This Preliminary Official Statement and the information contained herein are subject to completion and amendment. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation

of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification thereof under the laws of such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED OCTOBER 5, 2009

NEW ISSUE - Book Entry Only RATINGS: Oklahoma #1
Standard & Poor’s: (Applied For)

In the opinion of Bond Counsel to the City, under existing statutes and court decisions and assuming continuing compliance with certain tax covenants described
herein, (i) interest on the Bonds is excluded from gross income for Federal income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended
(the “Code”), and (ii) interest on the Bonds is not treated as a preference item in calculating the alternative minimum tax imposed on individuals and corporations under the
Code. Furthermore, in the opinion of Bond Counsel, under present law, interest on the Bonds is exempt from Oklahoma income taxation. The Bonds will be designated by
the City as "qualified tax-exempt obligations" within the meaning of Section 265(b) of the Code. See "TAX MATTERS" herein.

$3,000,000
CITY OF BARTLESVILLE, OKLAHOMA
GENERAL OBLIGATION BONDS,
SERIES 2009

DATED: December 1, 2009 DUE: December 1, as shown below

The 2009 Bonds will be issued, in fully registered form and when issued will be registered in the name of Cede & Co., as nominee of The
Depository Trust Company ("DTC"), New York, New York. Purchases of the 2009 Bonds will be made in book-entry form only, through brokers and
dealers who are, or who act through DTC participants. Purchases of the 2009 Bonds may be made in the denomination of $1,000 or multiples thereof.
Beneficial owners of the Bonds will not receive physical delivery of Bond certificates so long as DTC or a successor securities depository acts as the
securities depository with respect to the Bonds. So long as DTC or its nominee is the registered owner of the Bonds, payment of the principal of, and
premium, if any, on the Bonds will be made by Bank of Oklahoma, N.A., Oklahoma City, Oklahoma, as initial Paying Agent/Registrar (the " Paying
Agent"), directly to DTC or its nominee. Interest on the Bonds is payable June 1 and December 1, commencing June 1, 2011. Disbursement of such
payments to DTC participants is the responsibility of DTC and disbursement of such payments to the beneficial owners is the responsibility of DTC
participants. (See "DESCRIPTION OF THE BONDS--Book-Entry System" herein.) The Bonds are not subject to redemption prior to maturity.

The 2009 Bonds constitute a direct and general obligation of the City of Bartlesville, Oklahoma, payable as to principal and interest from ad
valorem taxes which may be levied WITHOUT LIMITATION AS TO RATE OR AMOUNT on all taxable property within the City, excepting
homestead exemptions, as prescribed in Article X, Section 27, of the Constitution of the State of Oklahoma. The 2009 Bonds represent the second series
of bonds to be issued pursuant to an election held May 13, 2008, at which the qualified electors of the City approved an aggregate amount of $10,000,000
in general obligation bonds for various capital improvements. The 2009 Bonds are being issued in the amount of $3,000,000 for street improvements.
(See "Purpose of the Bonds" herein).

MATURITY SCHEDULE
Due Principal  Interest Yield/ Due Principal  Interest Yield/
Dec 1 Amount Rate Price Cusip* Dec 1l Amount Rate Price Cusip*
2011 $330,000 2016 $330,000
2012 330,000 2017 330,000
2013 330,000 2018 330,000
2014 330,000 2019 360,000

2015 330,000

* CUSIP numbers have been assigned to this issue by Standard & Poor's CUSIP Bureau. A division of the McGraw-Hill Companies, Inc. and are included solely
for the convenience of the owners of the Bonds. Neither the City nor the Underwriter shall be responsible for the selection or correctness of the CUSIP numbers
set forth above.

The 2009 Bonds are offered when, as and if issued and received by the original purchaser thereof, subject to prior sale, to withdrawal or
modifications of the offer without any notice, and to the approval of legality of the 2009 Bonds by the Attorney General of the State of Oklahoma and
The Public Finance Law Group PLLC, Oklahoma City, Oklahoma, Bond Counsel. It is expected that the 2009 Bonds will be available for delivery to the
original purchaser on or about December 1, 2009.

FINANCIAL ADVISOR

MUNICIPAL FINANCE SERVICES, INC.
Edmond, Oklahoma

Official Statement dated

Interest rates, reoffering yields or prices and ratings will be set forth in the Final Official Statement described herein.
(THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT IS NOT A SUMMARY OF THIS ISSUE. INVESTORS MUST
READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED INVESTMENT DECISION.)



The Bonds are offered only by means of this Official Statement. This Official Statement does not constitute an
offering of any security other than the Bonds specifically offered hereby. This Official Statement does not constitute an
offer to sell or a solicitation for an offer to buy the Bonds in any state or jurisdiction to any person to whom it is unlawful
to make such offer, solicitation or sale, and no dealer, broker, salesman or other person has been authorized to make such
unlawful offer, solicitation or sale. No dealer, broker, salesman or other person has been authorized to give any
information or to make any representations other than those contained in this Official Statement in connection with the
offering of the Bonds and if given or made, such other information or representatives must not be relied upon.

In governmental matters with respect to any filing or use of “prospectus” in any state or jurisdiction, this
Official Statement may be deemed to be such a prospectus. The Bonds are not registered under the United States
Securities Act of 1933, as amended, pursuant to an exemption under Section 3(a) of that Act. Furthermore, the City and
the Purchaser of the Bonds do not intend to list the Bonds on any stock or other securities exchange. The U.S. Securities
and Exchange Commission has not passed upon the accuracy or adequacy of this Official Statement.

Any statements contained in this Official Statement, including the Exhibits hereto, involving matters of opinion,
estimates or projections, whether or not expressly so stated, are intended as such and not as representations of fact. The
Underwriters have reviewed the information in this Official Statement in accordance with, and as a part of, their
responsibilities to investors under the Federal Securities Laws as applied to the facts and circumstances of this
transaction, but the Underwriters do not guarantee the accuracy or completeness of such information. Such information
is subject to change and/or correction without notice, and neither the delivery of this Official Statement nor any sale
made hereunder shall create any implication that the information contained herein is complete or accurate in its entirety
as of any date after the date hereof. This Official Statement is not to be construed as a contract with the purchasers of the
Bonds.

For purposes of compliance with Rule 15c2-12(b)(1) of the Securities and Exchange Commission, this
Preliminary Official Statement is deemed final as of the date hereof; however, it is subject to revision, amendment and
completion as a Final Official Statement.
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SUMMARY STATEMENT

The following information is furnished solely to provide limited introductory information regarding the City of
Bartlesville, Oklahoma, (the "City") 33,000,000 General Obligation Bonds, Series 2009 (the "2009 Bonds" or the
"Bonds"), and does not purport to be comprehensive. All such information is qualified in its entirety by reference to the
more detailed descriptions appearing in this Official Statement.

Issuer: City of Bartlesville, Oklahoma

Security: The Bonds constitute direct and general obligations of the City, payable as
to principal and interest from ad valorem taxes which may be levied
WITHOUT LIMITATION AS TO RATE OR AMOUNT on all taxable
property within the City, excepting homestead exemptions, as prescribed in
Article X, Section 27, of the Constitution of the State of Oklahoma.

Purposes: The 2009 Bonds represent the second series of bonds to be issued pursuant
to an election held May 13, 2008, at which the qualified electors of the City
approved an aggregate amount of $10,000,000 in general obligation bonds
for various capital improvements. The 2009 Bonds are being issued in the
amount of $3,000,000 for street improvements. See "PURPOSE OF THE
BONDS" herein.

Redemption Provisions: The Bonds are not subject to redemption prior to maturity.
Denominations: $1,000 or multiples thereof.
Record Date: The close of business on the fifteenth (15th) day preceding any interest

payment date.

Principal Payments: Annually commencing December 1, 2011, by check, draft or wire of the
Paying-Agent to the owner as of the record date.

Interest Payments: Semi-annually on June 1 and December 1, commencing June 1, 2011, by
check, draft or wire of the Paying Agent to the owner as of the record date.

Tax Matters: In the opinion of Bond Counsel to the City, under existing statutes and
court decisions and assuming continuing compliance with certain tax
covenants described herein, (i) interest on the Bonds is excluded from gross
income for Federal income tax purposes pursuant to Section 103 of the
Internal Revenue Code of 1986, as amended (the “Code™), and (ii) interest
on the Bonds is not treated as a preference item in calculating the
alternative minimum tax imposed on individuals and corporations under the
Code. Furthermore, in the opinion of Bond Counsel, interest on the Bonds
is exempt from Oklahoma income taxation. The Bonds will be designated
by the City as "qualified tax-exempt obligations" within the meaning of
Section 265(b) of the Code. See "TAX MATTERS" herein.

Professional Consultants: Financial Advisor ~ Municipal Finance Services, Inc.
Edmond, Oklahoma

Bond Counsel: The Public Finance Law Group PLLC
Oklahoma City, Oklahoma



Legal Matters:

Authority for Issuance:

Conditions Affecting Issuance
of the Bonds:

Delivery:

Limitations on Transfer
of Securities:

Limitations on Offering or
Reoffering Securities:

No Litigation:

Legal matters incident to the authorization and issuance of the Bonds are
subject to the approving opinion of the Attorney General of the State of
Oklahoma and The Public Finance Law Group PLLC, Oklahoma City,
Oklahoma, Bond Counsel.

The Bonds are issued under the provisions of Article X, Section 27, of the
Constitution of the State of Oklahoma, as amended, and laws of the State of
Oklahoma supplementary thereto, including without limitation, Title 62,
Oklahoma Statutes 2001, Sections 353 and 354, as amended. The Bonds
were authorized at an election on May 13, 2008.

The Bonds are offered when, as and if issued, subject to the approving
certificate of the Attorney General of the State of Oklahoma and the legal
opinion of The Public Finance Law Group PLLC, Oklahoma City,
Oklahoma, Bond Counsel.

Expected on or about December 1, 2009, in New York, New York, through
the Depository Trust Company (DTC), payable in immediately available
funds.

No dealer, broker, salesman or other person has been authorized by the
City, the Financial Advisor or the Purchaser to give any information or to
make any representations other than those contained in the Official
Statement and, if given or made, such information and representations must
not be relied upon as having been authorized by the City or the Financial
Advisor.

This Preliminary Official Statement does not constitute an offer to sell or
solicitation of an offer to buy, nor shall there be any sale of the Bonds by
any person in any jurisdiction in which it is unlawful for such person to
make such offer, solicitation or sale.

There is no litigation now pending or, to the knowledge of City officials,
threatened, which questions the validity of the Bonds or of any proceedings
of the City taken with respect to the issuance or sale thereof.

The Official Statement is in a form deemed final as of its date for purposes of Securities and Exchange
Commission rule 15c2-12 (the "Rule"), but is subject to minor revision or amendment in accordance
with the Rule. Not later than seven business days following the award of the Bonds, the Issuer shall
provide copies of the Final Official Statement, as that term is used in the Rule, to the Purchaser of the

Bonds.

The Purchaser will be supplied with Final Official Statements in a quantity sufficient to meet its
request. Up to 40 copies of the Final Official Statement will be furnished without cost.

Questions regarding the Bonds or the Official Statement can be directed to and additional copies of the Official Statement
and the City's audited financial reports may be obtained from Municipal Finance Services, Inc., 3325 French Park Drive,
Suite 8, Edmond, Oklahoma 73034, (405/340-1727), the City's Financial Advisor, or Michael Bailey, City
Clerk/Treasurer/ Finance Director, City of Bartlesville, 401 S. Johnstone Avenue, Bartlesville, Oklahoma 74003,

(918/338-4222).



OFFICIAL STATEMENT
relating to

$3,000,000
CITY OF BARTLESVILLE, OKLAHOMA
GENERAL OBLIGATION BONDS,
SERIES 2009

INTRODUCTION

This Official Statement, including the cover page and Exhibits hereto, is being provided by the City of
Bartlesville, Oklahoma (the "City"), in connection with the issuance of its $3,000,000 General Obligation Bonds, Series
2009, dated December 1, 2009 (the "2009 Bonds" or the "Bonds"). The Bonds are issued pursuant to the provisions of
and in full compliance with the Constitution and Laws of the State of Oklahoma, particularly Article X, Section 27, of
the Constitution of Oklahoma and Title 62, Oklahoma Statutes 2001, Sections 353 and 354, as amended.

