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Enclosed is a letter from the Securities and Exchange Commission (SEC) granting certain
districts exemption from continuing disclosure requirements of SEC Rule 15c2-12(e). The
exemption applies only to future issues using the Oregon School Bond Guaranty (OSBG)
program.

Realizing that continuing disclosure requirements for OSBG participants may be particularly
burdensome for smaller districts, the State Treasurer requested over a year ago that the SEC
waive this disclosure requirement. On October 4,2005 of this year the OSBG program
successfully obtained this waiver and exemption from the SEC.

The exemption applies only to:
1. Oregon School Bond Guaranty program participants.
2. Districts with no more than $10 million combined outstanding debt.
3. Bond sales dated after October 4,2005.

If you are not certain of your disclosure obligations or whether or not your district qualifies for
this exemption, your bond counsel will be the best resource in determining your eligibility. If
you have any questions regarding the Oregon School Bond Guaranty program, please contact
Alice Bibler at 503-378-4930 or Alice.Bibler@ost.state.or.us.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D.C. 20549

DI1IISION OF

MARKET RE~UL.ATION

October 4, 2005

Townsend Hyatt, Esq.
Orrick, Henington & Sutcliffe LLP
1125 NW Couch Street
Suite 800
Portland, OR 97209

Re~ ExemptionRequestunderRule 15c2~12(e)Filedon Behalfof
the State of Oregon

Dear Mr. Hyatt:

In your tetterof September30. 2005("Letter"),the Stateof Oregon("Oregon"or
the "State).whichhas establisheda program(the"SchoolBondGuarantyProgram"or
the "Program")to provideits full faith andcreditand laxingpowerto guarantypayment
ofprincipaJof and intereston generalobligationschoolbonds issuedby eligibleOregon
schooldistricts,communitycollegesandeducationservicedistricts(collectively,the
"SchoolDistricts"),requests an exemptionpursuantto SecuritiesExchangeActof 1934
Rule15c2~12(e).wherebyitsoutstandingobligationsas issuer,anditslmdertaken
obligationsas a guarantorof municipalsecuritiesissuedby SchoolDistrictswhich,with
respectto Offerirtgs(as defined in paragrap~(a) of the Rule)of suchmunicipalsecurities,
wouldresult in the Statebeing an ObligatedPerson(as definedin paragraph(0(10) oftbe
Rule),not be consideredby ParticipatingUnderwriters(as definedin paragraph(a) of the
Rule) ofOfferingson behalfof SchoolDistrictgparticipatingin the Programin
detenniningwhetherany suchParticipatingUnderwritermayrely on the "small issuer"
exemptionprovidedby paragraph(d)(2)ofthe Rule.

Response:

Paragraph(e) of the Ruleprovidesthat the Commissionmay exempt underwriters
participatingin a transactionor classof transactionsfromanyrequirementof the Rule,
eitherunconditionallyor on specifiedtermsand conditions. Basedon the facts and
representationsset forthin your Letter,andwithoutnecessarilyconcurringin your
analysis,the Commission,by delegatedauthority,I herebygrantsan exemption
permittingParticipatingUnderwriterstoparticipatein Offeringsby School Districtsmade
in relianceonparagraph(d)(2)of the Rule.whichare guaranteedin accordancewith the

17 c.F.R. 200.30--3(a)(48).



Program,ifth~ State is not consideredby the ParticipatingUnderwritersin determining
whethertheycan rely on the exemption. Thisexemptionwin not relieveSchoolDistricts
(tom anyobHgaticrnsto make filingsr:~qtlJredby theircontinuingdisclosureagreements
thatwere duebeforethe date of this letter.includingtbe HIlngof anyannualfinancial
infQ111'lttt1ol1required by paragri!ph (b)(5) qf the Rulli;.Any fiUtlgSth(1twereduebefore
thedatcoftbis letter are S1i11required, and any in$tanccs in theprevioU$ five years in
which any School District failed to comply, in alltnatt:rial respects, with any previous
undertakings must be set forth in that School Districesfinal ofucial statenJent$ as
described..inparagraph (£)(;3)of the Rule.

