain storeslocated in the City include Sear’ s Roebuck and Co., J.C. Penney & Co., K-
Mart, Wal-Mart, Albertson’'s, Target, Shopko, Herbergers, and Sam’s Club. In addition, a new $20 million
Market Place Shopping Center accommodates numerous retailers such as Barnes & Noble, Office Max, Pier 1
Imports, Old Navy, Famous Footwear, Smiths, Michagls, Carmike Thegtres, Furniture Row, PetCo, Golden
Corral, McDondds, First Interstate Bank and a Tony Roma' s that opened in November 2004. A new 130,000
sguare foot Home Depot opened November of 2000 and anew Hampton Inn was completed in June of 2003. In
March 2005, Ross Dressfor Less("Ross’) with 586 stores nationwide agreed to lease 30,000 sq ft of spacefrom
Macerich Co. (intheHoliday Village Mdl) that has been vacant since Albertson's|eft that locationin 1999. Rossis
expected to employ gpproximately 50 people at it Great Fals location.

Thestewill undergo remodding prior to the stores anticipated opening in early 2006. Another 6,000 sq ft of space
between Ross and Osco Drug will be converted into additiona storefront space. No tenant has committed to this
space.
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Health Care Services

A sgnificant portion of the resdents of north central Montanarely on the substantid modern medicd facilitiesinthe
City, such as Benefis Hedth Care (“Benefis’) which owns and operates an acute care hospitd and related facilities
principaly on two campuses, one of which is the former Columbus Hospital and the other of which is the former
MontanaDeaconessMedica Center. Themerger of Columbus and Montana Deaconess and the subsequent name
change to Benefis became effective duly 1, 1996. Benefis is currently licensed to operate 535 acute care and
pediatric beds. Benefisjust completed a$20 million Operating Thegter. The Operating Thesater includes 8 state-of-
the-art operating rooms and is expected to provide greater satisfaction for the patientsand physiciansand staff. In
addition, Benefis began a long-term building plan, which is not expected to be completed until 2010. The
construction plan aso includes construction of aHeart/\Vascular Tower and shell space above surgery expansion, a
new medicd office building space on the east campus, remodding of existing nurang units on the east and west
campuses, new entries and public pace on east campus, new entry on west campus and additiona parking on both
campuses.

Excavation began in July 2004 for the Setten Regiona Cancer Ingtitute, an $18 million regiona cancer trestment
facility. In addition, the Great Fdls Clinic is congructing a $20 million medica specidty building.

Centene Corporation (* Centene’), amedica claims processing center, iscurrently constructing atwo-story dams
center building congsting of 43,633 square feet that will be finished in phases with the first phase completed by the

end of July 2005. Centene expectsto employ 250 peopleat its Great Fallsoperation. The City, through The Great
Fall Port Authority, purchased 10 acres of undevel oped land adjacent to the property owned by Centene, which will be
known as the “Medical Technology Park”, in an effort to market such property to other medical technology related

companies. (See’The Digtrict — Centene Corporation “ herein

Other local medicdl facilitiesincludeacomprehensve hedth carefacility a Mamsirom Air Force Base, Sx medical

clinicsand the largest nurang homein the State. Hedlth care services contributed closeto 11.7% of the County’s
total persond incomein 2002. The service industry in aggregate contributed 22.6% of the County’ stota persona

income and 38.9% of total employment, the most of dl indudtries.

Education

The Univergty of Great Fals (formerly the College of Great Falls), foundedin 1932, isafully accredited, four-year
liberd artsuniversity located inthe City. Itisoneof three private collegesinthe State. TheUniveraty of Greet Fdls
hed approximately 900 students enrolled and approximately 126 people employed full and part-timeasof fal 2004.
The Univergty of Montana, Montana State Univeraity and University of Southern Cdifornia dl offer advanced
degrees through Mamstrom Air Force Base. Undergraduate courses are available from MSU Northern.
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Population Trends

Higtorical population figures for the City of Great Falls, Cascade County and the State of Montana are st forth
below to show population trendsin the area and the State.