The 2009 Bonds represent the second series of bonds to be issued pursuant to an election held May 13, 2008, at
which the qualified electors of the City approved the aggregate amount of $10,000,000 in general obligation bonds for
various capital improvements. At said election, voters approved two propositions consisting of the following purposes:
$8,000,000 for street and road improvements (Proposition No. 1) and $2,000,000 for park improvements (Proposition
No. 2). The 2009 Bonds will be issued for the purpose of improving the following listed streets; Frank Phillips
rehabilitation between US 75 and Madison Blvd. ($1,600,000), Silver Lake Road extension between Frank Phillips and
Tuxedo Blvd. - engineering design only ($120,000), Tuxedo Blvd. rehabilitation between Madison and Bison -
engineering design only ($80,000), Nowata Road rehabilitation between Silver Lake and US 75 ($800,000) and
Woodland Road rehabilitation between Lariat Drive and Madison Blvd. ($400,000). The project will also include
engineering costs and expenses of the bond issue.

DESCRIPTION OF THE BONDS
The Bonds

The Bonds are dated December 1, 2009, and are issuable in fully registered form without coupons in
denominations of $1,000 or multiples thereof. The Bonds will mature December 1 of the year and in the principal
amounts and interest rates shown on the cover page of this Official Statement. Interest is payable June 1 and December
1 of each year, commencing June 1, 2011, by check, wire or draft mailed to the registered holders of thereof. Principal
and premium, if any, on the Bonds is payable at the principal corporate office of the Paying Agent.

Redemption Provisions
The Bonds are not subject to redemption prior to maturity.
Book-Entry System

The following description of the procedures and record-keeping with respect to beneficial ownership interests
in the Bonds, payment of principal of, and premium, if any, and interest and other payments with respect to the Bonds to
Direct Participants (as defined below) or Beneficial Owners (as defined below), confirmation and transfer of beneficial
ownership interests in such Bonds and other related transactions by and among DTC, the Direct Participants and the
Beneficial Owners is based solely on information provided by DTC. Accordingly, no representations can be made
concerning these matters and neither the Direct Participants nor the Beneficial Owners should rely on the following
information with respect to such matters, but should instead confirm the same with DTC or the Direct Participants, as
the case may be. Information concerning DTC and the Book-Entry Only System has been obtained from DTC and is not
guaranteed as to accuracy or completeness by, and is not to be construed as a representation by, the Underwriter, the
City or the Participants.



DTC 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 officer of DTC. One fully-registered bond certificate will be issued for each stated maturity of each series of
the Bonds, in the aggregate principal amount of such maturity and will be deposited with DTC.

DTC and its Participants. DTC, the world’s largest depository, is a limited-purpose trust company organized
under the New York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a "clearing corporation” within the meaning of the New York Uniform
Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934, as amended. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-
U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over 100 countries) that
DTC participants ("Direct Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry
transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository
Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by
the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-
U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has S&P’s
highest rating: AAA. The DTC Rules applicable to DTC’s Participants are on file with the Securities and Exchange
Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchase of Ownership Interests. Purchases of the Bonds under the DTC system must be made by or through
Direct Participants, which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the Bonds are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners (the "Book-Entry-Only System"™). Beneficial Owners will not receive
certificates representing their ownership interests in Bonds, except in the event that use of the book-entry system for the
Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the
name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such other
DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners
of the Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Bonds are
credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible
for keeping account of their holdings on behalf of their customers.

Notices. Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time
to time.

Redemption notices shall be sentto DTC. If less than all of the Bonds within a maturity of a series are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to
be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the Bonds
unless authorized by a Direct Participant in accordance with DTC’s procedures. Under its usual procedures, DTC mails
an omnibus proxy to the respective Agency 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 the Bonds are credited on the record date
(identified in a listing attached to the omnibus proxy).


http://www.dtcc.com/�

Payments of, Principal, Premium, if any, and Interest. Principal, premium, if any, and interest payments
with respect to the Bonds will be made to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from the respective Agency or the respective Paying Agent/Registrar, on payable date
in accordance with their respective holdings shown on DTC’s records. Payments by Direct Participants and Indirect
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility
of such Direct Participants and Indirect Participant and not of DTC or its nominee, the Paying Agent/Registrars, the
Participants or the City, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, premium, if any, and interest to Cede & Co., or such other nominee as may be requested by an
authorized representative of DTC, is the responsibility of the applicable Paying Agent/Registrar. Disbursement of such
payments to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners shall be responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to any series of the Bonds at
any time by giving reasonable notice to the applicable Paying Agent/Registrar. Under such circumstances, in the event
that a successor securities depository is not obtained, the Bonds of such series are required to be authenticated and
delivered as described in the applicable Ordinance.

If the City would like to discontinue the use of the system of book-entry transfers of a series of Bonds issued by
it through DTC (or a successor securities depository), the applicable Agency shall make such request of DTC (or a
successor securities depository). Upon receipt of any such withdrawal request, (i) DTC will issue an Important Notice
notifying its Direct Participants of the receipt of a withdrawal request from the Agency reminding Direct Participants that
they may utilize DTC’s withdrawal procedures if they wish to withdraw their securities from DTC and (ii) DTC will
process withdrawal requests submitted by Direct Participants in the ordinary course of business, but will not effectuate
withdrawals based upon a request from the Agency.

THECITY, THE PARTICIPANTS AND THE PAYING AGENT/REGISTRARS CANNOT AND DO NOT
GIVE ANY ASSURANCES THAT DTC WILL DISTRIBUTE TO THE DIRECT PARTICIPANTS OR THAT THE
DIRECT PARTICIPANTS OR THE INDIRECT PARTICIPANTS WILL DISTRIBUTE TO THE BENEFICIAL
OWNERS OF THE BONDS (i) PAYMENTS OF PRINCIPAL OR PREMIUM, IF ANY, OR INTEREST ON THE
BONDS, (ii) CERTIFICATES REPRESENTING AN OWNERSHIP INTEREST OR OTHER CONFIRMATION OF
BENEFICIAL OWNERSHIP INTERESTS IN BONDS OR (iii) REDEMPTION OR OTHER NOTICES SENT TO
DTC ORCEDE & CO., ITS NOMINEE, AS THE REGISTERED OWNER OF THE BONDS, OR THAT THEY WILL
DO SOONATIMELY BASISOR THAT DTC, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS WILL
SERVE AND ACT IN THE MANNER DESCRIBED IN THIS OFFICIAL STATEMENT.

NEITHER THE CITY, THE PARTICIPANTS NOR THE PAYING AGENT/REGISTRARS WILL HAVE
ANY RESPONSIBILITY OR OBLIGATIONS TO ANY DIRECT PARTICIPANT, INDIRECT PARTICIPANT OR
ANY PERSON CLAIMING A BENEFICIAL OWNERSHIP INTEREST IN THE BONDS UNDER OR THROUGH
DTC OR ANY DIRECT PARTICIPANT, OR ANY OTHER PERSON WHO IS NOT SHOWN IN THE
REGISTRATION BOOKS OF THE RESPECTIVE AGENCY KEPT BY THE APPLICABLE PAYING
AGENT/REGISTRAR AS BEING A BONDHOLDER. THE CITY, THE PARTICIPANTS AND THE PAYING
AGENT/REGISTRARS SHALL HAVE NO RESPONSIBILITY WITH RESPECT TO (i) ANY OWNERSHIP
INTEREST IN THE BONDS; (ii) THE PAYMENT BY DTC TO ANY PARTICIPANT OR BY ANY DIRECT OR
INDIRECT PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE
PRINCIPAL OR PREMIUM, IF ANY, OR INTEREST ON THE BONDS; (iii) THE DELIVERY TO ANY
PARTICIPANT OR ANY BENEFICIAL OWNER OF ANY NOTICE WHICH ISPERMITTED OR REQUIRED TO
BE GIVEN TO BONDHOLDERS UNDER THE APPLICABLE ORDINANCE; (iv) THE SELECTION BY DTC OR
ANY PARTICIPANTS OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL
REDEMPTION OF THE BONDS; OR (v) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC OR
CEDE & CO. AS BONDHOLDER.

SO LONG AS CEDE & CO. IS REGISTERED OWNER OF THE BONDS, AS NOMINEE OF DTC,
REFERENCES HEREIN TO THE OWNERS OR REGISTERED OWNERS OF THE BONDS SHALL MEAN CEDE
& CO., AS AFORESAID, AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE BONDS.



Transfer Fees. For every transfer and exchange of Bonds, Owners requesting such transfer or exchange may
be charged a sum sufficient to cover any tax, governmental charge or transfer fees that may be imposed in relation
thereto, which charge may include transfer fees imposed by such Paying Agent/Registrar, DTC or the DTC Participant in
connection with such transfers or exchanges.

Use of Certain Terms in Other Sections of this Official Statement; Certain Disclaimers. In reading this
Official Statement it should be understood that while the Bonds are in the book-entry-only system, references in other
sections of this Official Statement to registered owners should be read to include the person for which the DTC
Participant acquires an interest in the Bonds, but (i) all rights of ownership must be exercised through DTC and the
book-entry-only system, and (ii) except as described above, notices that are to be given to registered owners under the
applicable Ordinance will be given only to DTC.

Interest Computation

Interest on the Bonds will be computed on a 360-day year, 30-day month basis. Payments coming due on a
non-business day will be paid the following business day.

Record Date

The record date ("Record Date™) means the close of business on the fifteenth (15th) day preceding any interest
payment date.

Authorization of the Bonds

The Bonds are issued pursuant to the provisions of and in full compliance with the Constitution and Laws of the
State of Oklahoma, particularly Article X, Section 27, of the Constitution of the State of Oklahoma and Title 62 of the
Oklahoma Statutes 2001, Sections 353 and 354, as amended, and an Ordinance of the City Council to be adopted on
October 19, 2009. The Bonds were approved by the qualified electors of the City at an election held on May 13, 2008.
Two propositions were submitted to the voters at the election: Proposition No. 1 - $8,000,000 for street and road
improvements and Proposition No. 2 - $2,000,000 for park improvements.

Purpose of the Bonds

The 2009 Bonds will be issued for the purpose of improving the following listed streets; Frank Phillips
rehabilitation between US 75 and Madison Blvd. ($1,600,000), Silver Lake Road extension between Frank Phillips and
Tuxedo Blvd. - engineering design only ($120,000), Tuxedo Blvd. rehabilitation between Madison and Bison -
engineering design only ($80,000), Nowata Road rehabilitation between Silver Lake and US 75 ($800,000) and
Woodland Road rehabilitation between Lariat Drive and Madison Blvd. ($400,000). The project will also include
engineering costs and expenses of the bond issue.

Security for the Bonds

Under state laws, cities and towns in Oklahoma cannot become indebted beyond one year or for an amount in
excess of the income and revenue provided in such year without authorization from the voters. Under Article X, Section
27, cities may issue obligations within an amount and for such purpose(s) only upon approval by a simple majority of the
voters voting in an election. The 2009 Bonds are secured by ad valorem or property taxes levied annually Without
Limitation As To Rate Or Amount to pay principal of and interest on the Bonds.

Ad valorem taxes for bond payments are deposited into a sinking fund held by the City. The tax rate for sinking
fund purposes is determined annually by ascertaining the actual revenue required for payment of principal and interest on
indebtedness and judgments. Such total amount may then be reduced by any surplus from the prior fiscal year. A
reserve for delinquent taxes is then added to the net requirements to derive the actual taxes to be levied. The City has
traditionally levied a five percent delinquency. The actual levy amount is then apportioned by the total net assessed
valuation to determine the appropriate tax rate for each taxpayer. Under state law, tax collections for a sinking fund
cannot be placed in any fund of a City other than the sinking fund.



Tax Levy Collection Process

Oklahoma Statutes require that each year the City makes an ad valorem tax levy for a sinking fund which shall,
with cash and investments in the fund, be sufficient to pay all the bonded indebtedness, interest and one-third of all
outstanding judgments coming due in the following year.

After review and approval by the City Council, copies of the sinking fund estimates are submitted to the county
excise board to determine the ad valorem tax levy appropriations. This submission is required to be made by August 27
of each year. The estimates are for the purposes of determining ad valorem taxes required to fund the sinking fund. The
amounts contained in the Estimate of Needs are verified by the county excise board and, upon verification, the levies
contained therein are ordered to be certified to the county assessor in order that the county assessor may extend said
levies upon the tax rolls for the year for which the Estimate of Needs is being submitted. The county excise board
further certifies that the appropriations contained in the Estimate of Needs and the millage rate levies are within the
limitations provided by law. In accordance with Title 68, Oklahoma Statutes 2001, Section 3007, the County Excise
Board may make adjustments to the Estimate of Needs as deemed appropriate.

Cities and counties in Oklahoma are limited to a total of ten (10) mills from ad valorem taxes for operating
purposes between them. Traditionally, the Washington County Excise Board has not approved any millage for the City
for operating purposes since the ten (10) mills have gone to Washington County for its operating fund. For purposes of
the general obligation bond debt service, however, there is no limitation as to the mill levy for debt issued under Section
27, Article X of the Oklahoma Constitution.

