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TRUST AGREEMENT

THIS TRUST AGREEMENT, dated as of December 1. 2007, bv and among THE
BANK OF NEW YORK TRUST COMPANY, N.A., a national banking association organized
and existing under the laws of the United States of America, as trustee {the "Trustee”), the
PLACER COUNTY TUBLIC FINANCING AUTHORITY, a joint exercise of powers
authority organized and existing under the laws of the State of California (the “Authority”),
and the COUNTY OF PLACER, a public bodv, corporate and politic, organized and
existing under the laws of the State of California (the “County™};

WITNESSETH:

WHEREAS, the County and the Authority have entered into a lease agreement,
dated as of the date hereof {the “Lease Agreement”), whereby the Authority has agreed to
lease certain real property and improvements (collectively, the "Property”™} to the County
and the County has agreed to lease the Property from the Authority;

WHEREAS, for the purpose of obtaining the moneys required to be deposiled by it
with the Trustee ail for the purpose of enabling the County to finance the acquisition of an
existing facility to be used as the South Placer Justice Center Courthouse (the “Froject”), the
Authority proposes o assign and transfer certain of its rights under the Lease Agreement to
the Trustee, and the Trustee has agreed to execule and deliver certificates of participation,
each evidencing a direcl, fractional interest in lease payments made by the County under

the Lease Agreement, to provide the moneys required herein to be deposited by the
Authority; and

WIHEREAS, the proceeds of the Certificates, together with other available moneys,
will be applied by the County to (a) finance the Project, (b) fund a reserve fund for the
Certificates, and (c) pay delivery ¢osts mncurred in connection with the execution, delivery
and sale of the Certificates;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
contajned herein, the parties hereto hereby agree as follows:
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ARTICLE !
DEFINITIONS

Section 1.01. Definitions. The terms defined in Exhibit A attached hereto and by this
reference incorporated herein, as used and capitalized herein, shall, for all purposes of this
Trust Azreement, have the meanings ascribed to them in said Exhibit A unless the context
clearly requires some other meaning.

Section 1.02. Authorization. Each of the parties hereby represents and warrants that it
has full legal autherity and is duly empowered to enter into this Trust Agreement, and has
taken all actions necessary to authorize the execution of this Trust Agreement by the officers
and persens signing, it.

Section 1.03. Exhibits The following exhubits are attached to, and by reference made
a part of, this Trust Agreement:

Exhibit A: Definitions.
Exhibit B: Form of the Certificates.

Fxhibit C: Description of the Project
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ARTICLE I

THE CERTIFICATES OF PARTICIPATION

written request from the Authority to execute and deliver. to the Original Purchaser
ident:tied 1n such written request, Certificates in an aggregate principal ameount of
dollars {3 } evidencing direct, undivided fractional interests

of the Owners thereof in the Lease Pavments.

Section 2.01. Authgrizatien. The Trustee is hereby authorized and directed upon

Section 2.02. Date; Payment of interest. Each Certificate shall be dated as of the
Closing Date. Interest with respect thereto shall be pavable from the Interest Payment Date
next preceding the date of execution thereof, unless: (i} it is executed as of an Interest
Payment Date, in which event interest with respect thereto shall be payable from such
Interest Tayment Date; or (i) it is executed after a Regular Recaord Date and before the
tollowing Interest Payment Date, in which event interest with respect thereto shall be
pavable from such Interest Payment Date; or (iii) it is executed on or before May 15, 2008, in
which event interest with respect thereto shall be payable from the Closing Date; provided,
however, that if, as of the date of execution of any Certificate, interest is in default with
respect to any Outstanding Certificates, intergst represented by such Cerhificate shall be
payable from the Interest Payment Date to which interest has previously been paid or made
available for payment with respect to the Outstanding Certificates. Payment of defanlted
interest shall be paid by check mailed fo the Owners as of a spectal record date o be fixed
by the Trustee in its sole discretion, notice of which shall be given to the Owners not less
thar ten {10} days prior to such special record date.

Section 2.03. Maturity; Interest Rates: Forcentages.

{a) Maturity; Interesi Rafes. The Certificates shall mature on December 11in each of the
respective years, and in the respective amounts, except that no Certificate may have
principal maturing in more than one vear, and interest represented thereby shall be
computed at the respective rates, as follows:

Maturity Principal Interest Maturity Principal Interest
{December 1} Arount Rate [December 1} Amgint Rate

(b) Payments With Respect to Certificates Equal to Total Lease Payments. The total
principal and interest due with tespect to all Certificates shall not exceed the total Lease
Payments due under the Lease Agreement.

Section 2.04. Interest, Interest represented by the Certificates shall be payable on each
Interest Payment Date to and including the date of maturity or redemption, whichever is
earlier, as provided in Section 2.10 hereof. Said interest shall represent the portion of Lease
Payments designated as interest and coming due during the six-month peried preceding
cach Interest Payment Date. The portion of Lease Payments designated as interest with
respect to any Certificate shall be computed by multiplying the portion of Lease Payments

a.



designated as principal with respect to such Certificate by the rate of interest applicable to
such Certificate {on the basis of a 360-day year of twelve 30-dav months}.

Section 2.05. Formas. The Certificates shall be delivered m the form of fully registered
Certificates without coupons n the denomination of $3.000 or any integral muitiple theraof.
The Certificates shall be numbered consecutively, beginning with R-1. The Certificates shall
be substantially in the form set forth m Exhibit B attached hereto and by this reference
incorporated herein.

Section 2.06. Execution. The Certificates shall be executed by and in the name of the
Trustee by the manual signature of an authorized officer or signatory of the Trustee. If any
officer or signatory whose signature appears on any Certificate ceases to be such officer or
signatory before the date of delivery of said Certificate, such signature shall nevertheless be
as effechive as if the officer or signatary had remained in office unlﬂ such date.

Section 2.07. Application of Proceeds. The net proceeds received by the Trustee

fromm the sale of the Certificates in the aggregate amount of & . being the face
amount of the Certificates ($ ¥, less an underwriter's discount of § . less
a net original issue discount of § , shall forthwith be deposited by the Trustee in

the following respective funds:

{a) The Trustee shall transfer an amount equal to § to the County for
deposit in the Project Fund;

(b} The Trustee shall deposit in the Delivery Costs Fund an amount equal to
T sand

{¢) The Trustee shall deposit in the Reserve Fund an amount equal to $
{the Reserve Requirement).

The Trustee may establish a temporary fund or account in its records to facilitate
such deposits and transfers,

Section 208, Transfer and Exchange.

{a) Transfer of Certificates. The registration of any Certificate may, in accordance with
its terms. be transferred upon the Registration Bocks by the person in whose name it is
registered, in person or by his attorney duly authorized in writing upon surrender of such
Certificate for cancellation at the Principal Corporate Trust Office, accomparaed by
delivery of a written instrument of transfer in a form approved by the Trustee, duly
cxecuted. Whenever any Certificate or Certificates shall be surrendered for registration of
transfer, the Trustee shall execute and deliver a new Certificate or Certificates for like
aggregate principal amount in authorized denominations. The County shall pay any costs
of the Trustee incurred in connection with such transfer, except that the Trustee may
require the payment by the Certificate Owner requesting such transfer of any tax or other
governmental charge required to be paid with respect to such transfer. The Trustee shall not
be required to transfer {i) any Certificates or portion thereof during the period between the
date fifteen {15) davs prior to the date of selection of Certificates for redemption and such
date of selection, or (1) any Certificates selected for redemption.

(b) Excharige of Certificates. Certificates may be exchanged, upon surrender thereof, at
the Principal Cerporate Trust Office fora like aggregate principal amount of Certificates of
other autheorized denominations of the same maturity. Whenever any Certificate or
Certificates shall be surrendered for exchange, the Trustee shall execute and deliver a new

4



Certificate or Certificates for like aggregate principal amount in authorized denominations.
The County shall pay anv costs ¢t the Trustee incurred in connection with such exchange,
except that the Trustee may require the payment by the Cectificate Ownev requesting such
excirange of any tax or other governmental charge required to be paid with respect to such
exchange. The Trustee shall not be required to exchange (1} any Certificate or anv portion
thereo! during the period between the date fifteen {15) days prior to the date of selection of
Certificates for redemption and such date of selection, or (3:) any Cerlificate selected for
redemption,

Section 2.09. Certificates Mutilated, [ost, Destroyed or Stolen. If any Certificate shall
become mutiated, the Trustee, at the expense of the Owner of said Certificate, shall execute
and deliver a new Certificate of like tenor, maturity and amount in exchange and
substitution for the Certificate so mutilated, but only upon surrender to the Trustee of the
Certificate s0 mublated. Every mutilated Certificate so surrendered to the Trustee shall be
canceled by it and destroved with a certificate of destruction furnished to the County. If any
Certificate shall be lost, destroyed or stolen, evidence of such loss, destruction or theft shall
be submitted to the Trustee, and, if such evidence is satisfactory to the Trusiee and if an
indemnity sahsfactory to the Trustee shall be given, the Trustee, at the expense of the
Certificate Owner, shall execute and deliver a new Certificate of like tenor, maturity and
amount and numbered as the Trustee shall determine in hieu of and in substitution for the
Certificate so lost, destroved or stolen. The Trustee may require payment by the County of
the expenses which may be incurred by the Trustee in carrving out the duties under this
Section 2.08. Any Certificate executed and delivered under the provisions of this Section
2.09 in lieu of any Certificate alleged to be lost, destroyed or stolen shall be equally and
fractionally entitled to the benefits of this Trust Agreement with all other Certificates
secured by this Trust Agreement. The Trustee shall not be required to treat both the eriginal
Cerlificate and any replacement Certificate as being Cutstanding for the purpose of
determining the principal amount of Certificates which may be executed and delivered
hereunder or for the purpese of determining any percentage of Certificates Outstanding
hereunder, but both the criginal and repilacement Certificate shatl be treated as one and the
same. Notwithstanding any other provision of this Section 2.09, 1n lieu of delivering a new
Certificate to replace a Certificate which has been mutilated, lost, destroyed or stolen, and
which has matured or has been called for redemption or is about to be called for

redemnption, the Trustee may make payment with respect to such Certificaie upon receipt
of the aforementioned indemnity.

Section 2.10. Payment. Favment of interest due with respect to any Certificate on any
Interest Payment Date shall be made to the person appearing on the Registration Books as
the Owner thereof as of the Regular Record Date immediately preceding such Interest
Payment Date, such interest to be paid by check mailed on the Interest Mayment Date by
first class mail to such Owner at his address as it appears on the Registration Books as of
such Regular Record Date or, upon written request filed with the Trustee prior to the
Fegular Record Date by an Owner of at least 31,000,000 in aggregate principal amount of
Certificates, by wire transfer in immediately available funds to an account in the United
States designated by such Owner in such written tequest. Any such written request shall
remain in effect until rescinded in writing by the QOwner. The principal and redemption
price with respect to the Certificates at maturity or upon prior redemption shall be payable
by cneck denominated in lawful wmoney of the United States of America upon surrender of
the Certificates at the Principal Corporate Trust Office.