City of Percent of Cascade Percent of State of Percent of
Year Great Falls Change County Change Montana Change
2003" 56,155 (0.94)% 79,561 (0.99)% 917,621 1.71%
2000 56,690 0.43 80,357 343 902,195 12.91
1990 56,447 (5.69) 77,691 (3.70) 799,065 1.60
1980 56,596 -- 80,696 - 786,690 --

" Intercensal estimate as of July 1, 2003.
Source: State of Montana, Department of Commerce, Census and Economic Information Center

Major Employers

The mgor employersin the County as of January 2005 were as follows.
Approx. Number of

Employer Type of Busness Employees
1. Mamstrom Air Force Base Military 4,307"
2. Benefis Hedlth Care Center Hedthcare 2,406
3. Great Falls Public Schools Education 1,655
4. Montana Air National Guard Military 1,000
5. Great FdlsClinic Hedthcare 750
6. Nationa Electronics Warranty Cdl Center 650
7. Wal-Mart Retail/Grocery Chain 600
8. City of Great Fdls Government 460
9. Cascade County Government 450
10. Sletten Construction Co. Congtruction 375

! Includes military and civilian personnel.
Source: Census & Economic Information Center, Montana Department of Commerce and telephone survey.

Building Permits

Set forth in the following table are the trends in building permits for the City for the past five years.

Cdendar New Commercia Permits Residentiad and Other Permits
Year Number Vdue Number Vdue
2003 21 $14,264,095 537 $32,912,658
2002 25 44,007,013 509 44,664,032
2001 26 19,030,864 540 31,481,830
2000 22 22,380,159 451 32,972,543
1999 28 19,779,343 499 31,533,516
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Source: City of Greet Fals
Labor Forceand Unemployment

The table below shows Cascade County employment figures as well as State of Montana and United States
unemployment rates since 1994.

-------- Unemployment Rates- - - - - - - -
State of

Y ear Labor Force Employment  Cascade County Montana United States
2003 36,527 34,853 4.6% 4.7% 6.0%
2002 36,898 35,315 4.3 4.6 5.8
2001 36,961 35,286 4.5 4.6 4.8
2000 37,372 35,467 5.1 5.0 4.0
1999 37,546 35,527 5.4 5.2 4.2
1998 38,425 36,302 55 5.6 4.5
1997 37,786 35,783 5.3 5.4 4.9
1996 36,974 35,221 4.7 5.3 5.4
1995 36,861 34,850 55 59 5.6
1994 36,946 35,127 4.9 5.1 6.1

Source: Montana Department of Labor and Industry

Per sonal |ncome Trends

The following table shows total and per capita persona income growth in Cascade County since 1993.

Tota Persond Percent Per Capita Percent
Y ear Income (000's) Change Income Change
2002 $2,112,966 3.91% $26,546 4.02%
2001 2,033,430 3.32 25,521 3.98
2000 1,968,099 491 24,545 5.45
1999 1,875,979 1.78 23,276 1.92
1998 1,843,256 4.95 22,838 5.15
1997 1,756,252 3.19 21,719 5.19
1996 1,701,806 2.14 20,646 3.90
1995 1,666,166 5.15 20,616 5.19
1994 1,584,571 0.94 19,599 0.09
1993 1,569,881 6.05 19,581 4.67

B-7



Source:  U.S. Department of Commerce, Bureau of Economic Andyss, Regiond Economic Information System
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Employment by Major Industry

The table below setsforth the tota number of full-time and part-time employeesin Cascade County for the years
and industries shown.