State statutes make it mandatory for any unit of local government to annually provide for a tax sufficient to pay
the principal and interest as they become due on any outstanding debt. If the proper officer whose duty it is to annually
provide the necessary tax for debt service fails to do so, it becomes the duty of the county clerk, who serves as secretary
of the county excise board. Failure by either the particular unit of government or the county clerk to levy the necessary
taxes for debt service makes it the duty of the state auditor to certify the proper amount to the county treasurer who is
then required to make the necessary levy.

The county assessor is required to file a tax roll report on or before October 1 of each year with the county
treasurer indicating the net assessed valuation for each governmental entity within the county. This report includes the
assessed valuation for all real, personal and public service property (public service property assessed valuations are
determined by the Oklahoma Tax Commission). The county treasurer must begin collecting taxes by November. The
first half of taxes is due and payable on or before December 31. The second half becomes due and payable on or before
March 31. If the first half is not paid by December 31, it all becomes due and payable on January 1.

Ad valorem taxes not paid on or before April 1 are considered delinquent. Interest accrues on delinquent taxes
at the rate of one and one-half percent monthly (18 percent annually) to a maximum of 100 percent of the taxes due and
owing until such time as the delinquent taxes are paid. If not paid by the following October 1, the property is offered for
sale for the amount of taxes due. The purchaser is issued a Certificate of Tax Lien; however, the original owner of the
property has two years in which to redeem the property by paying the taxes and penalties owed. If at the end of two
years the original owner has not done so, the purchaser may then apply for a deed to the property. If there is no
purchaser, then the county acquires the same lien and the property is auctioned after approximately two and one-half
years.



CITY OF BARTLESVILLE

General

The City of Bartlesville (the "City") is the twelfth largest municipality in Oklahoma with a 2000 Census
population of 34,748 according to the Oklahoma Department of Commerce. The City is located approximately 50 miles
north of Tulsa, Oklahoma. Taking its name from the early day trader, Jacob H. Bartles, Bartlesville was incorporated in
1897 as part of Indian Territory.

From its early days to the present, Bartlesville has enjoyed a rewarding relationship with the petroleum industry,
beginning with the drilling of the "Nellie Johnston No. 1" in 1897, Oklahoma's first commercial oil well. Responsible
for most of the continued growth of the oil and gas economy has been Phillips Petroleum Company (hereinafter referred
to as “Conoco Phillips”) founded by Frank Phillips in the late 1800's. Recognized as one of the world's leading
petroleum exploration and production companies, Conoco Phillips has contributed both economically and culturally to
the Bartlesville area. Today, Conoco Phillips employs approximately 3,150 persons in the City.

Downtown Bartlesville is highlighted by several major office buildings, including the fifteen-story Plaza
Building owned by Conoco Phillips. Located a few blocks south and east of downtown is the City's Community Center,
a $13.5 million facility opened in 1981 and completely paid for from public and private donations and a temporary one-
cent sales tax. The Center includes a 500-seat banquet hall; 150-seat studio theater and a 1,700-seat auditorium that
draws nationally know entertainers. The Community Center serves as the site of the internationally acclaimed "OK
Mozart Festival™ held annually during the month of June, featuring some of the world's most renowned musical artists.

Medical facilities available to the community include the Jane Phillips Medical Center, a regional medical
center established in 1922 with a staff of 886 persons and 311 licensed beds, of which 63 are for a geriatrics center.
Also located in Bartlesville is Green Country Village, a modern retirement center with 100 units, which opened in
the early 1990's.

In Fiscal Year 2009/2010, the City budgeted approximately 359 full-time employees in various departments and
divisions. Employees by department are shown below:

Administration, Accounting and Finance, Treasury and Legal 22.25
Police 70.00
Fire 71.00
E-911 (Emergency Dispatch) 12.00
Streets 12.50
Water and Sewer 51.00
Sanitation 38.50
Parks, Recreation, Golf, Library and Museum 44.33
Building Maintenance, Building, Neighborhood and General Services 19.00
Community Development 4.00
Fleet Maintenance 5.00
Engineering 9.00
Cemetery _1.00

TOTAL 359.58

The legislative and policy-making body consists of a five-member City Council, elected by wards with two
year, concurrent terms. The Mayor is elected within the Council membership. The City Manager is responsible for the
day-to-day operations of City government.

The major public school system in the City is Independent School District No. 30 of Washington County,
Oklahoma, also known as the Bartlesville Public School District. A small portion of the School District also overlies
Osage County to the west. The School District encompasses 119 square miles and is the largest school district in the
county. Major highways serving the area include U.S. Highways 60 and 75 and State Highway 123.



The School District was established in 1899 and has offered common education service continuously since that
time. Student enrollment for school year, 2008-2009, is 6,010. The School District operates seven elementary schools
(K-5), two middle schools (6-8), one mid-high school (9-10), and one high school (11-12). Bartlesville Schools is one of
the largest employers in the area with 892 persons employed, 436 of which are certified teachers, 429 support personnel,
and 27 administrative personnel. Higher educational institutions include both Oklahoma Wesleyan University and a
branch of Rogers State University. Higher educational opportunities are also available nearby in the City of Tulsa,
including the University of Tulsa, Tulsa Junior College, Oral Roberts University as well as branches of other Oklahoma
colleges and universities.

Bartlesville Area Major Employers

NO. OF
NAME OF EMPLOYER TYPE OF BUSINESS EMPLOYEES
Conoco Phillips Petroleum Oil and Gas Production 2,950
Wal-Mart Distribution Center Retail Distribution Center 995
Bartlesville School District Education 892
Jane Phillips Medical Center Medical Facility 768
Wal-Mart Supercenter #41 Retail 500
City of Bartlesville Municipal Government 355
Schlumberger Pump Manufacturer 350
SITEL Inbound Customer Support Center 330
FTS Inspection and Engineering Inspection, engineering and design 313
Siemans Applied Automation Process Control Systems/Flow Meters 271
Walmart Administrative Services Insurance/Travel 225
Arvest Bank Commercial Bank 197
ABB Automation Inc. Process Control Systems/Flow Meters 195
Chevron Phillips Research and Development 193
The Superior Companies Metal Fabrication 185
Spring Industries Pillows / Textiles 171
Oilfield Pipe Supply Oilfield Services 149
Unipro Business Resources Promotional Products Advertising 145
66 Federal Credit Union Commercial Bank 141
Diversified Systems Resources Computer Technology Solutions 128
Washington County County Government 125
United Linen First Aid Equipment and Linen Supplies 125
Tri-County Tech Center Vo-Tech 105

Source: Bartlesville Area Chamber of Commerce

Municipal Services

The City provides basic services affecting all its residents including but not limited to police and fire protection,

parks, streets, water, sewer and refuse collection.

Water System. The Bartlesville water system includes an approximate eight-mile 24-inch water transmission
line from Lake Hulah pumped to a creek just north of Lake Hudson. Two lines, 20-inch and 30-inch, extend
approximately six miles from Lake Hudson to the City’s water treatment plant in north Bartlesville. Hulah Lake, Hudson
Lake and Caney River serve as the City's main sources of water. In order to comply with new water quality standards
pertaining to its water treatment system, the City has constructed a new water treatment plant at an approximate cost of
$45 million. Construction on the new water treatment facility began May 17, 2004 and was completed in Spring 2006.
The current water system serves approximately 15,000 customers within the City limits with an average usage of 6.43
million gallons per day. The new system has a capacity of approximately 26 million gallons per day to serve local
residents and several purchasers outside the City.



Sewer System. The sewer system of the City consists of approximately 213 miles of collection lines. The
Chickasaw Wastewater Treatment Plant, located in north Bartlesville treats effluent through primary and final clarifier
process, anaerobic digestion and sludge application. The wastewater treatment plant was upgraded in 1984 in order to
meet the clean water quality standards required by the Environmental Protection Agency. Approximately 13,500
customers are served by the City's sewer system.

Solid Waste System. The City collects solid waste from residential customers twice per week and most
commercial customers from two to five times a week. Some commercial customers use private companies for sanitation
disposal. The City currently serves approximately 11,000 customers on its solid waste system.

Other Utilities. Electrical power is supplied by Public Service Company of Oklahoma, natural gas by
Oklahoma Natural Gas Company, and telephone service primarily by Southwestern Bell.

FINANCIAL INFORMATION

Financial Management and Control

The accounting and reporting policies of the City of Bartlesville relating to the fund types included in the
financial statements conform to generally accepted accounting principles. Generally accepted accounting principles for
municipalities are defined as those principles established by the Governmental Accounting Standards Board (GASB).

Governmental Fund Types

General Fund. The General Fund is the primary operating fund of the City that accounts for all financial
transactions not accounted for in other funds and certain Public Trust activities that require separate accountability for
services rendered.

Special Revenue Funds. Special Revenue Funds are used to account for the proceeds of specific revenue
sources that are normally restricted to expenditures for specified purposes.

Debt Service Funds. As prescribed by State law, the Debt Service Funds receive monies for the retirement of
general obligation bonded debt and court-assessed judgments. Such revenues are used for the payment of principal and
interest on the City's general obligation bonds and judgments which are recorded in the General Long-Term Debt
Account Group.

Capital Projects Funds. The Capital Project Funds account for major capital improvements that are financed
from the City’s general obligation bond proceeds, federal and state grants and other specific receipts.

Proprietary Fund Types

Enterprise Funds. The City's Enterprise Funds are used to account for the operations that are financed and
operated in a manner similar to private business enterprises - where the intent of the governing body is that costs of
providing goods or services to the general public on a continuing basis be financed or recovered primarily through user
charges.

The City operates four enterprise funds that are set up to account for enterprise activities, including water,
wastewater and sewer, sanitation and golf course operations.

Internal Service Funds. Internal Service Funds account for the financing of services provided by one
department to other departments of the City. The City operates two internal service funds that are set up to account for
workers compensation activities, and the fleet maintenance activities.



Fiduciary Fund Types

Trust and Agency Funds. Trust and Agency Funds are used to account for assets held by the City in a trustee
capacity or as an agent for individuals, private organizations, and other governmental funds, including Expendable Trust
Funds. Expendable Trust Funds are accounted for in essentially the same manner as governmental funds. Agency Funds
are custodial in nature (assets equal liabilities) and do not involve measurement of results of operations. The City,
however, has only expendable trust and agency funds.

General Fund Highlights

Revenues and expenditures for the City's General Fund as presented in the City's audited financial statements
for Fiscal Years 2004 through 2008:

For Fiscal Year Ending June 30

REVENUES 2004 2005 2006 2007 2008
Taxes $11,578,517 $12,407,285 $13,319,470 $13,675,363 $14,337,429
Licenses & Permit 232,115 239,093 320,939 283,395 260,951
Intergovernmental 542,792 155,535 47,979 16,520 220,378
Charges for Services 347,607 358,201 373,845 494,676 311,913
Fines & Forfeitures 1,011,873 801,357 879,643 855,894 1,095,395
Donations & Miscellaneous 133,789 35,446 24,391 3,900 213,966
Investment Income (Losses) (66,132) 219,625 208,910 384,898 633,591
TOTAL REVENUES $13,780,561 $14,216,542 $15,175,177 $15,760,512 $17,081,073

EXPENDITURES
General Government $ 3,506,081 $ 3,773,010 $ 3,956,868 % 4,688,634 $ 4,789,007
Public Safety 7,808,277 7,863,391 8,017,268 8,141,518 9,196,522
Public Works 926,185 947,771 1,006,603 961,375 1,122,341
Culture and Recreation 1,678,128 1,808,086 1,740,251 1,730,399 2,226,034
Capital Outlay 20,342 59,040 239,859 560,385 459,734
Debt Service 119,758 125,914 699 131,068
TOTAL EXPENDITURES $14,058,771 $14,577,212 $14,960,849 $16,083,010 $17,924,706

REVENUES OVER (UNDER)

EXPENDITURES ¢ 278,210 ¢ 360,670) $ 214,328 ¢ 322,498)  (* 843,633)
OPERATING TRANSFERS IN 1,162,850 1,382,230 1,125,000 1,275,055 1,906,629
OPERATING TRANSFERS OUT (625,938) (918,568) (751,109) (1,072,067) (574,937)
LOAN PROCEEDS - - - - 50,035
REVENUES AND OTHER SOURCES
OVER (UNDER) EXPENDITURES
AND OTHER USES $ 258,702 $ 102,992 ® 588,219 ¢ 119,510) $ 538,094
SALE OF FIXED ASSETS 4,303 153,625 16,166 41,075 1,830
BEGINNING FUND BALANCE $ 3,577,020 $ 3,782,980 $ 4,039,599 $ 4,634,247 $4,433,344
PRIOR PERIOD ADJUSTMENTS (57,045) 2 (9.737) (122.468) (13,346)
ENDING FUND BALANCE $ 3,782,980 ® 4,039,599 $ 4,634,247 4433344  ° 4959922

Source: Audited Financial Statements



Net Assessed Valuation

Since ad valorem taxes are correlated to the value of property within the City, trends in property valuations are
an important economic indicator. The assessed valuation of property within the City is comprised of three components:
real, personal and public service. The county assessor in each county determines the real and personal property values
on an annual basis. Public service valuations are compiled annually by the Oklahoma Tax Commission and set by the
State Board of Equalization. Once the valuation is determined, an assessment rate is calculated to provide the assessed
valuation on which the appropriate tax levy is determined.