Spection 2.11. Executi uments and Pr f Ownership. Any reguest,
direction, consent, revocation of consent, or other instrument in writing required or

permitted by this Trust Agreement to be signed or executed by Certificate Qwners may be
in any number of concurrent instruments of similar tenor, and may be signed or executed
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Ev such Owrers in person or by their attornevs or agents appoinied by an mstrument in
writing for that purpuse, or bx any bank. trus company or other depomlm\, for such
Certificates. Proof of the execution of any such instrument, or of any instrument appointing
anv such attornev or agent, and of the ounerahlp of Certificates shall be sufficient for any
purpose of this Trust Agreement {except as otherwise herein provided), if made in the
followmng manner:

{a) The fact and date of the execution by any Ownar o1 his attormev or agent of any
such instrument and of any instrument appointing any such attorney or agent. may be
proved by a certificate, which need not be acknowledged or verified, of an officer of any
bank or trust company located within the United States of Amevica, or of any notary public,
ot other officer avthonzed to take acknowledgments of deeds to be recorded in such
jurisdictions, stating that the persons signing such instruments acknowledged before him
the execution thereof. Where any such instrument is executed by an officer of a corporation
or association or a member of a partnership on behailf of such corporation, association or
partnership, such certificate shall also constitute sufficient proof of his authority,

{b) The fact of the ownership of Certificates by any person and the amoeunt, the
maturity and the numbers of such Certificates and the date of his holding the same shall be
proved by the Registration Books.

Any request or consent of the Owner of any Certificate shall bind every fuiurc
Owner of the same Certificate in respect of anythlnb done or suffered to be done by the
Trustee pursuant fo such request or consent.

Section 2.12. Registratipn Books. The Trustec shall keep or cause to be kept, at its
Urincipal Corporate Trust Office, sufficient records for the registration and registration of
transfer of the Certificates, which shall at all reasonable times be open to inspection by the
County and the Authotity during regular business hours on any Business Day with
reasonable prior notice; and, upon presentation for such purpose, the Trustee shall, under
such reasonable regulations as it may prescrbe, register or lransfer or cause to be registered
or transferred, on the Registration Books, Certificates as hereinbefore provided.

Section 2.13. CUSIP Numbers. The Trustee, the County and the Authority shall not
be liable for any defect or inaccuracy in the CUSIP number that appears on any Certificate
or in any redernption notice. The Trustee may, in its discretion, include in any redemption
notice a staternent to the effect that the CUSIP numbers on the Certificates have been
assigned by an independent service and are included in such notice solely for the
convenience of the Owners and that neither the Trustee, the County nor the Authority shall
be Liable for any inaccuracies in such numbers.

Seclion 2.14. Use of Depository. Notwithstanding any provision of this Trust
Agreement to the cantrary,

(a) At the request of the Dngmal Purchaser, the Certificates shall be initially
executed, delivered and registered in the name of “Cede & Co.,” as nominee of The
Depository Trust Company, the depository designaled by the Driginal Furchaser, and shall
be evidenced by one Certificate maturing on each of the maturity dates set forth in Section
2.03 hereof to be in a denomination corresponding to the total principat therein designated
to mature on such date. Registered ownership of such Certificates, or any portions thereof,
may not thereafter be transferred except:

{i} to any successor of The Depository Trust Company or its nominee, or of
any substitute depository designated pursuant to paragraph () of this subsection (a)
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("substitute depositorv”); provided that any successor of The Depos:itory Trust
Company or substitute depository shall be gualified under anyv applicable laws 1o
provide the service proposed to be provided by it;

(i} to any substitute depository designated in a writlen request of the County,
upoen (A) the resignation of The Depository Trust Company or its successer (or any
substitute depositorvy or its successor) from its functions as depository or (B) a
determination by the County that The Depository Trust Company or its successor is
nir longer able {o carry out its functions as depositary; provided that any such
substitute depository shall be qualified under any applicable laws ta provide the
services proposed to be provided by it; or

{iii} to any pérson as pro»ided below, upon {A} the resignation of The
Depository Trust Company or its successor (or any substitute depository or its
successor) from its functions as depository or (B) a determination by the County that
The Depository Trust Company or its successor is no longer able to carry out its
functions as depository; provided that no substitute depository which 15 not
objected 1o by the County and the Trustee can be obtained.

{b) In the case of any transfer pursuant to paragraph (i} or paragraph (ii) of
subsection {a) of this Section 214, upon receipt of all OQutstanding Certificates by the
Trustee, together with a wriiten request of a County Representative to the Trustee, a single
new Certificate shall be executed and delivered for each maturity of such Certificale then
outstanding, registered in the name of such successor or such substituke depository or their
nominecs, as the case may be, all as specified in such written request of a County
Representative. In the case of any transfer pursuant to paragraph (iii} of subsection (a) of this
Section 2.14, upon receipt of all Outstanding Certificates by the Trustee together with a
written request of a County Representative, new Certificates shall be execuled and
delivered in such denominations and registered in the names of such persens as are
requested in a written request of the County provided the Trustee shall not be required to
deliver such new Certificates within a period less than sixty (60) days from the date of
receipt of such a written request of a County Representative.

{c) In the case of partial redemption or an advance refunding of any Certificates
evidencing all of the principal maturing in a particular year, The Depository Trust
Company shall, at the County’s expense, deliver the Certificates to the Trustee for
cancellation and re-registration to reflect the amounts of such reduction in principal.

(d} The County and the Trustee shall be entitled to treat the person in whose name
any Certificate 15 registered as the absolute Owner thereof for all purposes of this Trust
Agreement and any applicable laws, notwithstanding any notice to the contrary received by
the Trustee or the County and the County and the Trustee shall have no respaonsibility for
the accuracy of any records maintained by DTC or any participant in DTC or transmitting
payments to, communication with, notifving or otherwise dealing with any beneficial
owners of the Certificates. Neither the County nor the Trustee will have any responsibility
or obligations, legal or otherwise, to the beneficial owners or to any other party including
The Depository Trust Company or its successor (or substitute depository or its successor),
except for the registered owner of any Certificate.

{el So long as all cutstanding Certificates are registerced in the name of Cede & Co. or
its registered assign, the County and the Trustee shali reasonably cooperate with Cede &
Co., as sole registered Owner, or its registered assign in effecting payment of the principal
and redemption preouium, if any, and interest due with respeci to the Certificates by
arranging for payment in such manner that funds for such payments are properly identified
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and are made wnmediately available on the date they are due, in accordance wuh the Letter
of Representations between UTC and the Trustee,

{ft So long as ail Quistanding Certificates are registered in the name of Cede & Co. or
its registered assigns (hereinatter, fur purposes of this paragraph {f). the "Owner™):

{iy all notices and payments addressed to the Owners shall contain the
Certificates” CUSIP number.

fii} otices to the Owner shall be forwarded in the manner set forth in the
form of DTC's standard {orm blankel issuer letter of representations executed by the
County and received and accepted bv DTC.

Section 2.15. Claims Upon the Municipal Bond Insurance Policy and Payments by
and to the Municipal Bond Insurer.

[TO COME]
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ARTICLE I

ESTABLISHMENT AND DISBURSEMENT OF
IMPROVEMENT FUND; ESTABLISHMENT AND
DISEURSEMENT OF DELIVERY COSTS FUND

Section 3.01. Project Fund. The County shall establish a special fund designated as
the “Project Fund,” shall keep such fund separate and apart from all other funds and
moneys held by it and shall administer such fund as provided herein. There shall be
deposited in the Project Fund from the proceeds of the Certificates the amount reguired to
be deposited therein pursuant to Section 2.07(a) hereof, together with any other amounts
from time to time deposited with the County for such purpose.

Section 3.02. Payment of Projegt Costs. Amounts in the Project Fund shall be
disbursed by the County for Project Costs. In the event that the costs of the Project or any
portion thereof are greater than the amount of money deposited in or transferred to the
Project Fund, together with investment earnings thereon, the County agrees if, under such
circumstances, it nonctheless desires to complete the acquisition of the Project, to deposit
into the Project Fund an amount of money necessary to pay such increased Project Costs,
but only from legally available funds, if any. All interest or income in the Project Fund shall
be retained i the Project Fund until the Project Fund is closed.

Notwithstanding the foregoing, following an Event of Default, {D) draws from the
Project Fund shall require the prior writien consent of the Municipal Bond Insurer, and (ii)
amounts remaining therein shail be avatiable for the payment of principal and interest with
respect to the Certificates.

Upon completion of the acquisition of the Project, the County shall transfer any
amounts remaining in the Project Fund to the Trustee for deposit in the Lease Payment
Fund and applied for the purposes of such fund.

Section 3.03. Delivery Costs Fund. The Trustee shall establish a special fund
designated as the “Delivery Costs Fund;” shall keep such fund separate and apart from all
other funds and moneys held by it; and shali administer such fund as provided herein.
There shall be depasited in the Delivery Costs Fund the proceeds of sale of the Certificates
required to be deposited therein pursuant to Section 2.07{b) hereof and any other funds
from time to time deposited with the Trustee for such purpese and identified in writing to
the Trustee.

Section 3.04. Payment of Delivery Costs. The moneys in the Delivery Costs Fund
shall be disbursed by the Trustee to pay the Delivery Costs.

(a} The Trustee shall disburse moneys in the Delivery Casts Fund only upon a
receipt of a sequentially numbered requisition, signed by a County Representative, setting
forth the amounts to be disbursed for payment or reimbursement of Delivery Costs and the
name and address of the person or persons to whom said amounts are to be dishursed,
stating that the amounts to be disbursed are for Delivery Costs properly chargeable to the
Delivery Costs Fund.

(b) The Trustee shall be responsible for the safekeeping and investment {in
accordance with Section 8.02 hereof) of the moneys held in the Delivery Costs Fund and the
payment thereol in accordance with this Section 3.04. bui the Trustee shall not be



responsible for the truth or accuracy of such requisitions, may rely conclusively thereon
and shall be under no duty o investigate or verify any statements made therein.

i) Upon written notice from a County Representative that all Delivery Costs have
been paid, but in no event later than May 30, 2008, the Trustee shall transfer any moneys
then remaining in the Dehivery Costs Fund to the Lease Payment Fund and apphed for the
purposes of such fund, the Delivery Costs Fund shall be ¢losed, the Trustee shall no longer
be obiigated to make payments for Delivery Costs and ali further Delivery Costs shall be
paid by the County.
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ARTICLE IV

REDEMPTION OF CERTIFICATES

Section 401, Redemption.

{a) Optional Redemption. The Certificates maturing on ot before December 1, 2U15, are
not subject to optional redemption prior to malturity. The Certificates maturing on and after
December 1, 2016, are subject to optional redemption in whole or in part on any date in
such order of maturity as shall be deslgmted by the County {or, if the County shall {ail to so
designate the order of redemption, in pro rata among maturities) and by lot within a
maturity, on or after December 1, 2015, at a redemption price equal to the principal amount
thereof, together with accrued interest to the date fixed for redemption from the proceeds of

the optional prepayment of Lease Payments made by the County pursuant to the Lease
Agreement, without premium,

{b) Redemption Fram Net Proceeds of Insurance. Title Insurance, Condemnation or Eminent
Domain Award. The Certificates are subject to mandatory redemption in whoele or in part on
any date from the Net Proceeds of an insurance, title insurance, condemnation, or eminent
domain award (0 the extent credited towards the prepayment of the Lease Mayments by the
County pursuant to Section 10.3 of the Lease Agreerment, at a redemption price equal to the
principal amount thereof to be redeemed, topether with accrued interest to the date fixed
for redemption, without premiurm.

{¢) Mandatory Redemption.