1998 1999 2000 2001 2002

Employment by Place of Work:
Totd Employment 48,650 48,267 48,647 48,856 49,197
By Type:
Wage and Sdary 39,381 39,229 39,224 39595 39,523
Proprietor 9,269 9,038 9,323 9,261 9,674
Farm 1,010 1,022 1,011 999 1,017
Non-Farm 8,259 8,016 8,312 8,262 8,657
By Indusiry:
Farm 1,273 1,264 1,296 1,260 1,288
Non-Farm 47,377 47,003 47,351 47,596 47,909
Private 38,133 37,696 38,046 38,196 38,542
Ag. Services, Forestry, Fish. & Other 516 (D) (D) (D) (D)
Mining 137 (D) (D) (D) (D)
Utilities * * * 191 194
Construction 2,587 2,811 2,687 2,863 2,750
Manufacturing 1,504 1,505 1,439 1,092 1,055
Trangportation and Public Utilities 1,962 2,012 2,062 * *
Wholesde Trade 2,145 2,022 1,930 1,560 1,542
Retall Trade 10,404 9,800 10,163 7,053 6,843
Trangportation and Warehousing * * * 1,369 1,283
Information * * * 823 850
Finance, Insurance & Red Edate 3,861 3,780 4,089 4,441 4,631
Services 15,017 15,063 15,052 * *
Professond and Technical Services * * * 2,047 2,122
Management of Companies * * * 114 114
Adminigrative and Waste Services * * * 1,574 1,477
Educationa Services * * * 850 835
Hedlthcare and Socid Assstance * * * 6,205 6,697
Art, Entertainment and Recreation * * * 1,242 1,410
Accommodation and Food Services * * * 3,979 3,974
Other Services * * * 2,481 2,488
Government & Government Enterprises 9,244 9,307 9,305 9,400 9,367
Federd/Civilian 1,472 1,459 1,531 1,472 1,496
Military 3,969 3961 3,905 3962 3,997
State and Loca 3,803 3,887 3,869 3966 3,874

* Prior to 2001 estimates were based on Standard Industrial Classification. The 2001 estimates and succeeding yearswill
be based on North American Industry Classification.
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(D) Not shown to avoid disclosure of confidential information, but he estimates for this item are includes in the totals.
Source: U.S. Department of Commerce, Regional Economic Information System, Bureau of Economic Analysis.
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Earnings By Industry

Thefollowing table shows Cascade County wage and sdary, |abor and proprietors: earningsby mgor industry type
for the years 1998 through 2002. Figures shown are in thousands.

1998 1999 2000 2001 2002
Tota Persona Income $1,843,806 $1,875,979 $1,968,099 $2,033,430 $2,112,966
Earnings by Industry:
Farm 10,778 10,880 4,787 5,535 5,337
Non-farm 1,282,788 1,326,185 1,372,962 1,421,781 1,489,022
Private 907,483 937,821 961,167 994,774 1,028,041
Ag. Services, Forestry and Fishing 6,077 (D) (D) (D) (D)
Mining 3,719 (D) (D) (D) (D)
Utilities * * * 13,760 14,800
Construction 84,211 98,629 98,304 41,390 41,174
Manufacturing 45,187 47,669 48,604 4519 4,521
Trangportation and Utilities 72,062 73,452 75,095 * *
Wholesde Trade 74,604 72,748 70,500 61,447 64,678
Retall Trade 160,067 154,661 163,551 135,649 138,490
Transportation and Warehousing * * * 54,304 52,892
Information * * * 27,606 29,381
Finance, Insurance and Red Edtate 104,344 105,336 108,991 108,698 111.521
Services 357,212 374,077 384,107 * *
Professonad and Technica Services * * * 80,013 84,062
Management of Companies * * * 5,783 3,953
Adminigrative and Waste Services * * * 29,345 25,661
Educationd Services * * * 10,297 9,865
Hedthcare and Socid Assstance * * * 224,276 248,152
Arts, Entertainment and Recreation * * * 13,649 15,902
Accommodation and Food Services * * * 46,296 46,267
Other Services * * * 39,928 42,428
Government 375,305 388,364 411,795 427,007 460,981
Federd/Civilian 81,079 81,764 90,950 90,825 97,390
Military 175,575 183,588 192,073 202,601 225,174
State and Local 118,651 123,012 128,772 133,581 138,417

* Prior to 2001 estimates were based on Standard Industrial Classification. The 2001 estimates and succeeding yearswill
be based on North American Industry Classification.
(D) Not shown to avoid disclosure of confidential information, but he estimates for this item are includes in the totals.

Source: U.S. Department of Commerce Regional Economic Information System Bureau of Economic Analysis
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CONTINUING DISCLOSURE
Purpose and Beneficiaries

Although bidders and other participating underwriters in the primary offering of the Bonds need not comply with
paragraph (b)(5) of Rule 15¢2-12 promulgated by the Securities and Exchange Commission under the Securities
Exchange Act of 1934 (the“Rul€”), because the aggregate principa amount of the Bonds and any other securities
required to beintegrated with the Bondsislessthan $1,000,000, to enhance the marketability of the Bonds, the Gty
will covenant and agree in the Bond Resolution, for the benefit of the Owners (as hereinafter defined) from timeto
time of any Bonds which are Outstanding, to provide annud reports of specified information and notice of the
occurrence of certain events, if material, as hereinafter described (the* Disclosure Covenants’). TheCity istheonly
“obligated persons’ in repect of the Bonds within the meaning of the Rulefor purposes of identifying the entitiesin
respect of which continuing disclosure must be made.