In accordance with the Oklahoma Constitution, the assessment rate for real and personal property set by each
county must be within a range established by the State Board of Equalization. As a result of passage of State Question
No. 675 on November 5, 1996, the Oklahoma Constitution was amended to provide that the allowable range for real
property be placed between 11 percent to 13 ¥ percent and the range for personal property be set between 10 percent and
15 percent. Beginning January 1, 1997, the percentage at which real or personal property is assessed within a county
shall not be increased except upon approval by a majority of the registered voters of the county, voting at an election
called for that purpose by a majority of county commissioners, or upon a petition initiated by not less than ten percent
(10%) of the registered voters of the county based on the total number of votes cast at the last general election for the
county office receiving the highest number votes at the election. In no event shall the percentage be increased by more
than one percentage point per year or increase in excess of the aforementioned assessment ranges for personal and real
property. The percentage at which real or personal property is assessed within a county may be decreased within the
limitations (assessment ranges) without approval of the voters of the county.

Also, as provided by State Question No. 675, all other property (primarily public service property) assessed by
the State Board of Equalization shall be assessed at the percentage of its fair cash value, estimated at the price it would
bring at a fair voluntary sale, at which it was assessed on January 1, 1996. Consequently, the assessment rates on public
service property and on airlines and railroads included in the public service category were set at 22.85% and 11.84%,
respectively.

The Constitution of the State of Oklahoma provides exemptions to real and personal property owners based on
certain qualifications and guidelines. A residential homeowner is allowed a homestead exemption deduction equal to
$1,000 of net assessed valuation. The homeowner must apply annually for the exemption in order to receive the
deduction.

Table 1 presents the historical net assessed valuation within Washington County for the City of Bartlesville
from 1998 to 2007. Net assessed valuation increased 40.62 percent during the period shown or an average annual
increase of 3.88 percent. The current assessment rates are 12 percent and 15 percent in Washington County for real and
personal property, respectively. The City's Net Assessed Valuation in the most recent year shows an increase of 3.55
percent. The City of Bartlesville has minimal taxable property that extends into Osage County, which is not included in
the net assessed valuation amount for the City.

[This Space Intentionally Left Blank]
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Historical Net Assessed Valuation

Table 1

Fiscal Net Real Personal Public Net Assessed Percent

Year Property* Property Service Valuation Change
2009 - 10 170,843,509 30,775,761 13,359,887 214,979,157 3.55%
2008 - 09 164,059,907 31,220,722 12,319,744 207,600,373 9.24
2007 - 08 150,824,481 27,705,423 11,518,041 190,047,945 2.75
2006 - 07 144,840,225 26,013,239 14,108,580 184,962,044 1.09
2005 - 06 140,617,641 27,317,048 15,041,258 182,975,947 5.07
2004 - 05 135,222,654 24,535,855 14,386,714 174,145,223 3.14
2003 - 04 129,386,247 25,252,462 14,200,703 168,839,412 2.68
2002 - 03 124,680,082 26,013,179 13,734,398 164,427,659 2.56
2001 - 02 120,983,467 28,290,673 11,046,214 160,320,354 4.87
2000 - 01 115,799,163 26,200,622 10,880,735 152,880,520 ---

* Excludes homestead and veteran’s exemption

Within the City of Bartlesville, various Tax Increment Districts (T1Ds) have been created to foster economic
development in qualified areas pursuant to the Oklahoma Local Development Act. In these designated areas, upon
creation of the TID, the Washington County Assessor established a base Net Assessed Valuation and tax base. Ad
valorem or property taxes accruing from subsequent valuation increases above the base are returned to the TID to
promote infrastructure and economic development within the designated area. Consequently, the City does not directly
benefit from such valuation enhancement. According to the Washington County Assessor, the 2005 (base year) Net
Assessed Valuation for real and personal property for increment districts located in the City was $11,699,446. The
valuation of said tax increment districts in 2009 was $17,032,027, an increase of $5,332,581. Any property taxes levied

on the incremental difference between the base year and subsequent valuations are not available to the City.

Table2
Estimated Actual Market VValuation
Percent
Year Market Valuation Increase
2009/10 $1,764,883,883 3.38%
2008/09 1,707,229,792 8.84
2007/08 1,568,510,777 3.04
2006/07 1,522,208,459 1.73
2005/06 1,496,300,903 4.62
2004/05 1,430,270,524 3.11
2003/04 1,387,095,435 2.57
2002/03 1,352,308,776
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Largest Ad VValorem Taxpayers

The ten largest ad valorem taxpayers in the City for Fiscal Year 2008/2009 are shown in Table 3 according to
net assessed valuation.

NAME

Conoco Phillips Petroleum

Public Service Company
Schlumberger Technology Corp
Southwestern Bell Telephone
Wal-Mart Stores Inc.
Oklahoma Natural Gas
Lowe’s Home Center

Homart

General Electric Capital/Credit Corp
ABB Automation Inc

Totals

Table 3
Largest Ad Valorem Taxpayers
(Fiscal Year 2008-2009)

NET ASSESSED

TYPE OF BUSINESS VALUATION
Oil and Gas Production $14,478,755
Electric Utility 5,574,401
Technology 4,200,019
Telephone Company 2,550,903
Retail 2,218,994
Natural Gas Utility 2,039,505
Building Material Supplier 1,509,530
Retail 1,490,183
Equipment Leasing 1,190,218
Process Control Instrumentation 1,182,236

$36,434,744

% of
TOTAL NAV

6.97%
2.69
2.02
1.23
1.07
0.98
0.73
0.72
0.57
_0.57

17.55%

“Based on Fiscal Year 2008-09 Net Assessed Valuation of $207,600,373. Large taxpayer information for FY 2009-10 is not yet available.

Source: Washington County Assessor

Levy History

Table 4 presents the historical ad valorem tax levies within the City for taxpayers in the Bartlesville School
District (1-30) for all taxing entities. Total tax levies have averaged 103.5 mills during the last ten years with the Fiscal
Year 2008-09 levy at 102.73 mills.

Table 4
Historical Tax Levies
Fiscal Washington 1ISD No. 30 Vo-Tech  City of
Year County General Building  Sinking No.1 Bartlesville
2008-09 16.50 35.00 5.00 20.44 15.00 10.79
2007-08 16.50 35.00 5.00 19.87 15.00 15.00
2006-07 16.50 35.00 5.00 20.46 15.00 14.88
2005-06 16.50 35.00 5.00 17.81 15.00 15.00
2004-05 16.50 35.00 5.00 19.24 15.00 9.60
2003-04 16.50 35.00 5.00 18.59 15.00 5.00
2002-03 16.50 35.00 5.00 19.63 15.00 15.00
2001-02 16.50 35.00 5.00 17.01 15.00 15.00
2000-01 16.50 35.00 5.00 15.27 15.00 15.00
1999-00 16.50 35.00 5.00 11.49 15.00 15.00
10-Yr. Average
“ Shown as $1/$1000.
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Levy

102.73
106.37
106.84
104.31
100.34
105.09
106.13
103.51
101.77

97.99

103.51



Sinking Fund Tax Collection History

Table 5 presents the dollar amount of ad valorem taxes levied for Sinking Fund purposes on a gross levy basis.
The City has traditionally levied a five percent delinquency amount. Also shown are actual tax receipts collected from
ad valorem tax assessments.

Total Tax Levy”

Tax Collections
Current Year
Prior Years

Total Tax
Collections

Percent of Tax Collections

to Total Tax Levy

Table 5

Tax Collection History

Fiscal Year Ended June 30

* Includes 5% over levy for delinquencies

Source: City Clerk records

Payment Record

record.

Existing Indebtedness

2002 2003 | 2004 | 2005 2006 | 2007 | 2008 | 2009
2,404,805 2,466,414 2531591 1,670,242 2744639 2753019 2,850,719 2,239,995
2,353,556 2,363,313 2,431,614 1,606,838 2,602,468 2,669,370 2,419,432 2,177,896

46,213 48,594 59,336 69,114 47,725 44,318 535,965 58,069

2,399,769 2,411,907 2,490,950 1,675952 2,650,193 2,713,688 2955397  2,235965

99.79% 97.79% 98.39%  100.34% 96.56% 9857%  103.67% 99.82%
INDEBTEDNESS

The City has no default on principal and interest payments of its general obligation bonded indebtedness of

As of October 5, 2009, the City had six General Obligation Bond issues outstanding in the aggregate principal

amount of $15,210,000, as shown in Table 6.

Issue Date of
Description Bonds
2001 Bonds 11/01/01
2002 Bonds 02/01/02
2005 Bonds 05/01/05
2007 Bonds 04/01/07
2008 CPB Bonds  06/01/08
2008B Bonds 09/01/08

Totals

Table 6
Summary of Existing General Obligation Bonds

Original Final Net Bonds
Amount Maturity Interest Rate Outstanding
3,000,000 11/01/2011 3.6281% $ 1,020,000
3,500,000 02/01/2012 3.9349 1,190,000
4,500,000 05/01/2015 3.5231 3,000,000
4,500,000 04/01/2017 3.5944 4,000,000
4,000,000 06/01/2018 3.2329 4,000,000
2,000,000 09/01/2018 3.4582 2,000,000
$21,500,000 $15,210,000

13




City Indebtedness

The Constitution of Oklahoma provides that, without approval of the voters, the City is prohibited from
becoming indebted in any fiscal year in an amount exceeding the income and revenue to be received for such fiscal year.
The combined indebtedness of the City for the existing issues and the 2009 Bonds matures as follows:

ORIGINAL ISSUE MATURITIES

Payment Outstanding
Date Amount Dates Amount Balance

11/01/01 $3,000,000 11/01/2009-2010 $330,000
11/01/2011 360,000 $ 1,020,000

02/01/02 3,500,000 02/01/2010-2011 385,000
2/01/2012 420,000 1,190,000
05/01/05 4,500,000 05/01/2010-2015 500,000 3,000,000
04/01/07 4,500,000 04/01/2010-2017 500,000 4,000,000

06/01/08 4,000,000 06/01/2010-2017 440,000
06/01/2018 480,000 4,000,000

09/01/08 2,000,000 09/01/2010-2017 220,000
09/01/2018 240,000 2,000,000

12/01/09 3,000,000 12/01/2011-2018 330,000
12/01/2019 360,000 3,000,000

(Authorized)

TOTAL $24,500,000 $18,210,000

Under State law, judgments against a city are payable from ad valorem taxes over three years at a maximum
interest rate of ten percent (10%). The City has no outstanding judgments as of the date of this Official Statement.

The combined estimated principal and interest levy requirements for existing and 2009 bonds are shown in
Table 7 for the next five fiscal years.

Table 7
Principal and Interest Levy Requirements for Existing and 2009 Bonds”

Fiscal Year Principal Levy Interest Levy Total Levy
2009/10 $2,281,111 $572,515 $2,853,626
2010/11 2,614,444 578,221 3,192,665
2011/12 1,855,556 427,379 2,282,935
2012/13 1,855,556 347,385 2,202,941
2013/14 1,855,556 284,177 2,139,733

“Assumes the 2009 Bonds carry a weighted average interest rate of 3.365%.
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STATEMENT OF INDEBTEDNESS
(As of October 5, 2009)

Estimated Actual Market Value (2009-2010)

Assessed Valuation (Gross) Including Homestead Exemption

Real Property* $170,843,509
Personal Property 30,775,761
Public Service Property 13,359,887

Assessed Valuation (Net) Excluding Homestead Exemption

General Obligation Debt Outstanding

Existing Bonded Indebtedness $15,210,000
2009 Bonds 3,000,000

Total General Obligation Debt Outstanding
Less Sinking Fund Balance (As of October 5, 2009)
Net General Obligation Indebtedness

Ratio of Net General Obligation Bonds Outstanding to Net Assessed Valuation

Net Indebtedness Per Capita (Based on 2007 U.S. Census Bureau Population estimate of 37,801)

* Excludes $8,170,468 in Homestead exemptions and $1,135,347 in Veteran’s exemptions

Net Direct, Underlying and Overlapping Indebtedness

$1,764,883,883

$ 224,284,972

$ 214,979,157

$18,210,000
(1,896,620)
$16,313,380
7.59%

$431.56

Direct, underlying and overlapping indebtedness within the City includes debt of the City, Bartlesville School
District, Tri-County AVTSD-1 and Washington County as shown below. The aggregate net indebtedness, directly

underlying and overlapping the City is $37,441,792, which includes the 2009 Bonds.