{t} The Certificates maturing on December 1, are subjact to mandatorv
redemption in part on December 1, |, and December |, __ , from the prtncnpal
components of scheduled Lease Payvments required to be paid by the County
pursuant to Section 4.4 of the Lease Agreement with respect to e¢ach such
redemption date {subject to abatement, as set forth in Section 63 of the Lease
Agreement), at a redemption price equal to the principal amount thercof to be

redeemed, together with accrued interest to the date fixed for redemption, withgut
premium, as follows:

Year Principal Amecunt of
(Recember 1} certifjeates to be Redeerned

thiaturity

{ii) The Certificates maturing on December 1, . are subject to mandatory
redemption in part on Decemmber 1, __, and December 1, ___, from the principal
components of scheduled Lease Payments required to he paid by the County
pursuant to Section 4.4 of the Lease Agreement with respect to each such
redemption date (subject to abatement, as set forth in Section 6.3 of the lLease
Agreement), at a redemption price equal to the principal amount therecf to be

redeemed, together with accrued interest to the date fixed for redemption, without
premium, as follows:



ear Principal Amount of
(December 1) Certificaes to be Dedeemed

tataturny

{t1i) The Certificates maturing on December 1, __ are subject to mandatory
redemption in part on December 1, ____, and December 1, . from the principal
cemponents of scheduled Lease Pavments required to be paid by the County
puarsuant to Section 4.4 of the Lease Apreement with respect to each such
redemption date {subject to abatement, as set forth in Sectien &3 of the Lease
Agreement), at a redemption price equal to the principal amount thereof to be
redecmed, together with accrued interest to the date fixed for redemption, without
premium, as follows:

Year Principal Amount of

{December 1) ferbificates to be Redeemed

thatumey

{i¥) Trn the event that the Trustee shall redeem Certificates maturing on
December 1, |, December 1, __, or December 1, ___, in part but not in whole
pursuant 1o subsections (a) or (b) of this Section 4.01, the amount of the Certificates to
be redeemed in each subsequent year pursuant to this subsection (c)i) shall be
reduced to correspond to the principal components of the Lease Payments
prevailing following such redemption as determined pursuant to Section 4.4{b} of
the Lease Agreement.

Section 4.02. Seleclion of Certificates for Redemption. Whenever provision 15 made
in this Trust Agreement for the redemption of Certificates and less than all Outstanding
Certificates are to be redeemed, the Trustee shall select Certificates for redemption from the
Outstanding Certificates not previously called for redemption in such order of maturity as
shall be designated by the County {and. in liew of such designation, pro raia among
maturities} and by lot within a maturity. The Trustee shall select Certificates for redemption
within a maturity by lot in any manner which the Trustee shall, in its sole discretion, deem
appropniate. For the purposes of such selection, Certificates shall be deemed to be
composed of $3,000 portions and any such portion may be separately redeemed. The
Trustee shall promptiy notify the County and the Authority in writing of the Certificates s0
selected for redemption. Selection by the Trustee of Certificates for redemption shall be
final and conclusive. Upon the occurrence of an extraordinary redemption in part, the
seleclion of Certificates to be redeerned shall be subject to the approval of the Municipal
Bond Insurer.

Section 4.03. Notice of Redemption. Unless waived in writing by any Owner of a
Certificate 10 be redeemed, notice of any such redemption shall be given by the Trustee on
behalf and at the expense of the County, by mailing a copy of a redemption notice by first
class mail. postage prepaid, at least thirty {30) days and not more than sixty (60) days prior
to the date fixed for redemption to such Owner of the Certificate or Certificates to be
redeemed at the address shown on the Certificate Registration Books maintained by the
Trustee or at such other address as is furnished in writing by such Owner to the Trustee;

13-
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provided, however, that neither the failure o receive such notice nor any detedt i any notice
shall azfect the auffluem} of the proceedings for the redemption of the Certificates

All notices of redemption shall be dated and shall state: {i) the redemption date; {11}
the redemption price; (n1) if less than all Culstanding Cert:ficates of a maturity are o be
redeemed, the Certificate numbers {and, in the case of partial redemption, the respective
principal amounts) of the Certificates to be redeemed; {iv) that on the redemption date the
redemption price wili become dug and payable upon each such Certificate or portion
thercof called for redemption and that interest with respect thereto shall cease to accrue
from and after said date; (v) the place where such Certificates are to be surrendered for
payment of the redemption price, which place of payment shall be the Principal Corperate
Trust Office; {vi) the CUSIP numbers of all Certificates being redeemed; {vii} the original
date of execution and delivery of the Certificates; {viii} the rate of interest payable with
respect to each maturity of Certificates being redeemed; (ix} the maturity date of each
Certificate being redeemed; and (x) any other descriptive information needed to 1dent1f}*
accurately the Ceriificates being redeemed.

Prior to any redemption date, the County shall deposit. or cause to be deposited,
with the Trustee an amount of money in immediately available funds sufficient to pay the

redernption price of all the Certificates or povtions of Certificates which are to be redeemed
on that date.

Notice of redemption having been given as aforesaid and the deposit of the
redemption price having been made by the County, the Certificates or portions of
Certificates so to be redeemed shall, on the redemption date, become due and payable at
the redemption price therein specified, and from and after such date interest with respect to
such Certificates or portions of Certificates shall cease to be payable. Upon surrender of
such Certificates for redemption in accordance with said notice, such Certificates shail be
paid by the Trustee al the redemption price. Upon the payment of the redemption price of
Certificates being redeemed, each check or other transfer of funds issued for such purpose
shall bear the CUSIP number identifying, by issue and maturity, the Certificates being
redeemed with the proceeds of such check or other transter, to the extent possible.
Installments of interest due on or prior to the redemption date shall be pavable as herein
provided for payment of interest. All Certificates which have been redeemed shall be

canceled by the Trustee, shall not be redelivered and shall be destroved pursuant to Section
1408,

In addition to the foregoing notice 10 the Chwners, notice shall alse be given by the
Trustee, by telecopy, registered, certified or overnight mail, to all Securities Depositories
and to an Information Service which shall state the imformation set forth above, but no
defect in said notice nor any failure to give all or any portion of such further notice shall in
any manner defeat the effectiveness of a call for redemption if notice thercof is given as
prescribed above,

The Trustee shall have no responsibility for a defect in the CUSIP number that
appears on any Certiticate ot in the redemption notice. The redemption notice may provide
that the CUSIP numbers have been assigned by an independent service and are included in
the notice solely for the convenience of Certificate Owners and that the Trustee and the
County shall not be liable in any way for inaccuracies in said numbers.

Section 4.04. Dary . t f tificate. Upon surrender of any Certificate
redeemed in part only, the Trustee shall execute and deliver to the Owner thereof a new
Cerlificate or Certificates of authorized denominations equal in aggregate principal amount

13-



to the unredeemed portion of the Cerbificate surrendered and of the same interest rate and
the same maturity,

Section 4.03. Pyrchase pf Ceptificates. In lieu of redemption of Certificates as
provided i this Article [V, amounts held by the Trustae for such redemption may alsa be
used on anv Interest Pavment Date, upon ruuﬂpt by the Trustee at feast ninety (9(‘} days
prior to the next scheduled Interest Payment Date of the writien request of a (_ounw
Representative, for the purchase of Certificates at public or private sale as and when and at
such prices (including brokerage, accrued interest and other charges) as the County may 1n
its discretion direct, but not to exceed the redemption price which would be payable if
such Certificates were redeemed; provided, however, that no Certificates shall be purchased in
lieuw of redemption with a trade seitlement date less than seventy-five {75} days prior to the
relevant redemption date. Such purchases may be affected through the investment
department of the Trustee or of an affiliate of the Trustee. The aggregate principal amount
of Certificates of the same maturity purchased in lieu of redemption pursuant to this
Section 4.03 shall not exceed the aggregate principal amount of Certificates of such maturity
which would otherwise be subject to such redemption. Remaining moneys, if any, shalt be
deposited in the l.ease Fayment Fund. The exercise of any provision of this Trust
Agreement which permits the purchase of Certificates in lieu of redemption shall reqguire
approval of the Municipal Bond Insurer wherein any Certificate 50 purchased is not
extinguished.



ARTICLE ¥

LEASE PAYMENTS, LEASE PAYMENT FUND

Section 3.01. Asygnment of Rights in Lease Agreement. The Authority has, in the
Assignment Agreement, transterred, assigned and set over to the Trustee certain of its rights
but none of its obligations set forth in the Lease Agreement, including but not limited fo all
of the Authority's rights to receive and coliect Lease Tavments and ail other amounts
required to be deposited in the Lease Pavment Fund pursuant to the Lease Agreement or
pursuant hereto. All Lease Payments and such other amounts to which the Authority may
at any time be entitled shall be paid directly to the Trustee and all of the Lease Tayments
¢ollected or received by the Authority shall be deemed to be held and to have been
collected or received by the Authority as the agent of the Trustee, and if received by the
Authority at any time shall be deposited by the Authority with the Trustee within one
Business Day after the receipt thereof, and all such Lease Payments and such other amounts
shall be forthwith deposited by the Trustee upon the receipt thereof in the Leasc Payment
Fund {except as provided in Secrion 6.04 hereot).

Section 5.02. Establishment of Lease Payment Fund. The Trustee shall establish a
special fund desigrated as the “Lease Payment Fund.” All meneys at any time deposited by
the Trustee in the [ease Payment Fund shall be held by the Trustee in trust for the benefit of
the Owners of the Certificates. So long as any Certificates are Outstanding, neither the
County nor the Authority shall have any beneficial right or interest in the Lease Fayment
Fund or the moneys deposited therein, except oniy as provided in this Trust Agreement,
and such moneys shall be used and applied by the Trustee as hereinafter set forth.

Section 5.03. Depgsits. There shall be deposited in the Lease Payment Fund all Lease
Payments received by the Trustee (except as provided in Section 6.04 hereof), including any
moneys received by the Trustee for deposit therein pursuant to Sections 2.07(c), 401, 501 or
Article VII hereof, or Article X of the Lease Agreement, and any other moneys required to
be deposited therein pursuan! to the Lease Apreement or pursuant to this Trust Agreement.

Section 5.04. Application_of Moneys. All amounts in the Lease I'ayment Fund shali
be used and withdrawn by the Trustee solely for the purpose of paying the principal,
interest and redemption premiums (if any) with respect to the Certificates as the same shall

become due and pavable in accordance with the provisions of Article I and Article IV
herecf.

Section 5.05. Surplus. Any surplus remaining itn the Lease Payment Fund afier
redemption and/or payment of al} Certificates, including premiums and accrued interest
(if any) and payment of any applicable fees and expenses to the Trustee, or provision for
such redemption or payment having been made to the satisfachion of the Trustee and
payment of any amounts owed to the Municipal Bond Insurer, shall be withdrawn by the
Trustee and remitted 1o the County.
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ARTICLE V1
RESERVE FUND

fund designated as the “Reserve Fund.” All monevs at any time on deposit in the Reserve
Fund shall be held by the Trustee in trust for the benefit of the Owners of the Certificates,
and applied solely as provided herein.

Section 6.01. Establishment_of Rn—;;erw Fund. The Trustes shall establish a special

Section 6.02. Deposits.

{a) There shall be deposited in the Reserve Fund the proceeds of sale of the
Certificates required to be deposited therein pursuant to Section 2.07(d) hereof and any
other funds from time to time deposited with the Trustee for such purpese and identified
in writing to the Trustee. Moneys in the Reserve Fund shall be held in trust as a reserve for
the payment when due of the Lease Payments.

(b) At any time, moneys on deposit in the Reserve Fund may be substituted by the
County with a letter of credit, surety bond, bond insurance policy or other form of guaranty
from a financial institution, the long-term, unsecured obligations of which are rated in the
highest rating category by Moody's and 5&T, in an amount equal to the Reserve
Requirement, upon presentation to the Trustee of such letter of credit, surety bond, bond
insurance policy or other form of guaranty from a financial institution, with evidence from
the County that such letter of credit, surety bond, bond insurance policy or other form of
guaranty frorn a financial institution rated in the highest rating category by Mondy's and
S&T. Upon such substitution, the Trustee shall transfer amounts on deposit in the Reserve
Fund to the County in an amount equal to the maximum limits or principal amount, as
applicable, of such letter of credit, surcty bond, bond insurance policy or other form of

guarantee which shall be segregated by the County and applied solely to the funding of
capital projects.