Breach of the Disclosure Covenants will not congtitute a default or an “Event of Default” under the Bonds or the
Resolution. A broker or deder isto consder a known breach of the Disclosure Covenants, however, before
recommending the purchase or sdle of the Bondsin the secondary market. Thus, afailure onthe part of theCity to
observe the Disclosure Covenants may adversely affect the transferability and liquidiity of the Bondsand tharr market
price.

If the City fails to comply with any of the Disclosure Covenants, any person aggrieved thereby, including the
Beneficid Ownersof any Outstanding Bonds, may takewhatever action at law or in equity may gppear necessary or
appropriateto enforce performance and observance of any such covenant contained herein, including an actionfor a
writ of mandamus or specific performance. Direct, indirect, consequentid and punitive damages shdl not be
recoverable for any default thereunder to the extent permitted by law. Notwithstanding anything to the contrary
contained herein, in no event shal adefault under the Disclosure Covenants condtitute adefault under the Bonds or
under any other provision of the Bond Resolution.

Asused herein, “Owner” or “Bondowner” means, in respect of a Bond, the registered owner or owners thereof
gppearing inthe bond register maintained by the Registrar or any Beneficid Owner (asherenafter defined) theredf, if
such Bereficid Owner provides to the Registrar evidence of such beneficid ownership in form and substance
reasonably satisfactory to the Registrar. As used herein, “Beneficid Owner” means, in respect of a Bond, any
person or entity which (i) has the power, directly or indirectly, to vote or consent with respect to, or to dispose of
ownership of, such Bond (including persons or entities holding Bonds through nominees, depositories or other
intermediaries), or (b) istreated as the owner of the Bond for federa income tax purposes.

I nformation To Be Disclosed

The City will provide, in the manner st forth under “Manner of Disclosure’ below, ether directly or indirectly
through an agent designated by the City, the following information & the following times:

Annual Information. On or before 270 days after the end of each fiscdl year of the City, commencing with the
fiscd year ending June 30, 2005, the following financid information and operating data in respect of the City (the
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“Disclosure Information”):

(A) theaudited financid statementsof the City for such fisca year and the audit report and opinion of the accountant
or government auditor relating thereto, as permitted or required by the laws of the State of Montana, containing
balance sheets as of the end of such fiscd year and astatement of operations, changes in fund balances and cash
flowsfor thefisca year then ended for required funds, prepared in accordance with generaly accepted accounting
principles promulgated by the Financid Accounting Standards Board as modified in accordance with the
governmental accounting standards promulgated by the Governmenta Accounting Standards Board or as otherwise
provided under Montanalaw, asin effect from timetotime, or, if and to the extent such financid satementshavenot
been prepared in accordance with such generdly accepted accounting principlesfor reasons beyond the reasonable
control of the City, noting the discrepancies therefrom and the effect thereof, and certified as to accuracy and
completenessin al materia respects by the Finance Director; and

(B) totheextent notincluded in thefinancid statements referred to in paragraph (A) hereof, the information of the
type set forth below contained in the Officid Statement for such fisca year or for the period most recently available,
which information may be unaudited, but isto be certified asto accuracy and completenessin al materia respects
by the Finance Director to the best of his or her knowledge which certification may be based on the rdiability of
information obtained from third party sources.

1)  updatedinformation for the then most recent completed fiscal year asprovided inthetableon page 11
of the section captioned “Revolving Fund” concerning the Revolving Fund Cash Balance and
outstanding Bonds secured thereby;

2)  adescription of any specid improvement district bonds issued during the fiscd yesr;

3)  updated information for the then most recent completed fisca year in format similar to the table on
page 22 in the section captioned “ Specid Improvement Didrict Assessment Billingsand Collections’;
and

4)  updated information for the then most recent completed fiscal year asprovided in thetable on page 23
in the section captioned “ Statement of Changes in Fund Bdance of the Revolving Fund”’;

5)  the market and taxable vauations of the City for the then current fiscd year; and

6) tax collectioninformation for thethen most recent completed fiscd year informat Smilar to thetableon
page A-10 in the section captioned “Tax Collections’.