Estimated % Overlapping Debt

Applicable to Applicable to
Governmental Entity Indebtedness * Bartlesville 2 Bartlesville
City of Bartlesville® 100.00% $16,313,380
Bartlesville School District (I-30)4 90.63 21,128,412
Tri-County AVTSD-1 55.13 -
Washington County 72.43 -
TOTALS $37,441,792

! Gross General Obligation Bond Indebtedness Outstanding less Sinking Fund Balance.
2 Determined by ratio of net assessed valuation of property subject to taxation in overlapping unit to valuation of property
subject to taxation in the City of Bartlesville. Based on 2009-10 valuations.

¥As of October 5, 2009
“As of September 3, 2009

Note: Independent School Districts Washington County ISD #18 and ISD #7 have minimal overlapping debt.
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City Related Indebtedness

The Bartlesville Municipal Authority (BMA) is a public trust created by a Trust Indenture dated as of
November 4, 1991, with the City of Bartlesville as beneficiary. Pursuant to a Lease Agreement and Operation and
Maintenance Contract dated as of February 3, 1992, the City has leased the water system to BMA. BMA has four loans
from the Oklahoma Water Resources Board currently outstanding as described below. The first three loans listed carry a
0.5% interest rate. The last loan listed carries a 3.91% interest rate.

Date of Original Stated Principal
Type of Obligation Issue Purpose Amount Maturity Outstanding
DWSRF Loan 11/19/2002 Water Improvements $743,591 3/15/2022 $476,661
DWSRF Loan 03/31/2004 Water Improvements 726,006 3/15/2024 526,354
CWSRF Loan 03/31/2004 Sewer Improvements 552,498 3/15/2024 400,561
DWSRF Loan 07/22/2008 Water Plant 40,445,000 9/15/2036 39,610,000

The Authority also has a revenue note outstanding secured by sales tax. In 2005, the Authority issued its
$3,030,000 Sales Tax Revenue Note, Series 2005 (the “2005 Note") to refinance certain variable rate notes issued to the
Oklahoma Water Resources Board. The 2005 Note matures April 1, 2015 and carries a 3.80% interest rate. As of
October 5, 2009 the principal amount outstanding was $1,790,000.

Authorized But Unissued Bonds
With the issuance of the 2009 Bonds, the City will have $5,000,000 remaining in authorized bonds for street

and road improvements from the May 13, 2008 election. The City anticipates issuing remaining bonds over the next few
years.

ECONOMIC AND DEMOGRAPHIC INFORMATION

Population

Table 8 presents historical and estimated population for the City of Bartlesville and Washington County.

Table 8
Historical and Projected Population
City of Washington
Year Bartlesville County
1970 (census) 29,672 42,302
1980 (census) 34,568 48,113
1990 (census) 34,256 48,066
2000 (census) 34,785 48,996
2006 (estimate) 34,890 49,200
2010 (projection) 35,250 49,700
2015 (projection) 35,670 50,300
2020 (projection) 36,030 50,800
2030 (projection) 36,380 51,300

Source: Oklahoma Department of Commerce
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Population by Age

Table 9 presents the distribution of population by age for Washington County and the State of Oklahoma for
selected years.

Table 9
Percentage of Population by Age

YEAR 0-4 5-14 15-44 45-64 65+ TOTAL
1980

Washington County 7.6% 14.2% 43.1% 22.3% 12.9% 100.0%

State of Oklahoma 7.7 15.2 455 19.2 12.4 100.0
1985

Washington County 7.4% 14.2% 43.2% 21.6% 13.7% 100.0%

State of Oklahoma 8.1 14.8 46.0 18.4 12.7 100.0
1990

Washington County 6.8% 15.1% 40.4% 21.6% 16.2% 100.0%

State of Oklahoma 7.2 151 45.1 191 135 100.0
2000

Washington County 6.3% 14.0% 37.3% 24.8% 17.6% 100.0%

State of Oklahoma 6.9 14.5 42.6 22.6 13.4 100.0

Per Capita Income

Historical per capita income figures for Washington County and the State of Oklahoma are shown in Table 10.
According to the U.S. Census Bureau, the Median Household Income (MHI) for 2004 was $38,270 in Washington
County compared to $37,109 statewide. In 2005, Washington County had the fourth highest per capita income level
among Oklahoma's seventy-seven counties.

Table 10
Area Per Capita Income

Washington State of
Year County Oklahoma
2007 38,558 34,997
2006 35,707 32,755
2005 33,900 30,237
2004 32,258 28,481
2003 29,422 26,486
2002 28,526 25,891
2001 29,325 26,033
2000 27,995 24,410

Source: Bureau of Economic Analysis, U.S. Department of Commerce

Employment Data
The number of persons in the Washington County labor force and number employed for the years 1999 through

2008 are shown in Table 11. Also, shown is the county unemployment rate compared to state and national averages for
the same period.
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Table 11
Employment Statistics

Unemployment Rate

Labor Number Washington State
Year Force Employed County of OK u.s.
2008 27,613 26,768 3.1% 3.8% 5.8%
2007 27,109 26,183 34 4.1 4.6
2006 25,624 24,718 35 4.1 4.6
2005 24,851 23,817 4.2 4.5 5.1
2004 24,117 22,388 5.1 5.0 5.5
2003 24,146 22,854 5.4 5.6 6.0
2002 23,145 22,120 4.4 4.8 5.8
2001 23,387 22,648 3.2 3.7 4.7
2000 22,860 22,148 3.1 3.1 4.0
1999 19,173 18,377 4.2 3.6 4.2

Source: Bureau of Labor Statistics

Sales Tax Collections

Sales tax collections for the City of Bartlesville are shown in Table 12. The City currently levies a three percent
local sales tax. The total sales tax rate in the City is 8.0 percent with the State of Oklahoma rate at 4.5 percent and
Washington County at .50 percent.

Table 12
City Sales Tax Collections

Fiscal Total One-Cent Percent
Year Collections Generated Change
2009" 15,686,688 5,228,896 0.70%
2008" 15,686,688 5,228,896 3.57
2007" 15,146,655 5,048,885 6.11
2006" 14,274,722 4,758,240 3.90
2005 13,739,146 4,579,715 4.41
2004" 13,158,930 4,389,643 0.70
2003 13,067,189 4,355,730 0.47)
2002 13,128,779 4,376,260 (2.94)
2001" 13,525,769 4,508,590 8.38
2000* 12,149,678 4,159,924

“ Reflects 3.0% local sales tax rate.
* Reflects 2 months at 2.5% and 10 months at 3.0%.

Source: Oklahoma Tax Commission

Retail Sales

Retail sales in the City of Bartlesville are shown in Table 13 for the calendar years 1999 through 2008.
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Table 13

Retail Sales

Year Amount

2008 450,773,044
2007 436,879,164
2006 408,059,708
2005 387,807,833
2004 374,723,695
2003 355,951,134
2002 360,261,381
2001 358,189,464
2000 352,597,247
1999 334,737,556

Source: Center for Economics and Management Research, Oklahoma University.

Building Permits

Table 14 indicates the number of permits issued within the City of Bartlesville and estimated value for
residential and commercial purposes for the last ten years.

Table 14
Building Permits

Fiscal Residential Commercial Total

Year Number $Value Number $Value Number $Value
2008 107 22,339,785 15 $34,606,000 122 $56,945,785
2007 242 39,549,284 9 8,595,600 251 48,144,884
2006 204 38,430,623 40 12,754,000 244 51,184,623
2005 178 34,754,177 20 13,425,000 198 48,179,177
2004 82 11,728,068 27 56,954,227 109 68,682,295
2003 90 15,434,148 17 11,609,490 107 27,043,638
2002 54 7,857,895 18 6,534,500 72 14,392,395
2001 33 8,544,670 19 9,216,200 52 17,760,870
2000 22 4,048,500 5 5,535,000 27 9,583,500
1999 31 11,413,000 21 6,413,422 52 17,826,422

Source: City Records.

RATINGS

A rating on the Bonds has been applied for from Standard & Poor’s Credit Market Services, a division of
McGraw-Hill Companies, Inc. ("S&P"). If assigned, a rating is subject to withdrawal at any time; withdrawal of a rating
may have an adverse effect on the marketability of the Bonds. For an explanation of the significance of the rating, an
investor should communicate with the rating agency directly.
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TAX MATTERS

Opinion of Bond Counsel

In the opinion of Bond Counsel to the City, under existing statutes and court decisions and assuming continuing
compliance with certain tax covenants described herein, (i) interest on the Bonds is excluded from gross income for
Federal income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the "Code"),
and (ii) interest on the Bonds is not treated as a preference item in calculating the alternative minimum tax imposed on
individuals and corporations under the Code. In rendering its opinion, Bond Counsel has relied on certain
representations, certifications of fact, and statements of reasonable expectations made by the City and others, in
connection with the Bonds, and Bond Counsel has assumed compliance by the City with certain ongoing covenants to
comply with applicable requirements of the Code to assure the exclusion of interest on the Bonds from gross income
under Section 103 of the Code.

Bond Counsel has rendered its opinion under existing statutes and court decisions as of the issue date, and
assumes no obligation to update their opinions after the issue date to reflect any future action, fact or circumstance, or
change in law or interpretation, or otherwise. Bond Counsel expresses no opinion on the effect of any action hereafter
taken or not taken in reliance upon an opinion of other counsel on the exclusion from gross income for Federal income
tax purposes of interest on the Bonds, or under state and local tax law.

State of Oklahoma Tax Exemption

Pursuant to Title 68 of the Oklahoma Statutes 2001, Section 2358.5, interest on the bonds is exempt from
Oklahoma income taxation.

Financial Institutions

The Code provides that commercial banks, thrift institutions and other financial institutions may not deduct the
portion of their interest expense allocable to tax-exempt obligations acquired after August 7, 1986 (other than "qualified
tax-exempt obligations™). The Bonds will be designated as "qualified tax-exempt obligations' for this purpose.

Certain Ongoing Federal Tax Requirements and Covenants

The Code establishes certain ongoing requirements that must be met subsequent to the issuance and delivery of
the Bonds in order that interest on the Bonds be and remain excluded from gross income under Section 103 of the Code.
These requirements include, but are not limited to, requirements relating to use and expenditure of gross proceeds of the
Bonds, yield and other restrictions on investments of gross proceeds, and the arbitrage rebate requirement that certain
excess earnings on gross proceeds be rebated to the Federal government. Noncompliance with such requirements may
cause interest on the Bonds to become included in gross income for Federal income tax purposes retroactive to their issue
date, irrespective of the date on which such noncompliance occurs or is discovered. The City has covenanted to comply
with certain applicable requirements of the Code to assure the exclusion of interest on the Bonds from gross income
under Section 103 of the Code.

Certain Collateral Federal Tax Consequences

The following is a brief discussion of certain collateral Federal income tax matters with respect to the Bonds. It
does not purport to address all aspects of Federal taxation that may be relevant to a particular owner of a Bond.
Prospective investors, particularly those who may be subject to special rules, are advised to consult their own tax
advisors regarding the Federal tax consequences of owning and disposing of the Bonds. Prospective owners of the
Bonds should be aware that the ownership of such obligations may result in collateral Federal income tax consequences
to various categories of persons, such as corporations (including S corporations and foreign corporations), financial
institutions, property and casualty and life insurance companies, individual recipients of Social Security and railroad
retirement benefits, individuals otherwise eligible for the earned income tax credit, and taxpayers deemed to have
incurred or continued indebtedness to purchase or carry obligations the interest on which is excluded from gross income
for Federal income tax purposes. Interest on the Bonds may be taken into account in determining the tax liability of
foreign corporations subject to the branch profits tax imposed by Section 884 of the Code.
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Original Issue Discount

"Original issue discount” ("OID") is the excess of the sum of all amounts payable at the stated maturity of a
Bond (excluding certain "qualified stated interest" that is unconditionally payable at least annually at prescribed rates)
over the issue price of that maturity. In general, the "issue price" of a maturity means the first price at which a
substantial amount of the Bonds of that maturity was sold (excluding sales to bond houses, brokers, or similar persons
acting in the capacity as underwriters, placement agents, or wholesalers). In general, the issue price for each maturity of
Bonds is expected to be the initial public offering price set forth on the cover page of the Official Statement. For any
Bonds having OID (a "Discount Bond"), OID that has accrued and is properly allocable to the owners of the Discount
Bonds under Section 1288 of the Code is excludable from gross income for Federal income tax purposes to the same
extent as other interest on the Bonds.