Section 6.03. Transfers of Excess. The Trustee shall, on or before each June 1 and
Decernber 1, value investments in the Reserve Fund at market value and transfer any
moneys it the Reserve Fund then in excess of the Reserve Requirement in accordance with
Section B.04; provided, however that the Trustee shall not liquidate an investment to make
such transfer of excess unless so directed In writing by a County Representative.

Section 6.04. Application in Event of Deficiency in the Lease Payment Fynd. If, on
any Interest Payment Date, the moneys available in the Lease Payment Fund do not equal
the amaunt of the principal, interest and redemption premium (if any) with respect to the
Certificates then coming due and payable, the Trustec shall apply the moneys available in
the Reserve Fund to make delinguent Lease Payments by transferring the amount necessary
for this purpose to the Lease Payment Fund. Upon receipt of any delinquent Lease Payment
with respect to which moneys have been advanced from the Reserve Fund, such Lease
Payment shall be deposited in the Reserve Fund to the extent of such advance.

Section 6.05. Transfer To Make All Lease Payments . If, on any Interest Payment Date,
the moneys on deposit i the Reserve Fund and the Lease Payment Fund {excluding
amounts required for payment of principal, interest and redemption premium (f any) with
respect {0 Certificates not presented for payment) are sufticient to pav all Outstanding
Certificates, including all principal, interest and redemption premiums (if any), the Trustee
shall transfer all amounts then on deposit in the Reserve Fund to the Lease Payment Fund to
be applied 1o the payment of the Lease Payments, and such moneys shali be distributed 10

6
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the Owners of Certificates in accordance with Article ITand TV of this Trust Agreement, Any
amounts remaining in the Reserve Fund upon pavment n full of all Qutstanding
Certificates and all amourts due the Trustee hereunder, ov uwpon provision for such
payment as provided in Section 14.01, shall be withdrawn by the Trustee and paid to the
County.
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ARTICLE VII
INSURANCE AND CONDEMNATION FUND: INSURANCE;
EMINENT DOMALN; TITLE INSURANCE

Section 7.01. Establishment of Insurance and Condemnation Fund: Application of
Net Proceeds of Insurance Award.

{a} Any Net Proceeds of insurance against damage to or destruction of any part of
the Property collected by the County in the event of any such damage or destruction shall
be paid to the Trustee by the County pursuant to Section 62(a) of the Lease Agreement and
deposited by the Trustee promptly upon receipt thereof in a special fund designated as the
“Insurance and Condemnation Fund” ks be established by the Trustee when deposits are
required to be made therein.

() Within ninety (90) days following the date of such deposit, the Counly shall
determine and notify the Trustee in writing of its determination either (i) that the
replacement, repair, restoration, modification or improvement uf the Property is not
economically feasible or in the best interest of the County, or (i} that all or a portion of such
Net Proceeds are 1o be applied to the prompt replacement, repair, restoratton, modification
or improvement of the damaged or destroved portions of the Property.

{c) Tn the event the Couniv’s delermination is as set forth in clause (i) of paragraph (b}
above, such Net Proceeds shall be promptly lransferred by the Trustee to the Lease
Payment Fund, applied to the prepaymeni of Lease Payments pursuant to Seclion 10.3 of
the Lease Agreement and applied to the redemption of Certificates as provided in Section
4.01(b} hereof; provided, however, that in the event of damage or destruction of the Property in
full, such Net Proceeds may be transferred to the Lease Payment Fund only if sufficient,
together with other moneys available therefor, to cause the prepayment of the principal
components of all unpaid Lease Payments pursuant to Section 10.3 of the Lease Agreement,
otherwise such Net Proceeds shall be applied to the replacement, repair, restoration,
modification or improvement of the Property; provided further, however, that in the event of
damage or destruction of the Property in part, such Net Proceeds may be transferred io the
l.ease Payment Fund and applied to the prepayment of Lease Payments only if the resulting
Lease Payments represent fair consideration for the remaining portions of the Property,

evidenced by a certificate signed by a County Representative and an Authority
Kepresentative.

{d) In the event the County’s determination is as sct forth in clause {ii} of paragraph
(b) above, Net Proceeds deposited in the Insurance and Condemnation Fund shall be
applied to the prompt replacement, repair, restoration, modification or improvement of the
damaged or destroyed portions of the Property by the County, and disbursed by the
Trustee upon receipt of requisitions signed by a County Representative stating with respect
t0 each payment to be made (i) the requisition number, (ii} the name and address of the
person, firm or corporation to whom payment is due, (11} the amount to be paid and (iv)
that each obligation mentioned thersin has been properly incurred, is a proper charge
against the Insurance and Condemnation Fund, has not been the basis of any previous
withdrawal, and specifving in reasonable detail the nature of the obligation, accompanied
by a bill or a statement of account for such obligation. The Trustee shall not be responsible
for the representations made in such requisitions and may conclusively rely thereon and
shall be under no duty to investigate ot verify any statements made thergin. Any balance of

the Met Proceeds remaining after such work has been completed shall be paid to the
County.
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Section 702, Application of MNef Proceeds of Eminent Domain Awrard It all or any
cart of the Pmper.‘\. shall be taken by eminent domain proceedwmgzs (or sold to a
gmemn*ent tﬁ'mtenmg ty exercise the power of eminent domain} the et Proceeds
therefrom shall be deposited with the Truslee in the Insurance and Condemnation Fund

pursuant to Section 6.2(E) of the Lease Agreement and shall be applied and disbursed by
the Trustee as follows.

{a) If the County has given written notice to the Trustee of its determination that (i}
such eminent domain proceedings have not materally affected the operation of the
Property or the ability of the County to meet any of its obligations with respect to the
Property under the Lease Agreement, and (i) such proceeds are not needed for repair or
rehabilitation of the Property, the County shall so certify to the Trustee and the Trustee, at
the County’s written request, shall transfer such proceeds to the Lease Payment Fund to be
credited towards the prepayment of the Lease Payments pursuant to Section 10.3 of the

Lease Agreemenl and applied to the redemption of Certificates in the manner provided in
Section 4.01{b) hereaf.

(b} If the County has given written notice to the Trustee of its deterrination that (i)
such eminent -domain proceedings have not materially affected the operation of the
Property or the ability of the County to meet any of its obhgations with respect to the
Property under the Lease Agreement and (ii} such proceeds are needed for repair,
rehabilitation or replacement of the Property, the County shall so certify to the Trustec and
the Trustee, at the County’s written request, shall pay te the County, or to its order, from
said proceeds such amounts as the County may expend for such repair or rehabilitation,
upon the filing with the Trustee of requisitions of the County Representative in the form
and containing, the provisions set forth in Section 701 The Trustee shall not be respansible
for the representations made in such requisitions and may conclusively rely thereon and
shall be under no duty to investigate or verify any statements made therein.

{c) If (i) less than all of the Property shall have been taken in such eminent domain
proceedings or sold to a government threatening the use of eminent domain powers, and if
the County has given written notice to the Trustee of jts determipation that such eminent
domain proceedings have materially affecled the operation of the Property or the ability of
the County to meet any of its obligations with respect to the Property under the Lease
Agreement or (i1) all of the Property shall have been taken in such eminent domain
proceedings, then the Trustee shall transfer such proceeds to the Lease Payment Fund to be
credited toward the prepayment of the Lease Payments pursuant to Section 103 of the

Lease Agreement and applied to the redemption of Certificates in the manner provided in
401{b) hereof.

(d} In making any determination under this Seclion 7.02, the County may, but shall
not be required to, obtain al its expense, the report ol an independent engineer oc other
independent professional consultant, a copy of which shali be filed with the Trustee, Any
such determination by the County shall be finai.

Section 7.03. Application of Net Proceeds _of Title Insurance Award. The Net
Proceeds from a title insurance award shall be deposited with the Trustee in the Insurance
and Condemnation Fund pursuant to Section 6.2(c) of the Lease Agreement and shali be
transferced to the Lease Payment Fund to be credited towards the prepayment ol Lease
Payments required to be paid pursuant to Section 10.3 of the Lease Agreement and applied
to the redemption of Certificates in the manner provided in Section 4.01{b).

9o
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Section 7.04, Cooperatign. The Autherity and the Trustee shall cooperate fully with
the Countv, at the expense of the Countv, in t11mg anv proot of loss with respect to any
insurance policy maintained pursuant to Article 'V oof the Lease Agreement and in the
prosecution or defense of any prospective or pending condemnation preceeding with
respect to the I’mpertu or any portion thereof. Neither the Trustee nor the Authority shall
be cbligated to joir in such action if it believes it will be exposed to liability or has not been
indemrufied to its satisfaction from anv lass, liability or expense leudmb but not limited
fo, attomeys fees.



ARTICLE VIII

MONEYS IN FUNDS; INVESTMENT

Section 8 01 Held in Trust. The monevs and investments held by the Trustee under
this Trust Agreement are irrevocably held in trust for the benefit of the Chwners of the
Certificates and for the purposes herein specified and such moneys, and any income or
interest earned thereon, shall be expended only as provided m this Trust Agreement and
shall not {except as st forth in Section 903 hereof) be subject to levy, attachment or lien by

or for the benefit of any creditor of the Authority, the Trustee, the County or any Owner of
Certtificates.

Section 8.02. Investments Authorized. Meneys held by the Trustee hereunder shall,
upen written order of a County Representative, be invested and reinvested by the Trustee
in Permitted Investments. The Trustee may deem all investments directed by a County
Representative as Permitted Investments without independent investigation thereof. If a
County Representative shall fail to so direct investments, the Trustee shall invest the
affected moneys in Permitted Investments described in paragraph (g) of the definition
thereof. Such jnvestments, if registrable, shall be registered in the name of and held by the
Trustee or its nominee. The Trustee may purchase or sell to itself or any affiliate, as
principal or agent, investments authorized by this Section 8.02. Such investments and
reinvestments shall be made giving full consideration to the time at which funds are
required to be available. The Trustee may act as principal or agent in the making or
disposing of any investment and make or dispose of any investment through its investment
department or that of an affiliate and shall be entitled to its customary fees thevefor. The
Trustee is hereby authorized, in making or disposing of any investment permitted by this
Section 8.02, to deal with itself (in its individual capacity) or with one or more of its
affiliates, whether it or such affiliate is acting as an agent of the Trustee or for any third
person or dealing as principal for its own account.

Section 8.03. Accounting. The Trustee shall furnish to the County, at least monthly,
an accounting which may be in the form of its customary accounting statements of all
investments made by the Trustee; provided that the Trustee shall not be obligated to deliver
an accounting for any fund or account that (a) has a balance of $0.00 and (b) has not had any
activity since the last reporting date. The Trustee shall not be responsible or liable for any
lass suffered in connection with any investment of funds made by it in accordance with
Section 8.02 hereof. The County acknowledges that to the extent that regulations of the
Comptraller of the Currency or other applicable regulatory agency grant the County the
right to receive brokerage confirmations of security transactions, the County waives receipt
of such confirmations. The Trusiee shall furnish to the County periodic statements of
account which shall include detail of all investment transactions made by the Trustee.

Section 8.04. Allocation_of Earnings. All interest or income received by the Trustee
on investment of the Lease Payment Fund shall be retained in the lease Payment Fund.
Amounts retained or deposited in the Lease Payment Fund pursuant to this Seciion 804
shall be applied as a credit against the Lease Payment duc by the County pursuant to the
Lease Agreement on the Lease Payment Date following the date of deposit. All interest
received by the Trustee on investment of the Reserve Fund shall be retained in the Reserve
Fund in the event that amounts on deposit in the Reserve Fund are less than the Reserve
Requirement. In the even! that amounts lhen on deposit in the Reserve Fund on the
valuation date described in Section 6.03 hereof equal or exceed the Reserve Requirement,
such cxcess shall be transferted to the Lease Payment Fund. Transfers to the Lease Payment
Fund from the Reserve Fund shall be made by the Trustee on or prior to each May 1 and
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November 1. All interest or income in the Delivery Costs Fund shall be retained in the
Delivery Costs Fund unbil the Delivery Costs Fund i3 dosed purscant to Section 3.04
hereof.