Notwithstanding the foregoing paragraph, if the audited financid statements are not available by the date specified,
the City shall provide on or before such date unaudited financial statements in the formet required as part of the
Disclosure Information and, within 10 days after the receipt of the audited financid statements, the City shdl provide
the audited financid Satements.

Any or dl of the Disclosure Information may be incorporated by reference, if it isupdated asrequired hereby from
other documents, including officid statements, which have been submitted to each then nationdly recognized
municipa securitiesinformation repository under the Rule (collectively, the* National Repositories’) andto any date
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information depository then designated or operated by the State of Montana as contemplated by the Rule (the
“State Depogtory”) or the SEC. If the document incorporated by referenceisafind officid statement, it must be
avallable from the Municipa Securities Rulemaking Board (the “MSRB”). The City shdl dearly identify in the
Disclosure Information each document so incorporated by reference.

If any part of the Disclosure Information can no longer be generated because the operationsof the Didtrictsand the
City have materidly changed or been discontinued, such Disclosure Information need no longer be provided if the
City include in the Disclosure Information a statement to such effect; provided, however, if such operations have
been replaced by other City operationsin repect of which datais not included in the Disclosure Information and the
City determine that certain specified data regarding such replacement operations would be a Materia Fact (as
hereinafter defined), then, fromand after such determination, the Disclosure Information shall include such additiond

specified data regarding the replacement operations.

If the Disclosure Information is changed or the Disclosure Covenants are amended as permitted by the Bond
Resolution, then the City isto include in the next Disclosure Information to be delivered hereunder, to the extent
necessary, an explanation of the reasons for the amendment and the effect of any change in the type of financid
information or operating data provided.

Certain Material Events. Inatimey manner, notice of the occurrence of any of the following eventswhichisa
Material Fact (as hereinafter defined):

(1) Principa and interest payment delinquencies,

(2) Non-payment related defaullts;

(3) Unscheduled draws on debt service reserves reflecting financid difficulties;
(4) Unscheduled draws on credit enhancements reflecting financid difficulties,

(5) Subgtitution of credit or liquidity providers, or ther failure to perform;

(6) Adversetax opinionsor events affecting the tax-exempt status of the security;
(7) Modificationsto rights of security holders;

(8) Bond cdls;

(9) Defeasances,

(10) Reease, subdtitution, or sde of property securing repayment of the securities; and
(11) Rating changes.

As usad herein, a“Materid Fact” is afact as to which a substantia likelihood exists that a reasonably prudent
investor would attach importance thereto in deciding to buy or sell aBond or, if not disclosed, would significantly
dter thetota information otherwise available to an investor from the Officid Statement, information disclosed under
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the Disclosure Covenantsor information generdly avalableto the public. Notwithstanding the foregoing sentence, a
“Materid Fact” isdso an event that would be deemed “materia” for purposes of the purchase, holding or sdeof a

Bond within the meaning of gpplicable federd securities laws, as interpreted at the time of discovery of the
occurrence of the event.
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Certain Other Information. In atimey manner, notice of the occurrence of any of the following events or
conditions

(1) thefalure of the City to provide the Disclosure Information at the time specified under “Annud
Informetion” herein;

(2) the amendment or supplementing of the Disclosure Covenants pursuant to the Bond Resolution,
together with a copy of such amendment or supplement and any explanation provided by the City
under “Amendments’ herein;

(3) thetermination of the obligations of the City under the Disclosure Covenants pursuant to the Bond
Resolution; and

(4) any changeinthefiscd year of the City.