In general, under Section 1288 of the Code, OID on a Discount Bond accrues under a constant yield method,
based on periodic compounding of interest over prescribed accrual periods using a compounding rate determined by
reference to the yield on that Discount Bond. An owner’s adjusted basis in a Discount Bond is increased by accrued OID
for purposes of determining gain or loss on sale, exchange, or other disposition of such Bond. Accrued OID may be
taken into account as an increase in the amount of tax-exempt income received or deemed to have been received for
purposes of determining various other tax consequences of owning a Discount Bond even though there will not be a
corresponding cash payment.

Owners of Discount Bonds should consult their own tax advisors with respect to the treatment of original issue
discount for Federal income tax purposes, including various special rules relating thereto, and the state and local tax
consequences of acquiring, holding, and disposing of Discount Bonds.

Bond Premium

In general, if an owner acquires a Bond for a purchase price (excluding accrued interest) or otherwise at a tax
basis that reflects a premium over the sum of all amounts payable on the Bond after the acquisition date (excluding
certain "qualified stated interest" that is unconditionally payable at least annually at prescribed rates), that premium
constitutes "bond premium” on that Bond (a "Premium Bond"). In general, under Section 171 of the Code, an owner of a
Premium Bond must amortize the bond premium over the remaining term of the Premium Bond, based on the owner’s
yield over the remaining term of the Premium Bond determined based on constant yield principles (in certain cases
involving a Premium Bond callable prior to its stated maturity, the amortization period and yield may be required to be
determined on the basis of an earlier call date that results in the lowest yield on such bond). An owner of a Premium
Bond must amortize the bond premium by offsetting the qualified stated interest allocable to each interest accrual period
under the owner’s regular method of accounting against the bond premium allocable to that period. Inthe case of a tax-
exempt Premium Bond, if the bond premium allocable to an accrual period exceeds the qualified stated interest allocable
to that accrual period, the excess is a nondeductible loss. Under certain circumstances, the owner of a Premium Bond
may realize a taxable gain upon disposition of the Premium Bond even though it is sold or redeemed for an amount less
than or equal to the owner’s original acquisition cost. Owners of any Premium Bonds should consult their own tax
advisors regarding the treatment of bond premium for Federal income tax purposes, including various special rules
relating thereto, and state and local tax consequences, in connection with the acquisition, ownership, amortization of
bond premium on, sale, exchange, or other disposition of Premium Bonds.

Information Reporting and Backup Withholding

Information reporting requirements will apply to interest paid after March 31, 2007 on tax-exempt obligations,
including the 2009 Bonds. In general, such requirements are satisfied if the interest recipient completes, and provides the
payor with, a Form W-9, "Request for Taxpayer Identification Number and Certification", or unless the recipient is one
of a limited class of exempt recipients, including corporations. A recipient not otherwise exempt from information
reporting who fails to satisfy the information reporting requirements will be subject to "backup withholding", which
means that the payor is required to deduct and withhold a tax from the interest payment, calculated in the manner set
forth in the Code. For the foregoing purpose, a "payor" generally refers to the person or entity from whom a recipient
receives its payments of interest or who collects such payments on behalf of the recipient.
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If an owner purchasing a 2009 Bond through a brokerage account has executed a Form W-9 in connection with
the establishment of such account, as generally can be expected, no backup withholding should occur. In any event,
backup withholding does not affect the excludability of the interest on the 2009 Bonds from gross income for Federal
income tax purposes. Any amounts withheld pursuant to backup withholding would be allowed as a refund or a credit
against the owner’s Federal income tax once the required information is furnished to the Internal Revenue Service.

Miscellaneous

Tax legislation, administrative actions taken by tax authorities, and court decisions, whether at the federal or
state level, may adversely affect the tax-exempt status of interest on the 2009 Bonds under federal or state law and could
affect the market price or marketability of the 2009 Bonds. Prospective purchasers of the 2009 Bonds should consult
their own tax advisors regarding the foregoing matters.

UNDERWRITING

The Bonds are to be sold at a competitive sale on October 19, 2009. The Bonds were purchased by
(the "Purchaser") at a net interest cost of percent. The Purchase Contract provides that
the Purchaser will not be obligated to purchase any Bonds if all such Bonds are not available for purchase.

FINANCIAL STATEMENTS

Excerpts from the audited financial statements of the City as of June 30, 2008 are included as Exhibit A.

FINANCIAL ADVISOR

Municipal Finance Services, Inc. is acting as Financial Advisor to the City of Bartlesville in the issuance of the
2009 Bonds. The Financial Advisor is located at 3325 French Park Drive, Suite 8, Edmond, Oklahoma 73034-7265,
(405) 340-1727, and is registered with the Oklahoma Department of Securities as an Investment Advisor.

CLOSING DOCUMENTS

Simultaneously with the delivery of and payment for the Bonds by the original purchasers thereof, the City will
furnish to the original purchasers the customary documents in form satisfactory to Bond Counsel.
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CERTIFICATIONS

The City will furnish a statement to the effect that this Official Statement, to the best of its knowledge and belief
as of the date of sale and the date of delivery, is true and correct in all material respects and does not contain any untrue
statement of material fact or omit to state a material fact necessary in order to make the statements made herein, in light
of the circumstances under which they were made not misleading.

PRELIMINARY OFFICIAL STATEMENT DEEMED FINAL

The City hereby deems this Preliminary Official Statement pursuant to Securities and Exchange Commission
Rule 15¢2-12 as final as of its date except for the omission of information dependent on the pricing of the issue and the
completion of the underwriting agreement, such as offering prices, interest rates, selling compensation, aggregate
principal amount, delivery dates, and other terms of the securities dependent on the foregoing matters.

CONTINUING DISCLOSURE

The City has covenanted for the benefit of Bondholders to provide annually certain financial information and
operating data relating to the Issuer by not later than one hundred eighty days following the end of its fiscal year (the
"Annual Report™), and to provide notices of the occurrence of certain enumerated events. The Annual Report will be
filed by the City with the Electronic Municipal Market Access ("EMMA") system operated by the Municipal Securities
Rule Making Board (the "MSRB"). The notices of material events will be filed by the City with the EMMA system
operated by the MSRB. The specific nature of the information to be contained in the Annual Report or the notices of
material events is included herein under the caption "Exhibit B — Summary of Continuing Disclosure Certificate." These
covenants have been made in order to assist the Underwriters in complying with S.E.C. Rule 15¢2-12(b)(5).

LEGAL MATTERS

Legal matters incident to the authorization and issuance of the Bonds are subject to the approving certificate of
the Attorney General of the State of Oklahoma and the legal opinion of The Public Finance Law Group PLLC,
Oklahoma City, Oklahoma, Bond Counsel, as to validity and tax exemption.

ABSENCE OF MATERIAL LITIGATION

There is not now pending or, to the knowledge of the City, threatened any litigation seeking to restrain or enjoin
or in any way limit the approval or the issuance and delivery of the Official Statement or the Bonds or the proceedings or
City under which they are to be issued. There is no litigation pending, or to the knowledge of the City, threatened, which
in any manner challenges or threatens the powers of the City to enter into or carry out the transactions contemplated
herein.
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MISCELLANEOUS

Any statements made in this Official Statement involving matters of opinion or of estimates, whether or not so
expressly stated, are intended as such and not as representations of fact, and no representation is made that any of the
estimates will be realized.

The execution and delivery of this Official Statement has been duly authorized by the City.

CITY OF BARTLESVILLE, OKLAHOMA

By: J/s/
Mayor

Attest:

By: /s/
City Clerk
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CITY OF BARTLESVILLE

Functions/Programs
Primary government
Governmental Activities
General Government
Public Safety
Public Works
Health, Welfare and Sanitation
Culture and Recreation
Payments 10 component units
Interest on long-term debt
Total governmental activities
Business-type Activities
Water System
Wastewater System
Solid Waste Disposal
QOther Business-type Activities
Tolal business-type Activities
Total Primary Government
Component Units
Total component units

CITY OF BARTLESVILLE

Statement of Activities - Government-wide

Tune 30, 2008

Program Revenue

Net (Expense) Revenue and Changes in Nt Assets

Primary Government

See accompanying notes 10 the financial staements
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328,747

284,471

44,276

Inventories

Operating Capital Total
Charges for  Grants and Grants and Governmental  Business-type Compunent
Expenses Services  Contributions Contributions Activities Activities Total Lnits
$ 5392249 696,350 193,542 69,854 (4,432,503 {4,432,503)
10,357,048 1,052,113 12,244 (9,292,721) (9,292,721)
2,656,474 36,745 0 184,263 (2,435,466) {2,435,466)
286,873 169,200 0 0 (117,673) {117,673y
4,313,618 543,246 220,803 359,391 (3.190,178) (3,190,178
877,242 Y 0 0 (877,242) (877,242
519,519 0 0 0 (519,51%) (519.519)
24,403,023 2,497,654 426,559 513,508 (20.865,302) (20,865,302)
7,647,760 8,238,632 0 60,000 0 650,872 650,872
4,232,078 3,178,093 0 67,583 0 (986,402) {586,402)
3,239,145 3,845,203 4] 0 0 606,058 606,058
704,749 337,524 0 0 4] (367,225) (367,225)
15,823,732 15,599,452 0 137,583 g (96,697) (56,697
40,226,755 18,097,106 426,559 741,091 (20,865,302) (96,697) (20,961,559
$_ 3,253,530 1,603,482 0 0 (1,650,048)
General revenues:
Taxes:
Property 1axes, levied for debt service $ 2,957,326 0 2,957,326 0
Franchise taxes 2,961,038 0 2,961,038 ¢
Public service taxes 16,009,843 0 16,009,843 0
Grants and contributions not restricied 1o specific programs 302,544 0 302,544 0
Unrestricted invesiment earnings £.156,264 426,670 1,582,934 51,122
Miscelianeous 231,794 231.794 2,098
Pass through revenue [1] 0 83,355
Specia! item - gain (loss) on sale of asset (68) 27,472 27,404 Q0
Transters 850,201 (850,201) 0 10,000
Total general revenues, special ilems, and transfers 24,468,942 {396,059) 24,072,883 146,575
Change in net assets 3,603,640 (492,756) 3,110,884  (i,503,473)
Net assets - beginning, unadjusted 82,220,142 57,464,647 139,684,780 3,742,939
Prior period adjustment (Note T {94,821) 65,572 (29,249) 52,627,310
Net assets - beginning, adjusted 82,125,321 57,530,219 139,655,540 55,370,249
Net assets - ending $ 85,728,961 57.037.463 142,766,424 53,866,776
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CITY OF BARTLESVILLE