Section 8.05. Acguisition, Disposition and Valuation of Investments. The County
covenants that all investments of amounts deposited in any fund or account created by or
pursuant to this Trust Agreement, or otherwise containing gross proceeds of the Certificates
(within the meaning of section 148 of the Code} shall be acquired. disposed of, and valued
at their market value,
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ARTICLE IX

THE TRUSTEE

Section 2.01. Appointment of Trustee The Bank of New York Trust Company, N.A.,
a national banking association organized and existing under the laws of the United States of
America with a Principal Corporate Trust Office in Los Angeles, Calitornia, 13 hereby
appointed Trustee, registrar and paying agent by the Authority and the County for the
purpose of receiving all moneys required to be deposited with the Trustee hereunder and
to allocate, use and apply the same as provided in this Trust Agreement. The Authority and
the County agree that they will maintain a Trustee which shall be a corporation or
association organized under the laws of any state, the United States of America, or the
County of Columbia, authorized under such laws to exercise corparate trust powers, which
shall have {or, in the case of a bank or trust company in¢luded in a bank holding company
system, the retated bank helding company shall have) a combined capital and surplus of at
least fifty million dellars ($30.,000,000), subject to supervision or examination by tederat or
State authority, so long as any Certificates are Quistanding and acceptable to the Municipal
Bond Insurer. If such corporation or association publishes a report of condition at least
annually pursuant to law or to the requirements of any supervising or examining authority
above referred to then for the purpose of this Section 9.01, the combined capital and surplus
of such corporation shall be deemed to be its combined capital and surplus as get forth in
its most recent report of condition so published. In case at any time the Trustee shall cease
to be etigible in accordance with the provisions of this Secticn 9.01, the Trustee shall resign
immediately in the manner and with the effect specified in Section 2.07,

The Trustee is hereby authorized to pay the Certificates when duly presented for
payment at maturity, or on redemption, or on purchase by the Trustee prior to maturity in
accordance with Section 4.05 hereof, and to cancel ail Certificates upon payment thercof.
The Trustee shall keep records in accordance with industry standards of all funds
administered by it and of all Certificates paid and discharged.

Section 9.02. Acceptance of Trusts. The Trustee hereby accepts the trusts imposed
upont it by this Trust Agreement and agrees to perform said trusts, but only upon and
subject to the following express terms and conditions:

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing or
waiver of all Events of Default which may have occurred, undertakes to perform such
duties and only such duties as are specifically set forth in this Trust Agreement and no
implied duties or obligations shall be read into this Trust Agreement against the Trustee. In
case an Hvent of Default has occurred {which has not been cured or waived} the Trustee
may exercise such of the rights and powers vested in it by this Trust Agreement and shall
use the same degree of cate and skill in their exercise as a prudent and reasonable person
would exercise or use under the circumstances in the conduct of such person’s own affairs.

{b) No provision in this Trust Agreement shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any of its
duties hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable
grounds for believing that repayment of such funds or adequate indemnity against such
risk or Hability 15 not reasonably assured to it

{c) The Trustee may execute any of the trusts or powers hereof and perform the

duties required of it hereunder either directly or by or through attorneys, receivers or
agents and shall be entitled to advice of counsel concerning all matters of trust and its duby
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hereunder and shall be absolutely protected in relving thereon. Tne Trustee shall not be
responsible for the misconduct of such persons selected by it with reasonable care.

{d) The Trustee shall not be responsible for any recital herein, in the Assignment
Agreement ¢r in the Certificates, or for any of the supplements therew or instruments of
further assurance, or for the sufficiency of the security for the Certificates delivered
hereunder or intended to be secured herebv and the Trustes shall not be bound to ascertain
or inquire as to the observance or performance of any covenants, conditions or agreements
on the part of the Authority or the County under the Lease Agreement.

{¢) The Trustee shall not be accountabie for the wse of any Certificates delivered
hergunder or the proceeds thereof. The Trustee, in s dividual or any other capacity, may
become the Owner or pledgee of Certificates secured hereby with the same rights which it
would have if it were not the Trustee; may acquite and dispose of other bonds ot evidence
of indebtedness of the County with the same rights it would have if it were not the Trustee;
and may act as a depository for and permit any of its officers or directors to act as a member
of, or in any other capacity with respect to, any committee formed to protect the rights of
Owners of Certificates, whether or not such committee shall represent the Qwners of the
majority i principal amount of the Certificates then Qutstanding,

{f) In the absence of bad faith on its part, the Trustee shall be protected in acting or
refraining from acting upon any notice, request, consent, Tequisition, certificate, order,
affidavit, facsimile, letter, telegram or other paper or document believed by it to be genuine
and to have been signed or sent by the proper person or persons. Any action taken or
omitted to be taken by the Trustee in good faith pursuant to this Trust Agreement upon the
request or authonity or consent of any person who at the time of making such request or
giving such authority or consent is the Qwner of any Certificate, shall be conclusive and
binding upon all future Owners of the same Certificate and upon Certificates executed and
delivered in exchange therefor or in place thereof. The Trustee shall not be bound to
recognize any persen as an Owner of any Certificate or to take any action at his request
unless such person is the registered owner as shown on the Registration Books.

{2) As w0 the existence or non-existence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustee shall be entitled to rely upeon a
certificate signed by an Authority Representative or a County Representative as sufficient
evidence of the facts therein contained and prior to the occutrence of an Event of Default of
which the Trustee has been given notice or 1s deemed to have notice, shall also be at liberty
to accepl a similar certificate to the effect that any particular dealing, transaction or action 1s
necessary or expedient. The Trustee may accept a certificate of an Authority Representative
or a County Representative to the effect that an authorization in the form therein set forth
has been adopted by the Authority or the County, as the case may be, as conclusive
evidence that such authorization has been duly adopted, and is in full force and effact.

{h) The permissive right of the Trustee to do things enumerated in this Trust
Agrecment shall not be construed as a duty and the Trustee shall not be answerable for
other than its negligence or wiliful misconduct. The immunities and exceptions from
liability of the Trustee shall extend to its officers, directors, employees, affiliates and agenls.

{i} The Trustee shall not be re::jui.red to take notice or be deemed to have notice of
any Event of Default hereunder except failure by the County to make any of the Lease
Fayments to the Trustee required to be made by the County pursuant to the Lease
Agreement or failure by the Authority or the County to file with the Trustee any document
required by this Trust Agreement or a lLease Agreement to be so filed subsequent to the
delivery of the Certificates, unless the Trustee shall be specifically notified in writing of
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such default by the Authorty, the County or by lhe Owners of at least five percent (3% in
aggregate principal amount of Certificates then Outstanding and all notices or other
mstruments required by this Trost Agreement to be delivered 10 the Trustee must, in order
to be effective, be delivered at the Principal Cerporate Trust Office, and in the absence of
stich notice so delivered the Trustee may conclusivelv assume there is no Event of Default
except as aforesaid.

{i) The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers or otherwise in respect of the premises.

(k) Notwithstanding anything elsewhere in this Trust Agreement with respect to the
execution of any Certificates, the withdrawal of any cash, the release of any property, or any
action whatsoever within the putview of this Trust Agreement, the Trustee shall have the
right, but shall not be required, to demand any showings, certificates, opinjons, appraisals
or other information, or corporate action or evidence thereof, in addition to that by the
terms hereaf required as a condition of such action, deemed desirable by the Trustee for the
purpose of establishing the right of the County to the withdrawal of any cash, ot the taking
of any other action by the Trustee.

{1} ADl moneys received by the Trustee shall, until used or applied or invested as
herein provided, be held in trust for the purposes for which they were received but need
not be segregated from other funds except to the extent required by law. The Trustee shall
not be responsible or liable for any iess suffered in connection with any investment of
moneys made by it n accordance with Article VI of this Trust Agreement.

{m) The Trustee shall not be hable with respect to any action taken or omitted to be
taken by it in good faith in accardance with the direction of the Owners of a majority in
aggregate principal amount of the Outstanding Certificates relating to the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustes, under this Trust Agreement.

(n} Before taking anv action under Article XII hereaf or this section 9.02 at the
request or direction of the Certificate Owners, the Trustee may require payment or
reimbursement of its fees and expenses, including fees and expenses of counsel and receipt
of an indemnity bond satisfactory to it from the Certificate Owners or Municipal Bond
Insurer to protect it against all lability, except lability which i1s adjudicated to have
tesulted from its own negligence or willful misconduct in connection with any action so
taken. Before being required to take any action, the Trustee may require an opinion of
Independent Counsel acceptable to the Trustee, which opinion shall be made available to
the other parties hereto upen request, which counsel may be counsel to any of the parties
hereto, or a verified certificate of any party hereto, or both, concerning the proposed action,
i it does so in good faith, the Trustee shall be absclutely protected in relying thereon,

(0} Under no circumstances shall the Trustee be liable for the cbligations evidenced
by the Certificates.

{p) The Trustee shall not be accountable for the use or application by the County or

the Authority or any other party of any funds which the Trustee has released in accordance
with the terms of this Trust Agreement.

{g) The Trustee has no obligation or duty to insure compliance by the County with
the Code.
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ir} The Trustee makes no tepresentation or warranty, express or implied, as {o the
title, value, design, compliance with specifications or legal or environmwntal requirements,
quaiity, durabikitv. operation. condition, merchantability or fitness for any particular
purpose or tilness tor the use contemplated by the County or the Authority of the Property.
In no event shall the Trustee be liable for incidental, indirect, special or consequential
damages in connection with or arising from the Lease Agreement or this Trust Agreement
for the existence, furnishing or use of the Property.

{s) The Trustee makes no representations as to the validity or sufficiency of the
Certificates and shall wncur no responsibility in respect thereof, other than in connection
with the duties or obligations herein or i the Certificates assigned to or imposed upon it
The Trustee shall not be responsible for the validity or sufficiency of the Lease Agreement
or the assignment under the Assipnment Agreement. The Trustee shall not be liable for the
sufficiency or collection of any Lease Payments or other moneys required to be paid to it
under the Lease Agreement (except as provided in this Trust Agreement), its right to
receive moneys pursuant to the Lease Agreement, or the value of or title to the premises
upon which the Property is located or the Property. The Trustee makes no representations
and shall have no responsibility for any official statement or other offering material
prepared or distributed with respect to the Certificates.

(t] In accepting the trust hereby creaied, the Trusiee acts solely as Trustee for the
Owners and not in its individual capacity and all persons, including without limitation the
Owners and the County or the Authority having any claim against the Trustes arising from
this Trust Agreement shall look only to the funds and accounts held by the Trustee
hereunder for payment except as otherwise provided herein.

{u) The Trustee is authorized and directed to execute the Assignment Agreement in
its capacity as Trustee hereunder

Section 9.03. Fees, Charges and Expenses of Trustee. The Trustee shall be entitled 1o
payment and reimbursement for reasonable fees for its services rendered hereunder and
under the Assignment Agreement and all advances and expenditures, including but not
limited to. advances to and fees and expenses of independent appraisers, accountants,
congsultants, counsel, agents and attorneys or other experts employved by the Trustee in
connection with such services and the Trustee shall, in the Event of Default, have a first and
prior lien on the funds held hereunder to secure the same The Trustee’s rights hereunder,
mcluding its rights under Section 12.03 hereof, shall survive it resignation or removal and
final payment of the Certificates.