Manner of Disclosure

The City agrees to make available the information described herein under “Information To Be Disclosed” to the
following entities by telecopy, overnight ddivery, mail or other means, as gppropriate:

(A) the information described under “Information To Be Disclosed - Annud Information” to each of the then
nationally recognized municipa securities information repository under the Rule and to ayy dtate information
depository then designated or operated by the State of Montana as contemplated by the Rule (the “ State

Depository”), if any;

(B) theinformation described under “Information To Be Disclosed - Certain Materia Events’ and “Information To
Be Disclosed - Certan Other Information”, to the Municipa Securities Rulemaking Board and to the State

Depostory, if any; and

(©) theinformation described under “Information To Be Disclosed” to any rating agency then maintaining arating
of theBondsand, at the expense of such Bondowner, to any Bondowner who requestsin writing such information at
thetime of the transmission under clauses (A) or (B) above asthe casemay be, or, if suchinformationistransmitted
with a subsequent time of release, at the time such information isto be released.

Term

The Disclosure Covenants are to remain in effect until al Bonds have been paid or defeased under the Bond

Resolution.

Amendments; Interpretation
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The Disclosure Covenants and the form and requirements of the Disclosure Information may be amended or
supplemented by the City from time to time, without notice to or the consent of the Bondowner of any Bonds, by
resolution or ordinance of the Commission filed in the City accompanied by an opinion of Bond Counsdl, who may
rely on certificates of the Finance Director and others and the opinion may be subject to cusomary qudification to
the effect that: (i) such amendment or supplement (a) is made in connection with a change in circumstances that
aises from a change in law or regulation or a change in the identity, nature or satus of the City, Digtricts or the
Sinking Fund and the Revolving Fund of the City or thetype of operations conducted by the City or the Didtricts, or
(b) is required by, or better complies with, the provisons of paragraph (b)(5) of the Rule, assuming that such
provisons apply to the Bonds. If the disclosure information is so amended, the City agrees to provide,

contemporaneoudy with the effectiveness of such amendment, an explanation of the reasonsfor the amendment and
the effect, if any, of the change in the type of financid information or operating data being provided hereunder.

The Disclosure Covenants are entered into as a continuing disclosure undertaking to provide continuing disclosure
identicd to that required by the continuing disclosure provisions of the Rule and should be construed so the
undertaking would satisfy the requirements of paragraph (b)(5) of the Rule, assuming it was otherwise gpplicableto
the Bonds.

Further Limitation of Liability of City

In and to the extent the limitations of ligbility contained in “ Purpose and Beneficiaries’ are not effective, anything
contained in this section “Continuing Disclosure’ to the contrary notwithstanding, in making the agreements,
provisions and covenants set forth in the Disclosure Covenants, the City has not obligated itself except with respect
to assessmentsand the Revolving Fund. None of the agreements or obligations of the City contained herein shdl be
construed to congtitute an indebtedness of the City within the meaning of any condtitutiona or statutory provisons
whatsoever or congtitute a pledge of the generd credit or taxing powers of the City.
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[draft form of bond counsdl opinion]

[to be dated the date of issuance of the Bondg|

City of Great Fdls
Great Fdls, Montana

[Purchaser]

Re  $625,264 Specia Improvement District No. 1301 Bonds
City of Great Fdls, Montana

Ladies and Gentlemen:

We have acted as Bond Counsd to the City of Great Fdls, Montana (the “ City”) in connection with the
authorization, issuance and sae by the City of the obligations described above, dated, as originaly issued, as of
May 15, 2005 (the “Bonds’). In that capacity, we have examined certified copies of certain proceedings taken,
and certain certificates and affidavits furnished, by the City in the authorization, sale and issuance of the Bonds,
including a certified copy of aresolution adopted by the City Commission of the City on , 2005,
edtablishing the form and terms of the Bonds (the “Bond Resolution”). Asto questions of fact materia to our
opinion, we have assumed the authenticity of and relied upon the proceedings, affidavits and certificates
furnished to us without undertaking to verify the same by independent investigation. From our examination of
such proceedings, certificates and affidavits and on the basis of exigting law, it is our opinion that:

1. The City hasvdidly created Specid Improvement District No. 1301 (the “ Didtrict”), provided for
the congtruction of various improvements of specid benefit to the Didtrict and has covenanted to levy specid
assessments for the portion of the costs of the improvements and incidenta costs to be paid from proceeds of
the Bonds, estimated at $625,264, against each benefited ot or parcd of land within the Digtrict that has not
contributed to the cogts of the improvements as of the date of issuance of the Bonds. The specid assessments
areto be payablein ingalments, with interest on the balance of the specid assessments remaining unpaid, and
collections of such specid assessments are to be deposited in the Specia Improvement Didtrict No. 1301 Fund
of the City (the “Didrict Fund”). The principa of and interest on the Bonds are payable solely from the Didtrict
Fund.