Statement of Activities - Governmental Funds

June 30, 2008

Sales Tax
Bartlesviite Capitai Other Total
Commtnity 20608 G.O. improvement Governmental Governmenta}
General Fund Center Bond Fund Funds Funds
REVENUES:
Property taxes 3 0 0 b} 0 2,957,326 2,957,320
Sales and miscellancous taxes 14,337,429 0 0 2,668,309 1,512,209 t8,517,947
Fees and fmes 1,095,395 t] 0 0 509,642 1,605,037
Licenses and permits 260,951 0 0 1] 0 260,951
Inergovernimental 220,378 0 b 0 276,290 496,668
Charges for services 311,913 420,598 0 0 347,675 1,080,186
Investment earaings {fosses) 633,591 (95,598 38,557 92,020 472,191 1,140,801
Misceliuneous 213,566 1,009 0 22,500 86 237.561
Contributions and donations 7,450 428,722 0 40,000 348,197 824,369
Totat revenues 17,081,073 754,714 38,597 2,823,829 6,423,616 27.120,846
EXPENDITURES:
Current:
General government 4,789,007 0 0 10,000 1,139,702 5,938,709
Public Safety 9,196,522 0 0 0 642,137 9,838,659
Public Works 1,122,341 0 0 9,328 0 1,131,669
Culture and recreation 2,226,034 1,160,661 0 0 244,992 3,631,687
Debt Service:
Principal 120,898 0 0 121,008 2,185,000 2,426,900
Interest and other charges 10,170 0 0 16,371 492,978 519,519
Capiial outay 459,734 223,735 0 2,592,600 2,973,666 6,249,735
Total expenditures 17,924,706 1,384,396 0 2.749,307 7,678,475 20,736,884
Excess (deficiency) of revenues aver expenditures (843,633) {629,665) 38,597 73,522 {1,254,859) (2,616,038
OTHER FINANCING SOURCES (USES):
Transfers in 1,906,629 267,081 0 0 906,378 3,080,088
Transfers out {574,937y 0 0 {435,250y {736,041 {1,746,228;
Loan proceeds 50,035 0 3,949,965 0 0 4,000,000
Tousl ather financing sources and uses 1,381,727 267,081 3,949,965 (435,250) 170,337 5,333,860
SPECIAL ITEM:
Proceeds from sale of fixed assets 1,830 0 0 5,000 2,069 8,899
Net change in fund balances 539,924 (362,584) 3,988,562 {356,728) (1,082,453) 2,726,721
Fund baiances - beginning, unadjusied 4,433,344 5,299,624 0 3,748,115 17,093,736 30,574,819
Prior period adjusiment {Note 7) (13,346) 0 0 0 1] {13,346)
Fund bajances - beginning, adjusied 4,419,698 5,299,624 0 3,748,115 17,093,736 30,561,473
Fund balances - ending $ 4,959,922 4,937,040 3,988,562 3,391,387 16,011,283 33,288,194
See accompanying notes to the financial statements
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CITY OF BARTLESVILLE
Balance Sheet - Governmental Funds
June 30, 2008
Sales Tax
Bartlesville Capital Other Total
Commuaity 2008 G.O, Improvement Goveramental Governmental
General Fund Center Bond Fund Funds Funds
ASSETS
Cash and cash equivalenis 1) 135,312 JH1,118 3,949,965 2,965,021 13,497,489 20,658,905
Cash held by third party 0 0 0 0 21,500 21,900
Invesiments 32,427,417 4,838,671 0 0 1,989,827 39,255,915
Taxes receivable, net 2,254,915 0 0 448,108 239,178 2,942,201
Due from other funds ' 7,679 42,716 0 0 0 50,395
Receivable from other governmients 39,421 0 0 1} 293,372 332,793
Other receivables 385,770 29,417 38,597 28,973 156,461 639,218
Inventories 44,276 0 0 0 0 44,276
Prepaid expenses 32,366 0 [ a 0 32,366
Total assets $ 35,327,156 5,021,922 3,988,562 3,442,102 16,198.227 63,977,969
LIABILITIES AND FUND BALANCES
Liabilities:
Accounts payable $ 46,163 84,882 0 8,318 11,177 150,540
Duce 10 other funds 50,134 0 0 [ 0 50,134
Cash fund overdratt 28,741,878 0 0 0 0 28,741,878
Payable to other governments 0 0 0 0 3,004 3,064
Deferred revenue 271,015 0 4] 0 11,945 282,960
Other accrued expenses 1,247,886 0 0 0 41.507 1,289,393
Other payabies 10,158 0 0 42,397 119,251 171,806
Total liabilities 30,367,234 84,882 0 50,715 186,944 30,689,775
Fund balances:
Reserved for:
Prepaid expenses 32,367 0 0 0 0 32,367
Debt service 0 0 0 0 0
Other purposes 44,276 4,937,040 0 0 0 4,981,316
Unreserved 4,883,279 0 3,988,562 3,391,387 0 12,263,228
Unreserved, reported in non-major:
Special revenue funds 0 0 0 0 7,967,102 7,967,102
Capital projecis funds 0 o} 0 0 8,044,181 8,044,181
Debt service funds 0 0 0 0 0 0
Permanent Endowment Fund 0 0 0 0 0 0
Total fund balances 4,959,922 4,937,040 3,988,562 3,391,387 16,011,283 33,288,194
Total Hiabilities and fund balances 3 35,327,156 5,021,922 3,988,562 3,442,102 16,198,227 63,977,969

See accompanying notes 1o the financial siatements



CITY OF BARTLE

SVILLE

Statement of Activities - Government-wide — Component Units
June 30, 2008

Program Revenue

Net (Expense} Revenue aid Chunges in Net Assets

Component Units

Charges Operating Capital Grants Bartiesville Bartlesville Bartiesviille
for Grants and and Devel Develop Redeve}
Functiops/Programs Expenses Services Contributisns Coatributions Corporatian Authority Trust Authority Total
Component Usits
Banlesville Development Corporation $ 1213377 920,568 0 0 {292,809 9 G {292,809
Bartlesyille DcvclupmemAuxhorny 1,974,357 682,914 Q 0 0 (1,291,443) 0 (1,291,443
Barilesville Redevelopment Trust Authority 65,796 Q 0 0 0 0 {65,796) (65,796)
Total component units 3,253,530 1,603,482 [1] 0 {292 809) (1.291,443) (65,796) (1,650,048}
General revenues:
Taxes:
Propenty taxes, tevied for debt service $ 0 0 0 0
Franchise taxes 0 0 0 [
Public service taxes 0 o] 0 9]
Grants and contributions sat restricted (o specific programs 0 0 a Q
Unrestricted investment carnings 50,898 0 224 51122
Miscellaneous 25 Q 2,073 2,098
Pass through revenue 83,355 0 [¢] 83,355
ecial itent - gain (loss) on sale of asset
Special i gain (i fe of 0 0" 0 0
Transters Q 0 10,000 10.00u
Total general revenues, speciat iems, and iransters 134,278 0 12,297 146,575
Change in net assels (158,531) 1,291,493) {53,49%)  (1.503,473)
Net assets - beginning, unadjusted 1,957,812 690,520 94,607 2,742,939
Prior period adjustment (Note 7} i} 52,627,310 0 52,8273
Net assets - beginning, adjusted 1,957,812 53,317,830 94,607 55,370,249
g
5l
Net agsets - ending 3 1,799,281 52.026,387 41,108 53,866,776
See accompanying notes to the finanvial statements
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CITY OF BARTLESVILLE

Statement of Net Assets - Proprietary Funds
June 30, 2008

(continued)
Enterprise Funds
Bartlesville Other Iniernal
Municipal Enterprise Service
Wastewater Water Solid Waste Authority Funds Total Funds
LIABILITIES
Carrent liabilities:
Accounts payahle $ 11,623 21,881 40,151 0 1,971 75,626 0
Salaries payable 22,011 73,933 63,237 0 9,102 168,283 Q
Accrued interest payable 0 0 0 450,286 0 450,286 4]
Deferred revenue 0 0 0 0 7,863 7,863 0
Compensated absernces 20,551 72,339 76,079 0 7.590 176,559 0
Claims and judgments 0 69,877 70,779 0 14,529 155,185 0
Bonds, notes and loans payable 0 0 0 2,517,284 0 2,517,284 0
Total current liabitities 54,185 238,030 250,246 2,967,570 41,055 3,551,086 0
Non-current liabilities:
Bonds, notes and loans payable 0 0 0 43,135,166 0 43,135,166 0
Total non-current liabilities g 0 0 43,135,166 0 43,135,166 0
Total liabilities 54,185 238.030 250,246 46,102,736 41,055 46,686,252 0
NET ASSETS
[nvested in capital assets, net of related debt 25,645,250 10,712,922 702,378 5,107,085 1,722,618 43,890,293 0
Restricted for debt service 0 ) 0 536,271 0 536,271 0
Resitricted for other purposes Q 284,472 0 0 4,154 288,626 0
Unrestricted 267,743 46,437 1,109,119 10,931,457 (10.179) 12,344,577 233,719
Total net assets $ 25,513,033 11,043,831 1,811,497 16,574,813 1,716,593 57,059,767 233,719
The assets and liabilities of certain intemal service funds are not included in the fund financial statement,
but are included in the Busines-type Activities of the Statement of Net Assets. {22,304)
Total net assets per Government-wide financial statements N 57,037,463
See actompanying notes o the financial statements
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CITY OF BARTLESVILLE
Statement of Net Assets - Proprietary Funds
Tune 30, 2008
Enterprise Funds
Bartlesville Other Internal
Municipal Enterprise Service
Wastewater Water Solid Waste Authority Funds Total Funds
ASSETS
Current assels:
Cash and cash equivalents S 318,813 281,298 1,039,676 149,374 28,079 1,817,240 180,661
Cash held by third party 0 o} 0 536,271 0 536,271 30,000
Investmenis 0 0 0 10,222,270 0 10,222,270 0
Accounts receivable, net 0 61 309,530 997,147 2,524 1,309,262 0
Other receivables 3,115 3,109 10,159 12,952 274 29,609 3,058
Inventories 0 284 471 o] 0 0 284,471 0
Prepaid expenses [¢] [4] 0 0 4,153 4,153 0
Total current assets 321,938 568,939 1,359,365 11,918,014 35,030 14,203,276 233,719
Non-current assets:
Capital assets:
Land and improvements 6,528 135,877 0 699,569 498,500 1,340,474 0
Utility System 35,187,660 21,686,034 0 5,095,529 0 61,969,223 0
Construction in progress 0 157,535 0 13,532 0 171,067 0
Buildings 14,138,362 5,761,355 134,434 45,850,585 385,741 66,310,477 0
Equipment and furniture 5,037,828 2,677,848 1,519,106 0 334,675 9,569,457 0
Infrastructure and other improvements 0 0 0 1,690,361 2,088,589 3,779,350 0
Less accumufated depreciation {28,725,088) (19,705,727) (951,162) (2,630,041) (1,385,287) (53,597,305) 0
Total non-current assels 25,645,290 10,712,922 702,378 50,759,535 1,722,618 89,542,743 0
Total assets 25,967,218 11,281,861 2,061,743 62,677,549 1,757,648 103,746,019 233,719

-
Sew accompanying notes to the financial statements



Statement of Cash Flows - Proprietary Funds

CASH FLOWS FROM OPERATING ACTIVITIES
Receipts from customers
Paymenis to suppliers
Payments to employees
Net cash provided {used) by operating activities

CASH FLOWS FROM NONCAPITAL
FINANCING ACTIVITIES
Other income
Intergovernmental income
Interfund transfers in (out)
Net cash provided {used) by noncapital
financing activities

CASH FLOWS FROM CAPITAL AND RELATED
FINANCING ACTIVITIES
Proceeds from sale of capital assets
Purchases of capital assets
Proceeds from issuance of long-term debr
Cash held by third party
Principal paid on capital debt
Imserest paid on capital debt
Net cash provided (used) by capital and related
financing activitics
CASH FLOWS FROM INVESTING ACTIVITIES
Investment income
Purchase of investments
Sale of investments
Net cash provided (used) by investing activilies

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents, beginning of year

CITY OF BARTLESVILLE

June 30, 2008

Enterprisc Funds

Cash and cash equivalents, end of year

—

See accompanying notes (o the financial statementy

REVENLUES:
Charges for services
Total operating revenues
OPERATING EXPENSES:
Personal services
Conuractual services
Utilities
Repairs and maintenance
Other supplies and expenses
Depreciation
Total operating expenses
Operating income (loss)
NON-OPERATING REVENUES (EXPENSES):
Interest and invesument revenue
Miscellaneous revenue
Operating grants and contributions
Interest expense
Total non-operating revenue (expenses)
Income (loss) before contributions and transfers
Capital asset transfers
Transfers in
Transfers out
Special item - gain (loss) on sale of capital assets
Change in net assels
Total net assets - beginning, unadjusted
Prior period adjustment (Note 7)
Total net assels - beginning, adjusted
Total net assets - ending