In reachingthis position,the staffnotes in particularthe fol1owing:

1. The State has executed a continuing disclosur~ agreemctltt'Disc1osurc
Agreement") thatrepreseI1ts the commitment ofthc- State to comply with the
provisions of paragraph (b)(5) of the Rule If)the sante extent as If the
Offerings of guaranteed bondS were.fully sllbject to the provisions.of
paragraph (0)(5) of the Rule.

2. TbeStat~will continueto complywiththe undertakingset forthin the
DisclosureAgreementin accordancewith the terrnslhereof,.andsp.ecifically,
willfile .annualfinancialinformationcontainingthe gcnendtype of financial
infomlatiQnandoperatingdatathatis includt:d(orincorporatedbyreference)
in the.officialStatementforbonds guaranteedby tbeState in accordancewith
the Progt"am.

3. The al'tnualfinancialinformationfiledhy the Statewill includeaudited
financialinformation.

4. TheDisclosureAgreementprovidesthat theS~ateshallnotifytheOr~gort
stateinfonnationdepository("SID"), if one is created,and eithereach
nationallyrecognizedmunitipalsecuritiesinformationrcpositQI)'
("NRMSIR") or the Municipal Securitk~$Rulcma;kingLi<JW'd("MSRB"), in "
tiInely ma.nner,of the ocCUrrenceof any of the events specified in paragraph
(b)(5)(i)(C) of the Rule, if material, with respect to the State oritsguarante~
oftlle bonds.

5. The State, on bli:halfof the School Districts, wil/fIl~ f.Inptice with each
"NflMSIRand the Oregon SID, if one is cr0l\t(;(I,indicating that such relief has
beengranted,with theresul.tof suchrelief being that certain "small issuer"
School Districts (which win be named in the n()ticc)wiHc.ehseproviding
a1)fiualfinancial information in reliance upon the exemptive relict: although
such Schooll)istricts will comply with the Rule to the extent required by t\1e
"small issuer" exenlPtiol1provided by paragraph(d)(2) therc.of. Such notice
wilt also provide that the State, pursuant to thl2Disclosure Agreement, will
make !in.I1ualfil1andal informationfi1ings with each NRMSIR and the Oregon
SID, if one IScreated, and wiUtimely me material event notices with c<1ch
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NRMSIRor theMSRB and the OregonSID, if oneis created.in each case
withrespectto theProgramandthe State.

This exemptionwill applyto any Offeringby the SchoolDistrictsonly to the
extent that such Offeringwould thenbe exempt underparagraph(d)(2) ofthe Rule,
except for the fact that the State is guarantor. Thisexemptionis basedsolely on the
representationsthat you havemade. and any differentfactsor conditionsmight
requireIidifferencere$pc:msE).Our response is solelylimitedto the applicationof
Rule 1502-12and doe$not addressthe form of the undertakingapplicableto the
State,the adequacyof disclosureconcerninganytransactionsinvolvingthe Offerings
by the SchoolDistricts,and any separateduties that the SchoolDistricts,the State,or
any otherparty has underthe federalsecurities lawsto informinvestorsofmatenal
factsconcerningsuch transactionsor, with respectto allunderwriter,to have a
reasonablebasis for its recommendationto investors. In this regard,your attention
specificallyis directedto the antifraudprovisionsofthe federalsecuritieslaws..
particularlySection IO(b)ofthe ExchangeAct andRule IOb-5thereunder. The
Divisionalso expressesno viewwith respect to anyadditionalquestionsthat the
issuanceof the bondsmay raise includlng,but not limitedto, the applicabilityof any
other federalor state laws. Moreover,this exemptionis snbjcctto futuremodification
or revocation.

For the Commission,by the Divisionof
MarketRegulation,pursuantto delegated
authority,

.~~~
Martha Mahan Haines
Assistant Director
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