The payment of principa of and interest on the Bonds is aso secured by amounts held under a security
agreement between the City and Centene Corporation (the “ Security Agreement”), but we express no opinion
asto the vdidity or enforceghility of the Security Agreement. As provided in the Security Agreement, dl or a
portion of the amount held thereunder may be released upon certain conditions.
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2. The City has dso validly established a Specid Improvement Didtrict Revolving Fund (the “Revolving
Fund”) to secure the payment of certain of its specid improvement district bonds and warrants, including the
Bonds. The City has agreed, to the extent permitted by Montana Code Annotated, Title 7, Chapter 12, Parts
41 and 42, as amended and as gpplicable to the Bonds (the “Act”), to issue orders annudly authorizing loans or
advances from the Revolving Fund to the Digtrict Fund, in amounts sufficient to make good any deficiency in the
Digrict Fund to pay principd of or interest on the Bonds after depletion of amounts held under the Security
Agreement, to the extent that funds are available in the Revolving Fund, and to provide funds for the Revolving
Fund by annudly making atax levy or loan from its generd fund in an amount sufficient for that purpose, subject
to the limitation that no such tax levy or loan may in any year cause the balance in the Revolving Fund to exceed
five percent of the principa amount of the City’ s then outstanding specid improvement didtrict bonds and
warrants secured thereby and subject to the durationd limitations specified in the Act.

Any property tax levy to be made by the City to provide funds for the Revolving Fund is subject to levy
limitsunder current law. The City has agreed in the Bond Resolution to levy property taxes to provide funds for
the Revolving Fund to the extent described in the immediately preceding paragraph and, if necessary, to reduce
other property tax levies correspondingly to meet gpplicable levy limits.

The Bonds are not general obligations of the City and, except to the extent described in this paragraph
(2), the taxing power of the City is not pledged to the payment of the principa thereof or the interest thereon.

3. The Bonds and the Bond Resolution are vaid and binding specid, limited obligations of the City
enforcesble in accordance with their terms and the provisions of the Congtitution and laws of the State of
Montananow in force, including the Act.

4. Interest on the Bonds: (@) is not includable in gross income for federd income tax purposes; (b) is
not an item of tax preference includable in dternative minimum taxable income for purposes of the federd
dternative minimum tax applicable to dl taxpayers, and (c) isincludable in adjusted current earnings of
corporaions in determining dternative minimum taxable income for purposes of the federd dternative minimum
tax.

5. The City has designated the Bonds as “ qudified tax-exempt obligations’ within the meaning of
Section 265(b)(3) of the Internal Revenue Code of 1986, as amended (the “ Code’), and financid ingtitutions
described in Section 265(b)(5) of the Code may treat the Bonds for purposes of Sections 265(b)(2) and
291(e)(1)(B) of the Code asif they were acquired on August 7, 1986.

6. Interest on the Bondsis not includable in grossincome for State of Montanaindividua income tax
purposes, but is includable in the computation of income for purposes of the Montana corporate income tax and
the Montana corporate license tax.

The opinions expressed in paragraphs 1, 2 and 3 above are subject, as to enforcesbility, to the effect of
any date or federd laws rdating to bankruptcy, insolvency, reorganization, moratorium or creditors' rights and
principles of equity, whether consdered &t law or in equity.
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The opinions expressed in paragraphs 4 and 5 above are subject to the condition of the City's
compliance with dl requirements of the Code that must be satisfied subsequent to the issuance of the Bondsin
order that interest thereon may be, and continue to be, excluded from grossincome for federa income tax
purposes, and the Bonds be and continue to be quaified tax-exempt obligations. The City has covenanted to
comply with these continuing requirements. Its failure to do so could result in the inclusion of interest on the
Bonds in federa gross income, retroactive to the date of issuance of the Bonds. Except as sated in this
opinion, we express no opinion regarding federd, state or other tax consegquences to the owners of the Bonds.

We express no opinion with respect to the accuracy, completeness or sufficiency of the Officid
Statement or any other offering materias relaing to the Bonds.

Dated: , 2005.

Very truly yours,
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