Change in net assess, per above

Bartlesvilie Other
Municipal Enterprise
Wastewater Water Solid Waste Authority Funds Total
3 (2,559) 53,551 3,842,417 11,369,764 344,579 15,607,752
{2,093,522) {1,802,698) (1,363,803) (74,973) (183,885) (5,518,881}
(582,209) (2,114,783} (1,675,123) 0 (318,178} (4,690,293}
(2,678,290)  (3,863,930) 803,491 11,294,791 (157,484) 5,398,578
67,584 0 0 60,000 0 127,584
0 0 0 0 0 0
2,770,698 4.098,555 (362,904} (7.777,728) 137.519 (1,333,860)
2,838,282 4,098,555 (562,504 (7,717,728; 137,519 (1,206,276}
6,250 13,298 10,024 0 (2,100) 27,472
101,219 (84,638) (140,994 (380,000) (32,888; (739,739)
0 0 0 320,000 0 320,000
0 0 0 (15.176) 0 (15,176)
0 0 0 (2,393,164) 0 (2,393,164)
0 0 0 (1,091,477 0 (1,091,477
(94,969) (71.340) €130,970) (3.559,817) (34,988) (3,892,084)
10,536 8,997 35,017 370,231 1,88% 426,670
0 0 0 0 0 0
45,000 (50,0003 285,000 9,444,838 0 9,724,838
55,536 (41,003} 320,017 9,815,069 1,889 10,151,508
120,559 122,282 429,634 9,832,315 (53,064) 10,451,726
198,254 159,016 610,042 358,216 81,143 1,406,671
3 318,813 281,298 1,039,676 10,150,531 28.079 11,858,397
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CITY OF BARTLESVILLE
Statement of Revenues, Expenses and Changes in Fund Net Assets - Proprietary Funds
June 30, 2008
Enterprise Funds
Bartlesville Other
Solid Municipal Enterprise Internai
Wastewater Water Waste Authority Funds Total Service Funds
0 55,747 3,845,203 11,360,978 337524 15,599,452 2,671,277
0 55,747 3,845,203 11,360,978 337,524 15,599,452 2,671,277
585,177 2,058,367 1,688,021 0 319,736 4,651,301 2,544,462
23,154 16,867 848,285 3,250 86,998 978,554 371,014
3,125 612,525 4,666 0 32,774 653,090 0
69,323 372,491 158,874 0 39,192 639,880 0
2,009,363 882,419 363,066 69,804 74,442 3,399,094 0
1,507,239 740,644 129,992 1,350,394 65,939 3,794,208 0
4,197,38] 4,683,313 3,192,904 1,423,448 619,081 14,116,127 2,315,476
(4,197,381) (4,627,566) 652,209 9,937,530 (281,557) 1,483,325 (244,199)
10,536 8,997 35,017 370,231 1,889 426,670 19,877
67,584 0 0 0 ¢ 67,584 0
0 0 0 60,000 0 60,000 0
0 0 0 (1,685,300) 0 (1,685,300) 0
78,120 8,997 35,017 (1,255,069) 1,889 (1,131,046) 19,877
(4,119,261) (4,618,569) 687,316 8,682,461 (279,668} 352,279 (224,322)
0 478,659 0 0 5,000 483,659 0
3,333,602 4,879,376 0 435,250 137,519 8,785,747 0
(562,504) (780,821) (562,904) (8,212,978) 0 (10,119,607) 0
6,250 13,298 10,024 0 £2,100) 271,472 0
(1,342,313) (28,057) 134,436 904,733 (135,249 (470,450 (224,322
27,255,346 11,008,235 1,677,061 15,668,161 1,855,842 57,464,645 458,041
9 63,653 0 1,918 0 65,572 0
27,255,346 11,071,888 1,677,061 15,670,080 1,855,842 57,530,217 458.041
25,913,033 11,043,831 1,811,497 16,574,813 1,716,593 57,059,767 233,719
(470,450)
Internal service funds are used by management 1o charge the cosis of certain activities to individual funds. The net revenue {expense) of
(22,304)

certain internal service funds is reported with Business-lype Activities.
Change in Business-type Activities in Ner Assets per Government-wide Financial Statements

See accompanying notes (v the financial statements

M (492,754)



RECONCILIATION OF OPERATING INCOME
{LOSS) OF NET CASH PROVIDED (USED) BY
OPERATING ACTIVITIES

Operating income {loss)

Adjustments 10 reconcile operating income to net cash
provided {used) by operaring acrivities:

Depreciation expense
{Increase) decrease in accounts receivable
{Increase) decrease in inventories
(Increase) decrease in prepaid items
increase {decrease) in accounts payable
Increase (decrease) in deferred revenue
Increase (decrease) in payroll liabilities
Total adjustments

Net cash provided (used) by operating activities

Sew accompanying noles lo the tinancial statements
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CITY OF BARTLESVILLE
Statement of Cash Flows - Proprietary Funds
June 30, 2008

(continued)
Enterprise Funds
Bartlesville Other
Municipal Enterprise
Wastewater Water Solid Waste Authority Funds Total

$__ (4,197,381) (4,627,566 652,299 9,937,530 (281,557) 1,483,325
1,507,239 740,644 129,992 1,350,394 65,939 3,794,208
(2,55%) (2,196} (2,786) 8,786 6,465 7,710
0 2,703 0 0 0 2,703
0 0 4 0 (2.891) (2,891)
11,443 78,901 11,088 (1.91%) 52,412 151,925
0 0 0 0 3% 590
2,968 (56,416) 12,898 0 1,558 (38,992)
1,519,091 763,636 151,192 1,357,261 124,073 3,915,253
$_ (2,678,250  (3.863,930) 803,451 11,264,791 (157.484) 5,398,578







EXHIBIT B

SUMMARY OF CONTINUING DISCLOSURE CERTIFICATE

The Continuing Disclosure Certificate (the "Certificate" or "Disclosure Certificate") is being executed and
delivered by the City of Bartlesville, Oklahoma (the "Issuer") as a material inducement to the purchasers (the
"Underwriters") of the Issuer’s $3,000,000 General Obligation Bonds, Series 2009 dated December 1, 2009 (the
"Bonds") issued pursuant to an Ordinance of the Issuer dated October 19, 2009, (the "Bond Ordinance"). Capitalized
terms used in the Certificate which are not otherwise defined in the Bond Ordinance shall have the respective meanings
specified below or in Section 2 of the Certificate. The Issuer hereby agrees as follows:

Definitions. The following capitalized terms shall have the following meanings:

"Annual Report" shall mean any Annual Report provided by the Issuer pursuant to, and as described in,
Sections 3 and 4 of the Disclosure Certificate.

"Audited Financial Statements'* shall mean the Issuer's annual financial statements, prepared in conformity
with generally accepted accounting principles ("GAAP") for local governmental units as promulgated by the
Governmental Accounting Standards Board ("GASB"), which financial statements shall have been audited by such
auditor as shall be then required or permitted by the laws of the State; provided however, that the Issuer may from time
to time, if required by federal or state legal requirements, modify the basis upon which its financial statements are
prepared. Notice of any such modification shall be provided to the National Repository and shall include a reference to
the specific federal or state law or regulation describing such accounting basis.

"Dissemination Agent'* shall mean the Issuer, or any successor Dissemination Agent designated in writing by
the Issuer and which has filed with the Issuer a written acceptance of such designation.

"EMMA" shall mean the Electronic Municipal Market Access system of the MSRB effective July 1, 2009.
Information regarding submission to EMMA is available at www.emma.msrb.org.

"Listed Events' shall mean any of the events listed in Section 5(a) of the Disclosure Certificate.
""MSRB" shall mean the Municipal Securities Rulemaking Board, or any successor thereto.
"National Repository'* shall mean any Nationally Recognized Municipal Securities Information Repository for

purposes of the Rule. Beginning July 1, 2009, the only National Repository approved for such purpose is the MSRB via
the EMMA system at www.emma.msrb.org.

"Participating Underwriter' shall mean any of the original underwriters of the Bonds required to comply
with the Rule in connection with offering of the Bonds.

"Repository" shall mean the National Repository.

"Rule™ shall mean rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

"'State"" shall mean the State of Oklahoma.

"Underwriters™ shall mean any of the original underwriters of the Bonds required to comply with the Rule in
connection with offering of the Bonds.
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Provision of Annual Reports. The Issuer shall, or shall cause the Dissemination Agent to, not later than one
hundred eighty (180) days after the end of its fiscal year, provide to the Repository an Annual Report which is consistent
with the requirements of Section 4 of the Disclosure Certificate. Not later than fifteen (15) Business Days prior to said
date, the Issuer shall provide the Annual Report to the Dissemination Agent (if other than the Issuer). The Annual
Report may be submitted as a single document or as separate documents comprising a package, and may cross-reference
other information as provided in the Disclosure Certificate; provided that the audited financial statements of the Issuer
may be submitted separately from the balance of the Annual Report. The Issuer agrees to transmit the Annual Report to
the MSRB via EMMA as the sole Repository (and any voluntary filings will also be accepted by EMMA).

If the Issuer is unable to provide to the Repository an Annual Report by the date required in the above
paragraph, the Issuer shall send a notice to the Repository via EMMA, along with the other parts, if any, of the Financial
Information.

Content of Annual Reports. The Issuer's Annual Report shall contain or incorporate by reference the financial
information or operating data with respect to the Issuer included in the Final Official Statement under the headings
"FINANCIAL INFORMATION" and "INDEBTEDNESS." If Audited Financial Statements are not available by the
time the Annual Report must be provided, unaudited financial statements will be provided as part of the Annual Report
and Audited Financial Statements will be provided, when and if available, to the National Repository via the EMMA
system in electronic format as prescribed by the MSRB.

Any or all of the items listed above may be incorporated by reference from other documents, including official
statements of debt issues of the Issuer or related public entities, which have been submitted to the Repository or the
Securities and Exchange Commission. If the document incorporated by reference is a final official statement, it must be
available from the MSRB via EMMA. The Issuer shall clearly identify each such other document so incorporated by
reference.

Reporting of Significant Events.

@ This Section shall govern the giving of notices of the occurrence of any of the following events:
1. Principal and interest payment delinquencies.

2. Non-payment related defaults;

3. Unscheduled draws on debt service reserves reflecting financial difficulties.

4, Unscheduled draws on credit enhancements reflecting financial difficulties.

5. Substitution of credit or liquidity providers, or their failure to perform.

6. Adverse tax opinions or events affecting the tax-exempt status of the security;

7. Modifications to rights of security holders;

8. Bond calls;

9. Defeasances;

10. Release, substitution, or sale of property securing repayment of the securities; and

11. Rating changes.

(b) Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, the Issuer shall take the

actions specified in subsection (c) hereof.

(c) The Issuer shall in a timely manner file a notice of the occurrence of a Listed Event with the MSRB
via EMMA, if material. Provided, that any event under subsections (a)(8), (9) or (11) will always be material.
Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(8) and (9) need not be given under
this subsection any earlier than the notice (if any) of the underlying event is given to holders of affected Bonds pursuant
to the Bond Ordinance.

Termination of Reporting Obligation. The Issuer's obligations under the Disclosure Certificate shall
terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds.
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Dissemination Agent. The Issuer may, from time to time, appoint or engage a Dissemination Agent to assist it
in carrying out its obligations under the Disclosure Certificate, and may discharge any such Agent, with or without
appointing a successor Dissemination Agent. The initial Dissemination Agent shall be the Issuer.

Amendment; Waiver. Notwithstanding any other provision of the Disclosure Certificate, the Issuer may
amend the Disclosure Certificate if such amendment meets the following conditions: (a) the amendment is made in
connection with a change in circumstances that arises from a change in legal requirements, change in law, or change in
the identity, nature, or status of the Issuer, or type of business conducted; (b) the undertaking, as amended, would have
complied with the requirements of the Rule at the time of the primary offering, after taking into account any amendments
or interpretations of the Rule, as well as any change in circumstances; (c) the amendment does not materially impair the
interests of the holders, as determined by parties affiliated with the Issuer (such as Paying Agent or Bond Counsel, if
any) and (d) the annual financial information containing the amended operating data or financial information shall
explain, in narrative form, the reasons for the amendment and the impact of the change in the type of operating date or
financial information being provided. Furthermore, if an amendment is made to the undertaking specifying the
accounting principles to be followed in preparing financial statements, the annual financial information for the year in
which the change is made shall present a comparison between the financial statements or information prepared on the
basis of the new accounting principles and those prepared on the basis of the former accounting principles. A notice of
the change in the accounting principles shall be sent to the National Repository.

Additional Information. Nothing in the Disclosure Certificate shall be deemed to prevent the Issuer from
disseminating any other information, using the means of dissemination set forth in the Disclosure Certificate or any other
means of communication, or including any other information in any Annual Report or notice of occurrence of a Listed
Event, in addition to that which is required by the Disclosure Certificate. If the Issuer chooses to include any
information in any Annual Report or notice of occurrence of a Listed Event in addition to that which is specifically
required by the Disclosure Certificate, the Issuer shall have no obligation under this Certificate to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

Default. In the event of a failure of the Issuer to comply with any provision of the Disclosure Certificate any
bondholder, including beneficial owners, may take such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the Issuer to comply with its obligations under the Disclosure
Certificate. A default under the Disclosure Certificate shall not be deemed an event of default under the Ordinance, and
the sole remedy under the Disclosure Certificate in the event of any failure of the Issuer to comply with the Disclosure
Certificate shall be an action to compel performance.

Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent shall have only such
duties as are specifically set forth in the Disclosure Certificate, and the Issuer agrees to indemnify and save the
Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, expense and liabilities
which it may incur arising out of or in the exercise or performance of its powers and duties thereunder, including the
costs and expenses (including attorneys fees) of defending against any claim of liability, but excluding liabilities due to
the Dissemination Agent's negligence or willful misconduct. The obligations of the Issuer under this Section shall
survive resignation or removal of the Dissemination Agent and payment of the Bonds.

Beneficiaries. The Disclosure Certificate shall inure solely to the benefit of the Issuer, the Dissemination
Agent, the Underwriters and holders from time to time of the Bonds, and shall create no rights in any other person or
entity.

Previous Undertaking. The Issuer has not defaulted or failed to disclose any continuing disclosure obligations
or events on any other undertaking under the S.E.C. Rule 15¢2-12(b).
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