Section 9.4 Notice tn Certificate Owners of Default. If an Event of Default occurs of
which the Trustee has been given or is deemed to have netice pursuant to Section 9 02(i)
hereof, then the Trustee shall, within ninety (90} days of the occurrence thereof, give written
notice thereof at the expense of the County by first class mail, postage prepaid, to the Owner
of each Certificate, unless such Event of Default shall have been cured before the giving of
such notice; provided, however that uniess such Event of Defauit consists of the faiture by the
County to make any Lease Payment when due, the Trustee may elect not to give such notice
if and so long as the Trustee in good faith determines that it is in the best interests of the
Certificate Owners not fo give such notice.

Section 9.05. Interventign by Trustee In any judicial proceeding to which the
Authority or the County is a party which, in the opinion of the Trustee and its counsel, has a
substantial bearing on the interests of Qwners of the Certificates, the Trustee may intervene
on behalf of the Certificate Owners and shall do so if requested in writing by the Owners of
at least twenty-five percent (25%) of the aggregate principal amount of Certificates then

-

23l



O t%tandmg, provided the Trustee shall have no duty to take stch action unless it has
received payment or reimbursement and has been indemnified to itz satisfaction as
provided 1 Section 9.02{n) hereof agamst all risk or liability arising trom such action.

Section 9.06. Remaval of Trustee. Upon thirty (3C) days’ notice, the County (so long
as na Event of Defauit shall have occurred and be continuing) or the Owners of at least a
majority of the aggregate principal amount of Certificates then Outstanding may, with the
consent of the Authority, remove the Trustee initially appointed, and any successor thereto,
by an instrument or concurrent instruments in writing delivered to the Trustee and the
Authority, and -may appeint a successor or successors thereto; provided that any such

successor shall be a corperation or association meeting the requirements set forth in Section
901 hereof.

The Trustee may be removed at any time, at the request of the Municipal Bond
Insurer with the consent of the County, for any breach of the trust set forth herein and by the

Municipal Bond Insurer, without the consent of the County, following an Event of Default
hereunder.

Section 9.07. Resignation by Trustee. The Trustee and any successor Trustee may, at
any time, resign by giving thirty (30} days’ written notice by registered or certitied mail to
the County and the Authority. The Municipal Bond Insurer shall receive written notice
prior 1o the effective date of any Trustee resignation.

Section 9.08. Appointment of Successor Trustee, In the event of the removal or
resignation of the Trustee pursuant to Sections 906 or 9.07 hercof, the County shall
promptly appoint a successor Trustee. In the event the County shall, for any reason
whatsoever, fail to appoint a successor Trustee within thirty (30} days following the
delivery to the Trustee of the instrument described in Section %.06 hereof or within thirty
{30) days following the receipt of notice by the County pursuant to Section 9.07 hereof, the
Trustee mav apply to a court of competent jurisdiction at the expense of the County, tor the
appointiment of a successor Trustee meeting the requirements of Section %.01 herecl. Any
such successor Trustee appointed by such court shall become the successor Trustee
hereunder notwithstanding any action by the County purperting teo appoint a successor
Trustee following the expiration of such thirty {30} day period. Any resignation or removal
of the Trustee and appointment of a successor Trustee shall become effective upon
acceptance of appointment by the successotr Trustee.

Notwithstanding any ather provision of this Trust Agreement, no removal,
resignation or termination of the Trusiee shall take effect until a successor, reasonably
acceptable to the Municipal Bond Insurer, shall be appointed.

Section 2.09, Merger or Consolidation. Any company or association into which the
Trustee may be merged or converted or with which {t may be consclidated or any company
resulting from any merger, conversion or consolidation to which it shall be a party or an
company or assocation to which the Trustee may sell or transfer all or substantially all of its
corporate trust business, provided that such company or assaciation shall be eligible under
Section 9.01 hereof, shall be the successor to the Trustee and vested with all of the title to the
trust estate and all of the trusts, powers, discretions, immunities, privileges and all other
matters as was its predecessor, without the execution or filing of any paper or further act,
anything herein to the contrary notwithstanding,

Section 9.10. Concetning any Successor Trustee. Every successor Trustee appointed
hereunder shall execute, acknowledge and deliver to its ar his predecessor and also the

Authority and the County an jnstrument in writing accepting such appointment hereunder
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and tl'L{..I’E_'L.PO"I such successor, without any further act, deed or convevance, shall become
fully vested with all the estates, properties, rights, powers, trusts, duties and obligations of
its predecessers; bub such predecessor shall. nevertheless, on the written request of the
County, or of its successor, execute and deliver an instrument transferning to such successor
all the estates, properties, rights, powers and trusts of such predecessor hereunder; and
every predecessor Trustee shall deliver all securities and moneys held by it as the Trustee
hereunder to its successor. Lpon such acceptance, the County shall mail, by first class inail,
postage prepaid, or cause the mailing of, notice thereof to the Certificate Owners at their
respective addresses set forth on the Registration Books. Should any instrument in writing
from the County be required by any successor Trustee for more fullvy and certainly vesting
in such successor the estate, rights, powers and duties hereby vested or intended to be
vested in the predecessor, any and all such instruments in wrmng shall, on request, be
executed, acknowledged and delivered by the County. The reslgnatmn of any Trustee and
the instrument or instruments removing any Trustee and appointing a successor hereunder,
together with all other instruments provided for in this Article IX, shall be filed or recorded
by the successor Trustee in each recording office where the Assignment Agreement shall
have been filed or recorded.
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ARTICLE X

MODIFICATION OF AMENDMENT OF AGREEMENTS

Section 10.01. Amendments Permitted. This Trust Agreement and the rights and
obligations of the OQwners of the Certificates, the Lease Agreement and the rights and
obligations of the parties thereto, the Site and Facility Lease and the rights and ebligations
of the parties thereto and the Assignment Agreement and the rights and obligations of the
parties thereto, may be modified or amended at any time by a supplemental agreement
which shall become effective when the written consent of the Municipal Bond Insurer and
the Owners of at least sixty percent (60%) in aggregate principal amount of the Certificates
then Qutstanding, exclusive of Certificates disqualified as provided in Section 10.03 hereof,
shall have been filed with the Trustee. No such modification or amendment shall {1} extend
or have the effect of extending the fixed maturity of any Certificate or reducing ihe interest
rate with respect thereto or extending thé time of payment of interest, or reducing the
amount of principal thereof or reducing any premium pavable upon the redemption
thereof, without the express consent of the Owner of such Certificate, or {2) reduce or have
the effect of reducing the percentage of Certificates required for the affirmative vote or
written cansent to an amendment or modification of a Lease Agreement, or (3) modify any
of the rights or obligations of the Trustee without its written assent thereto. Any such
supplemental agreement shall become effective as provided in Section 10.02 hereof.

This Trust Agreement and the rights and obligations of the Owners of the Certificates
and the Lease Agreement and the rights and cbligations of the respective parties thereto,
may, with the consent of the Municipal Bond I[nsurer, be medified or amended at any time
by a supplemental agreement, without the consent of any such Owners, but only to the
extent parmitted by law and only (1} to add to the covenants and agreements of the
Authonity or the County, (2) to cure, correct or supplement any ambiguous or defective
provision contained herein or therein and which shall not, in the opinion of nationally
recognized bond counsel, adversely affect the interests of the Owners of the Certificates, (3)
in regard to quostions arising hereunder or thercunder, as the parties hereto or thereto may
deem necessary or desirable and which shall not, in the opinion of nationally recognized
bond counsel, adversely affect the interests of the Owners of the Certificates; (4) to make
such additions, deletions or modifications as may be necessary or appropriate in the
opinion of bond counsel to assure the exclusion from gross income for federal income tax
purposes of the interest component of Lease Payments and the interest payable with respect
to the Certificates, (5) to add to the rights of the Trustee, or (6) to maintain the rating or
ratings assigned to the Certificates. Any such supplemental agreement shall become
effective upon execution and delivery by the parties hereto or thereto, as the case mav be.

This Trust Agreement and the Lease Agreement may not be modified or amended at
any time by a supplementai agreemment which would modify any of the rights and
obligations of the Trustee without its written assent thereto.

The Trustee may obtain an apinion of Independent Counsel that any amendment
entered into hereunder comphes with the provisions of this Article X and the Trustee may
rely conclusively on such opinion.

Section 10.02. Procedure for Amendment with Written Consent of Certificate
Qwners. This Trusl Agreement and the Lease Agreement may be amended by supplemental
agrecment as provided in this Section 10,032 in the event the consent of the (wners of the
Certificates is required pursuant to Section 1001 hereof A copy of such supplemental
agreemerit, together with a request to the Certificate Owners for their consent thereto, shall

-79.

2.3



be mailed bv first class mail, postage prepaid, by the Trustee at the expense of the County,
tor each Owner of a Cert lhcate at his address as set forth on the Registration Books. bt
failore to mail copies of such supplemental agreement and request shall not affect the
vahdity of the supplementa: agreement when assented to as in this Section 1002 provided.

Such supplemental agreement shall not become effective unless there shail be filed
with the Trustee the written consents of the Owners of at Jeast sixty percent (60%) in
aggregate principal amount of the Certificates then Outstanding {exclusive of Certificates
disquahified as provided 1 Section 10.03 herecf) and a notice shall have been mailed as
herginafter in this Section 10.02 provided. Each such consent shall be etfective only if
accompaonied by proof of ownership of the Certificates for which such consent is given,
which proof shall be such as s permitted by Section 2.11 hereof Any such consent shall be
binding upon the Owner of the Certificate giving such consent and on any subsequent
Owner (whether or not such subsequent Owner has notice theteof) unless such consent is
revoked in writing by the Owner giving such consent or a subsegquent Owner by filing such
revocation with the Trustee prior to the date when the notice hereinafter in the following
paragraph of this Section 10.02 provided for has been matled.

After the Owners of the required percentage of Certificates shall have filed their
consents to such supplemental agreement, the Trustee shall mail by first class mail, postage
prepaid, a naotice at the expense of the County, to the Owners of the Certificates in the
manner hereinbefore provided in this Section 10.02 for the mailing of such supplemental
agreement of the notice of adoption thereof, stating in substance that such supplemental
agreement has been consented to by the Owners of the required percentage of Certificates
and will be effective as provided in this Section 10.02 (but failure to mail copies of said
netice shall not affect the validity of such Suppiement'ﬂ agreement or consents thereto). A
record, consisting of the papers required by this Section 10.02 to be filed with the Trustee,
shall be conclusive proof of the matters therein stated. Such supplemental agreement shall
become effective upon the mailing of such last-mentioned notice, and such supplemental
agreement shall be deemed conclusively binding upon the parties hereto and the Owners of
all Certificates at the expiration of sixty (60) days after such filing, except in the event of a
final decrec of a court of competent jurisdiction setting aside such consent in a legal action
or equitable proceeding for such purpose commenced within such sixty (60} day period.

Section 10.03. Disqualified Certificates. Certificates owned or held by or for the
account of the County or by any person directly or indirectly controlled or controlled by,
or under direct or indirect common control with the County {except any Certificates held in
any pension or retirement fund) shall not be deemed Cutstanding for the purpose of any
vote, consent, waiver or other action or any calculatien of Quistanding Certificates
provided for in this Trust Agreement, and shall not be entitled to vote upon, consent to, or
take any other action provided for in this Trust Agreement, prowded, however, that the
Trustee shall not be liable for determining whether Certificates are cwned or held by the
{Lounty or any such other person unless such Certificates are regislered in the name of the
County or such other person on the Registration Books.

