Before the Board of Supervisors
County of Placer, State of California

In the matter of; N Resol, Nao:

RESOLUTION AUTHORIZING AND Refated ro Ord. No.
DIRECTING THETPREPARATION AND
EXECUTION OF CERTAIN LEASE
FINANCING DOCUMENTS,
AUTHORIZING THE PREPARATION AN}
DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT IN CONNECTION
WITH THE OFFERING AND S5ALE OF
CERTIFICATES OF PARTICIPATION
RELATING THERETO, AND
AUTHORIZING AND DIRECTING
CERTAIN ACTIONS WITH RESPECT
THERETO

The following Resolution was duly passed by the Board of Supervisors of the County
of Placer at 3 regular meeting held on Qctober 23, 2007 .

by the foliowing vote an rall call:
Avyes:
Noes:
Absent:

Signed and appraved by me after its passage.

Chairrnan, Board of Supervisors

Attest;
Clerk of said Board

WHEREAS, the County, with the assistance of the Placer County Public Financing
Autherity {the "Authority”), has determined to finance the acquisition of an existing facility
to be used as the South Placer Justice Center Courthouse and the County has proposed to
implement a lease financing for the purpose of raising the funds for such purposes;
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RESOLUTION # Page 2

WHEREAS, it is in the public interest and for the public benefit that the County authorize
and direct execution of the Lease Agreement (hereinafter defined) and certain other
dgocuments m connection therewith;

WHEREAS, a preliminary official statement (the “Preliminary Official Statement”} and a
notice of sale {the “Motice of Sale”) containing informauon material to the offering and sale
of the Certificates described below have been prepared on behalf of the County; and

WHEREAS, the documents below specified shall be filed with the County and the members
of the Board, with the &g of its staff, shall review said docurnents:

NOW, THEREFORE, BE T RESOLVED,

Section 1. Certificates of Participation (2007 South Flacer Justice Center Courthouse
Financing Project) {the “Certificates”] are hereby authorized to be executed and delivered
pursuant to the provisions of the Trust Agreement (hereinafter defined), so long as the
total principal amount of the Lease Agreement does not exceed $39,000,000, so long as
the maximum annual lease payments to be paid by the County under the Lease Agreement
does not exceed $2,950,000, and s¢ long as the term of the Lease Agreement does not
exceed 21 years,

Section 2. The below-enumerated documents be and are hereby approved, and the Chair of
the Board, the County Executive Officer or the Treasurer-Tax Collector, or the designee of
any such official, is hereby authorized and directed ta execute said documents, with such
changes, insertions and ocmissions as may be approved by such official, and the Clerk of
the Board is hereby authorized and directed to attest to such official’s signature:

fa) a site and facility lease, between tha County, as lessor, and the Authority, as lessee,
pursuant to which the County will lease certain existing, unencumbered property 1o the
Authority [the "Property”);

{b) a lease agreement, by and between the Authority, as lessor, and the County, as lessee
(the “Lease Agreement”), parsuant to which the Authority will lease the Property back 1
the County; and '

fcl a trust agreement, by and armong the Authority, the County and The Bank of New York
Trust Company, N.A., as trustee (the "Trust Agreement”}, relating to the financing, and
the execution and delivery of the Certficates.

Section 2. The Board hereby approves the Preliminary QOfficial Statement, in substantially
the form on file with the Clerk of the Board, together with any changes therein or additions
thereta deemed advisable by the Chair of the Board, the County Executive Officer or the
Treasurer-Tax Collector, or the designee of any such official. The Board authorizes and
directs the Chair of the Board, the County Executive Officer or the Treasurer-Tax Collector,
or the designee of any such cfficial, to deem “final” pursuant to Rule 15¢2-12 under the
Securities Exchange Act of 1934 {the "Rule”} the Preliminary Official Statement prior o its
distribution by the Underwriter.
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RESOLUTION # Page 3