Section 10.04. Effect of Supplemental Agreement. From and after the time any
supplemental agreement becomes effective pursuant to this Article X, this Trust Agreement
ot a Lease Agreement, as the case may be, shall be deemed to be modified and amended in
accordance therewith, the respective rights, duties and obligations of the parties hereto or
therete and all Owners of Certificates Outstanding, as the case may be, shall thereafter be
determined, exercised and enforced hereunder subject in all respects to such modification
and amendment, and all the terms and conditions of any supplemental agreement shall be
deemed to be part of the terms and conditions of this Trust Agreement or a Leasc
Agreement, & the case may be, for any and all purposes.
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Section 10.05% Endorsement or Beplacement of Certifica Delivered  After
Amendments. The County may determine that Certiticates delivered after the effective date
of any action taken as provided in this Article X shall bear a netation, by endorsement or
otherwise, in form approved by the Trustee, as to such action. In that case, upon demand of
the Cwner of any Certificate f}utbtandmg at such efrective date and presentation of his
Certificate for such purpose at the Principal Corporate Trust Office, a suttable notatinn
shall be made on such Certificate. The County may determine that the delivery of substitute
Certificates, so modified as in the opinion of the County 15 necessarv to conform to such
Certificate Owners” action, 15 necessary and such substitute Certificates shall thereupon be
prepared, executed and delivered. In that case, upon demand of the Owner of any
Certificate then Outstanding, such substitute Certificate shall be exchanged at the Principal
Corporate Trust Office, at the expense of the County, for a Certificate of the same character
then Qutstanding, upon surrender of such Quistanding Certificate.

Section 10.06. Amendatgry Endorsement rtificates. The provisions of this
Article X shall not prevent any Certificate Owner from accepting any amendment as io the

particular Certificates held by him, provided that proper notation thereof is made on such
Certificates.
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ARTICLE XI

COVENANTS

Section 11.01. Compliance With and Enforcement of Lease Agreemgnt. The County
covenants and agrees with the Chwrners of the Certificates to perform ail obligatons and
duties imposed on it under the Lease Agreement. The Authority covenants and agrees with
the Owners of the Certificates to perform all obligations and duties imposed on it under the
Lease Agreement.

The County will not do or permil anything to be done, ot omit or refrain from doing
anything, in any case where any such act done or permitted to be done, or any such
omission of or refraining from action, would or might ke a ground for cancellation or
termination of their respective Lease Agreement by the Authority thereunder. The
Authority and the County, immediately upon receiving or giving any notice,
comrnunication or other document in any way relating to or affecting their respective
estates, or either of them, in the Property, which may or canin any manner affect such estate
of the County or the Authority, will deliver the same, or a copy thereof, {0 the Trustee and
the Municipal Bond Insurer.

Section 11.02. Observance of Laws and Regulations. The County will well and truly
keep, abserve and perform atl valid and lawful obligations or regulations now or hereafter
imposed on it by contract, or prescribed by any law of the United States, or of the State, or
by any officer, board or commission having jurisdiction or control, as a condition of the
continued enjoyment of any and every right, privilege or franchise now owned or hereafter
acquired by the County, including its right to exist and carry on business as a public entity,
to the end that such rights, privileges and franchises shall be maintained and preserved, and
shall not become abandoned, forfeited or in any manner impaired.

Section 11.03. Prosecution and Defenze of Suits. The County shall promptly, upon
request of the Trustee or any Certificate Owner, from time to time take such action as may
be necessary or proper to remedy or cure any defect in or cloud upeon the title to the
Property, whether now existing or hereafter developing and shall prosecute all such suits,
actions and other proceedings as may be appropriate for such purpose and shall indemnify
and save the Trustee and every Certificale Owner harmless from all loss, cost, damage and
expense, inciuding attorneys’ fees, which they or any of them may incur by reason of any
such defect, cioud, suit, action or proceeding.

Section 11 .04, Regordation and Filing. The County shall record and file, or cause to
be recorded and filed, the Site Lease, the Lease Agreement {or a memorandum thereof], the
Assignment Agrecment and all such documents as may be required by law (and shall take
all furiher actions which may be necessary or be reasonably required by the Trustee), all in
such manner, al such times and in such places as may be required by law in order fully to
preserve, protect and perfect the security of the Trustee and the Certificate Owners.

Section 1105 Budgets. The County shall supply to the Trustee as soon as
practicable, but not later than September 15 in each year, a written determination by a
County Representative that the County has made adequate provision in its annual budget
for the payment of Lease Payments due under the l.ease Agreement in the Fiscal Year
covered by such budget. The determination given by the County to the Trustee shall be that
the amounts so budgeted are fully adequate for the pavment of all Lease Payments due
under the Lease Agreement in the antwal period covered by such budget.
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Section 11.06. Further Assurances. The autharity and the County will make, executs
and deihwwer any and all such further resolutions, instrurnents and assurances as may be
reasonably necessary or propes to carrv out the intention or to facilitate the performance of
this Trust Ag*ELment and the Lease Agreement, or a3 may be requested by the Trustee and
for the better assunng and confitming unto the Owners of the Certificates and the Trustec
the rights and benefits provided herein.

Section 11.07. Satisfaction of Conditions Precedent. The County hereby certifies,
recites and declares that all acts, conditions and things required by the conshtution and
statutes of the State, the Lease Agreement and this Trust Agreement to exist, to have
happened and to have been performed precedent to and in the delivery of the Certificates,

do exist, have happened and have been performed in due time, form and manner as
required by law.

Sertion 11.08. Continuing Diselosure The County hereby covenants and agrees that
it will comply with and carry out all of the provisions of the Continuing Disclosure
Certificate. Notwithstanding any other provision of this Trust Agreement, fajlure of the
County to comply with the Continuing Disclosure Certificate shall not be considered an
Event of Default; however, the Trustee may, upon payment of its fees and cxpenses,
wcluding counsel fees, and receipt of indemnity sati;-factory to it, at the request of any
Participating Underwriter or the holders of at feast 25% aggregate principal amoeunt of
Outstanding Certificates, shall or any holder or beneficial owner of the Certificates may,
take such actions as may be necessary and appropriate to compel performance, including
seeking mandate or specific performance by court order.



ARTICLE XII

LIMITATION OF LIABILITY

Section 12,01, Limited Liability of Countv. Except for the pavment of Lease
Pavments when due in accordance with the Lease Agreement and the perlormance of the
other covenants and agreernents of the County contained in the Lease Agreement and this
Trust Agreement, the County shall have no pecuntary obligation or liability to any of the
other parties or to the Owners of the Certificates with respect to this Trust Agreement or the
terms, execution, delivery or transfer of the Certificates, or the distribution of Lease
Payments to the Owners by the Trustee, excepl as expressly set forth herein.

Section 12.02. No Liability of County or Authorjty for Trustee Performance. Neither
the County nor the Authority shall have any obligation or Lability to any of the other
parties or to the Owners of the Certificates with respect to the performance by the Trustee of
any duty imposed upon it under this Trust Agreement.

Section 12.03. Indemnification of Trustge. The County shall to the extent permitted
by law indemnify and save the Trustec, its officers, employees, directors, affiliates and
agents harmless from and against all claims, losses. costs, expenses, Liability and damages,
including legal fees and expenses (including allocated costs of internal counsel), arising out
of {1} the use, maintenance, condition or management of, ar from any work or thing done on,
the Property by the Authority or the County, (ii} any breach or default on the part of the
Authority or the County the performance of any of their respective obligations under the
Lease Agreement, the Assignment Agreement, this Trust Agreement and any other
agreement made and enterad into for purposes of the Property, (iil) any act of the Authority
ot the County or of any of their respective agents, contractors, servants, employees,
licensees with respect to the Property, (1v) any act of any assignee of, or purchaser from the
Authority ot the County or of any of its or their respective agents, contractors, servants,
employees ar licensees with respect to the Property, (v) the authorization of payment of
Delivery Costs, {vi) the actions of any other party, including but not limited to the
ownership, operation or use of the Property by the Authority or the County including,
without limitation, the use, storage, presence, disposal or tclease of any Hazardous
Substances on or about the Property, (vi1) the Trustee’s exercise and performance of its
powers and dulies hereunder or as assigned 1o it under the Assignment Agreement, (viin}
the offering and sale of the Certificates; (ix) the presence under or about or release from the
Property, or any portion thereof, of any substance, material or waste which is or becomes
regulated or classified as hazardous or toxic under State, local or federal law, or the
viplation of any such law by the County; or {x] any untrue statement ot alleged untrue
statement of any material fact or omission or alleged omission to state a maternial fact
necessary to make the statements made, in the light of the circumstances under which they
were made, not misleading, in any official statement or other offering document utilized in
conneclion with the sale of the Certificates. Such indemnification shall include the costs and
expenses of defending against any claim or liability arising under this Trust Agreement. No
indemnification will be made under this Section 12.03 or elsewhere in this Trust Agreement
for willful misconduct or negligence under this Trust Agreement by the Trustee, its
officers. affiliates or employees. The County’s obligations hereunder shall remain valid and
binding notwithstanding maturity and payment of the Certificates eor resignation or
removal of the Trustee.

Section 12.04. Limjtation of Kights te Parties and Certificate Owners, Nothing in this

Trust Agreement ot in the Certificates expressed or implied is intended or shall be
construed to give any person other than the County, the Authority, the Municipal Bond
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Insurer, the Trustee and the Osvners of the Certificates, any legal or equitable right, remedy
or ¢laim under or in respect of this Trust Agreement or any covenant, conditien or
provision hereof; and all such covenants, conditions and provisions are and shall be for the
sale and exclusive benefit of the County, the Authority, the Municipal Bond Insurer, the
Trustee and sawd Chwners,

=35-
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ARTICLE XITT

EVENTS OF DEFAULT AND REMEDIES O CERTIFICATE
OWNERS

Section 13.01. Asstgnment of Rights Pursuant to the Assignment Agreement, the
Authority has transterred, assigned and set over to the Trustee all of the Authority’s rights
in and to the Lease Agreement {excepting only the Authority's rights under Sections 58,73
and 9.4 and the abligations under Section 4.7 thereof], including without limitation all of
the Authority’s rights to exercise such rights and remedies conferred on the Authority
pursuant to the Lease Agreement as may be necessary or convenient (i} to enforce pannent
of the Lease Pavments and any ather amounts reqmred to be deposited in the Lease
Payment Fund or the Insurance and Condemnation Fund, and (i) otherwise to exercise the
Authority’s rights and take any action to protect the interests of the Trustee or the
Certificate Owners in an Event of Default,

Section 13.02. Remedies. If an Event of Default shall happen, then and in each and
every such case during the continuance of such Event of Default, the Trustee may, wilh the
consent of the Municipal Bond Insurer and shall at the written direction of the Municipal
Bond Insurer, and shall upon reguest of the Owners of a majority in aggregate principal
amount of the Certificates then Qutstanding, with the consenl of the Municipal Bond
Insurer, and upon payment of its fees and expenses, including counsel fees, and being
indemnified to its satisfaction therefor shall, exercise any and all remedies available
pursuant to law or granted pursuant to the Lease Agreement; provided. however, that
notwithstanding anything herein or in the Lease Agreement to the contrary, there shall be no
right under any circumstances to accelerate the maturities of the Certificates or otherwise to
declare any Lease Payment not then in default to be immediately due and payable,

Section 13.03. Application of Funds. All moneys held by the Trustee in the funds and
accounts held hereunder and all moneys received bv the Trustes pursuant to any right
given or action faken under the provisions of this Article X1l or Article 1X of the Lease
Agreement shall be applied by the Trustee in the following order upon presentation of the
several Certificates:

First, to the payment of the costs and expenses of the Trustee and of the Certificate
Owners in declaring such Event of Default, and collecting moneys owed hereunder,
including reasonable compensation to its or their agents, attorneys and counsel (including
allocated costs of internal counsel), including all fees and expenses past due; and