Section 3. The Chair of the Board, the County Executive Officer or the Treasurer-Tax
Collector, or the designee of any such official, is authoarized and directed to cause the
Preliminary Official Statement to be brought into the form of a final official statement {the
“Final Official Statement”) and to execute the Final Official Statement, dated as of the date
of the sale of the Certificates, and a statement that the facts contained in the Final Official
Statement, and any suppterment or amendment thereto (which shali be deemed an oniginal
part thereof for the purpose of such statement] were, at the time of sale of the
Certificates, true and correct in all material respects and that the Final Official Statement
did not, on the date of sale of the Certificates, and does not, as of the date of delivery of
the Certificates, contain any untrue statement of a material fact with réspect 1o the County
of omit to state material facts with respect to the County required to be stated where
necessary 10 make any statement made therein not rmisleading in the light of the
circumstances under which it was made. The Chair of the Board, the County Executive
Officer or the Treasurer-Tax Collector, or the designee of any such official, shall take such
further actions prior to the signing of the Fina! Gfficial Statement as are deemed necessary
or appropriate to verify the accuracy thereof. The execution of the final Cfficial Statement,
which shall include such changes and additions thereto deermed advisable by the Chair of
the Beard, the County Executive Officer or the Treasurer-Tax Collector, or the designee of
any such official, and such information permitted to be excluded from the Preliminary
Official Statement pursuant to the Rule, shall be conclusive evidence of the approval of the
final Official Statement by the County.

Section 4. The Final Official Statement, when prepared, is approved for distribution in
cornnection with the offering and sale of the Certificates.

Section 5. Capitol Public Finance Group, LLC, the County’s financial advisor, on behalf of
the County, and the Chair of the Board, the County Executive Officer or the Treasurer-Tax
Collector, or the designee of any such official, are authorized and directed 1o cause the
Preliminary Official Statement and the Notice of Sale to be distributed to such municipal
bond broker-dealers, to such banking institutions and te such other persons as may be
interested in purchasing the Certificates therein offered for sale.

Section 6. The Chair of the Board, the County Executive Gfficer or the Treasurer-Tax
Collector, or the designee of any such official, is authorized and directed to call for bids for
the sale af the Certificates. The Chair of the Board, the County Executive Officer or the
Treasurer-Tax Collector, or the designee of any such official, i1s hereby delegated the
authority to accept the best responsible bid for the purchase of the Certificates,
determined in accordance with the Notice of Sale. The Chair of the Board, the County
Executive Officer or the Treasurer-Tax Collector, or the designee of any such official, is
hereby authorized and directed to accept such bid, for and in the name of the County, by
notice to the successful bidder. In the event two or maore bids setting forth identical
interest rates and prermuum, if any, are received, the Chair of the Board, the County
Executive Officer or the Treasurer-Tax Collector, or the designee of any such official, may
exercise his or her own discretion and judgment in making the award and may award the
Cerntificates 10 one purchaser or to more than one purchaser on a pro rata basis in such
denominations as he shall determine. The Chatr of the Board, the County Executive Oificer
ar the Treasurer-Tax Collectar, or the designee of any such official, may, in his ar her
discretion, regject any and all bids and waive any irregularity or informality in any bid. The
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RESOLUTION § Page 4

Chair of the Board, the County Executive Officer or the Treasurer-Tax Collector, or the
designee of any such official, shall award the Certificates or reject all bids not later than 28
hours after the expiration of the time prescribed for the receipt of propesals unless such
time of award is waived by the successful bidder.

Section 7. The Chair of the Board, the County Executive Officer, the Treasurer-Tax
Collector, the Clerk of the Board and all other appropriate officials of the County are hereby
authorized and directed to solicit propasals for municipal bond insurance for the
Certificates and a reserve fund surety bond in lieu of cash funding a reserve fund for the
Certificates. The Treasurer-Tax Caltector, or her designee, is hereby authorized to
determine if such municipal band insurance and/or resarve fund surety bond is financially
advantageous to the County and if it is determined that such municipal bond insurance
and/or reserve fund surety bond is financially advantagecus to the County and a
commitrnent therefor is received, the Treasurer-Tax Collector, or her designee, 1s hereby
authorized ta accept such commitment and to revise the legal documents as may be
appropriate to provide for such items.

Section 8. The Chair of the Board, the County Executive Qfficer, the Treasurer-Tax
Collector, the Clerk of the Board and all other appropriate officials of the County are hereby
authorized and directed to execute such other agreements, documents and certificates as
rmay be necessary to effect the purposes of this resolution and the financing herein
authorized.

Section 9. This Resclution shall take effect upon its adaption by this Board.
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