Second, to the payment of the whole amount then owing and unpaid with respect to
ihe Certificates for principal and interest, with interest on the overdue principal and
installments of interest at the rate per annum payable with respect to the Cettificates {but
such interest on overdue installments of interest shall be paid only to the extent funds are
available therefor following payment of principal and interest and interest on overdue
principal, as aforesaid), and in case such moneys shall be insufficient to pay in full the
whole amount 5o owing and unpaid with respect to the Certificates, then to the payment of
such principal and interest without preference or prierity of pninapal over interest, or of
interest over principal, or of any installment of interest over any other nstallment of
miterest, ratably to the aggregate of such principal and interest,

Section 13.04. Institution of Legal Proceedings. If one or more Events of Default shall

happen and be continuing, or if there shall be nonpayment of principal or interest with
respect to the Certificates, the Trustee in its discretion may, with Lthe consent of the

3%
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Municipal Bond [nsuree, and shall, at the written direction of the Municipal Band Insurer,
and upon the written request of the Owners of a majority in principal amount of the
Certificates then QOutstanding, ‘with the consent of the Munictpal Bond Insurer. and upon
pavment of its fees and expenses, inciuding counsel fees, and beirg indemnified to its
satisfaction therefor, shall, proceed to protect or enforce its rights or the nghts of the
Owners of Certificates by a suit in equity or action at law, either for the specific
pertormance of any covenant or agreement contained herein, or in aid of the execution of
any power herein granted, or bv mandamus or other appropriate proceeding for the
enforcement of any other legal or eqmtable remedy as the Trustee shall deem most effectual
in support of any “of its rights or duties hen:undt_r If one or more Events of Default shall
oceur and be continuing, the Trustee shall be entitled as a matter of right to the
appointment of a receiver or recelvers for the Property and for any property securing the
Certificates and the revenues, income, produce, and profits thereon. In the case of any
receivership, insolvency, bankruptcy, reorganization, or other judicial proceedings
affecting the County or the Propercty, the Trustee shalt be entitled to file such proofs of
claim and other documents as may be necessary or advisable in order to have the claims of
the Trustee and Owners altowed in such proceedings for the entire amount due and
payable under this Trust Agreement at the time of the institution of such proceedings, and
also for any additional amount which may become due and payable thereafter, without
prejudice to the right of any Owner to file a claim on his or her own behalf. The Trustee
shall not be obligated to take any such action unless offered compensation, indemnity for its

potential liability, and reimbursement for its legal fees and expenses in accerdance with this
Section 13.04,

Section 13.05. Non-waiver. Nothing in this Article X1 or in any other provision of
this Trust Agrecment or in the Certificales, shall affect or impair the obligation of the
County to pay or prepay the Lease Paymenis as provided in the Lease Agreement, o1 afiect
or impair the right of action, which 1s absolute and uncondilional, of the Certibicate Owners
to institute suit to enforce and collect such pavyment. No delay or omission of the Trustee or
of any Owner of any of the Certificates to exercise any nght or power arising upon the
happening of any Event of Default shall impair any such right or power or shall be
construed to be a waiver of any such Event of Default or an acquigscence therein, and every
power and remedy given by this Article XHI to the Trustee, the Municipal Bond Insurer or
to the Owners of Certificates may be exercised from time to time and as often as shall be
deemed expedient by the Trustee or the Certificate Owners.

Section 13.06. Remedies Not Exclusive. No remedy herein conferred upon or
reserved to the Trustee or to the Certificate Owners is intended to be exclusive of any other
remedy, and every such remedy shall be cumulative and shall be in addition to every other

remedy given hereunder or now or hereafter existing, at law or in equity or by statufe or
otherwise,

Section 13.07. Power of Trustee tp Control Proceedipgs. In the event that the Trustee,
upon the happening of an Event of Default, shall have taken any action, by judicial
proceedings or otherwise, pursuant to its duties herecunder, whether upon its own
discretion or upon the request of the Owners of a majority in principal amount of the
Certificates then Outstanding, it shall have full power, in the exercise of its disceetion for the
best interests of the Owners of the Certificates, with respect to the continuance,
discontinuance, withdrawal, compromise, settlement or other disposal of such action;
provtded, howeyer, that the Trustee shall not discontinue, withdraw, comprorise or settle, ot
otherwise dispose of any litigation pending at law or in eguity, without the consent of a
majority in aggregate principal amount of the Certificates Outstanding.

24T



Section 1308 Limization on Certificate Chwners' Fught tg Sue No Owner of any
Certificate executed and delivered hereunder shall have the right to inshitute any suil,
action or proceeding at law or in equity, for any remedy under or upon this Trust
Agreement, unless (a) such Owner shall have previously given to the Trustee written notice
of the vccurrence of an Event of Default hercunder; (b) the Owners of al least twenty-five
percent (25%) in aggregate principal amount of all the Certificates then Outstanding shall
have made written request upon Lhe Trustee to exercise the puiwers hereinbetore granted or
to institute such action, suit or proceeding in its own name; {c} said Owners shall have
tendered to the Trustee reasonable indemnity against the costs, expenses and liabilities to be
incurred in compliance with such request; and {d} the Trustee shall have refused or omitted
to comply with such request for a period of sixty {60) davs after such written request shall
have been received by, and said tender of indemnity shall have been made to, the Trustee.

Such notification, request, tender of indemnity and refusal or omission are hereby
declared, in every case, to be conditions precedent to the exercise by any Owner of
Certificates of any remedy hereunder; it being understood and intended that no one or
more Owners of Certificates shall have any right in any manner whatever by his or their
action to enforce any nght under this Trust Agreement, except in the manner herein
provided, and that all procecdings at law or in equity with respect 1o an Event of Default
shall be instituted, had and maintained in the manner herein provided and for the equal
benefit of all Owners of the Outstanding Certificates.

The right of any Owner of any Certificate lo receive payment of said Owner's
fractional inferest in the Lease Payments as the same become due, or to institute suit for the
enforcement of such payment, shall not be impaired or affected without the consent of such
Owner, notwithstanding the foregoing provisions of this Section 13.08 or any other
provision of this Trust Agreement.

Section 1309 Patties Interested Herein.

{a) Nothing in this Trust Agreement expressed or implied is intended or shall be
construed to conter upon, or to give ko, any person or entity, other than the County, the
Authority, the Trustee, the Murnicipal Bond Insurer, their officers, employees and agents,
and the Owners any right, remedy or claim under or by reason of this Trust Agreement, or
any covenant, condition or stipulation hereof, and all covenants, stipulations, promises and
agreements in this Trust Agreement contained by and on behalf of the County shall be for
the sole and exclusive benefit of the County, the Authority, the Truslee, the Municipal Bond
Insurer, their officers, emplovees and agents, and the Owners.

{b) Notwithstanding any other provision of this Trust Agreement, if the Trustee is
required to determine whether the rights of the Owners will be adversely affected by any
action taken pursuant to the terms and provisions of this Trust Agreement, the Trustee shail
consider the effect on the Owners as if there was no Municipal Bond Insurance Policy.

(€) In the event the maturity of the Certificates is accelerated, the Municipal Bond
Insurer may elect, in its sole discretion, to pay accelerated principal and interest accrued on
such principal to the date of acceleration (to the extent unpaid by the County) and the
Trustee shall be required to accept such amounts. Upon payment of such accelerated
principal and interest accrued to the acceleration date as provided abowve, the Municipal
Bond Insurer's obligations vnder the Municipal Bond Insurance Pohcy with respect to such
Certificates shall be fully discharged.

{d) The Municipal Bond Insurer shali be deemed to be a third-party beneficiary of
this Trust Agreement.
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{e) The prior written consent of the Municipal Bond Tnsurer shall be a condition
precedent to the deposit af any credit instrument provided in heu of a cash deposit into the
Reserve Fund, if anv. Notwithstanding anything to the contrary set forth in this Trust
Agreement, amounts on depositin the Reserve Fund shall be applied solely to the payment
of debt service due with respect to the Certificates,

(f) Rights of the Municipal Bond Insurer to direet or consent to County, Trustee or
Ohvner actions under this Trust Agreement shall be suspended during any period in which
the Municipal Bond Insurer is in default in its payment obligations under the Municipal
Bond Tnsurance Policy (except to the extent of amounts previously paid by the Municipal
Bond Insurer and due and owing to the Municipal Bond Insurer} and shall be of no force or
effect in the event the Municipal Bond Insurance Policy 15 no longer in egffect or the
Municipal Bond Insurer asserts that the Municipal Bend Insurance Policy is not in effect or
the Municipal Bond Insurer shall have provided sritten notice that it waives such rights.

{z) The rights granted to the Municipal Bond Insurer under this Trust Agreement or
the Lease Apgreerment to request, consent to or direct any action are rights granted to the
Municipal Bond Insurer in consideration of its issuance of the Municipal Bond Insurance
Policy. Any exercise by the Municipal Bond Insurer of such rights is merely an exercise of
the Municipal Bond Insurer’s contractual rights and shall not be construed or deemed to be
taken for the benefit or on behalf of the Cwners nor does such action evidence any positicn
of the Municipal Bond Insurer, positive or negative, as to whether Owner consent is
required in addition fo consent of the Municipal Bond Insarer.

(h) Payments required to be made to the Municipal Bond Insurer shall be payable
solely from the Lease Payments and Additional Payments and shall be paid prior to an
event of default, to the extent not pald from the Lease Payment Fund, after required
deposits to the Reserve Fund. The obligations to the Municipal Bond Insurer shall survive
discharge or termination of this Trust Agreement and the Lease Agreement.

Section 13.10. Consent of Municipal Bond Insurer. The provisions of this Section
1310 shall govern, notwithstanding anything tc the contrary set forth in this Trust
Agreement.

{a) Rights of the Municipal Bond Insurer to direct or consent to County, Trustee or
Owner actions under this Trust Agreement shall be suspended during any period in which
the Municipal Bond Insurer is in default in its payment obligations under the Municipal
Bond Insurance Policy {except to the extent of amounts previously paid by the Municipal
Bond Insurer and due and owing to the Municipal Bond Insurer) and shall be of no force or
effect in the event the Municipal Bond Insurance Policy is no longer in effect or the
Municipal Bond Insurer asserts that the Municipal Bond Insurance Pelicy is notin effect or
the Municipal Bond Insurer shall have provided iritten netice that it waives such rights.

{b) The Municipal Bond Insurer’s prior written consent shall be required for the
following purposes: (i) execution and delivery of any amendment, supplement or change to
or modification of this Trust Agreement, the Assignment Agreement, the Lease Agreement
or the Site and Facility Lease that requires Owner consent or that adversely affects the rights
and interest of the \1un1c1pal Bond Insurer.

{c) Anything in this Trust Agreement to the contrary notwithstanding, the Municipal
Bond Insurer shall be deemed to be the sole holder of the Certificates insured by it for the
purpese of exercising any voting right or privilege or giving any consent or direction or
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taking any other action that the Owners insured by it are entitled to take pursuant to this
Trust Agreement.
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ARTICLE X1V

MISCELLANEQUS

Sectiom 14.01. Defeasance. 1F and when all Cutstanding Certificates shall be paid and
discharged and all other amounts due and owing hereunder have been paid {as set forth
below) then, notwithstanding that any Certificates shall not have been surrendered for
pavment, all obligations of the Authority, the Trustee and the County with respect ta all
QOutstanding Certificates shall cease and terminate, except only the obhigation of the County
to pay or cause to be paid, frum Lease Favments paid by or on behalf of the County from
funds deposited pursuant to paragraph (b) of this Section 1401, to the Owners of the
Certificates not so surrendered and paid alf sums due with respect thereto, and in the event
of deposits pursuant to paragraph (b), the Certificates shall continue to represent direct and
fractional interests of the Owners thereof in Lease Payments under the Lease Agreement.

Such pavment and discharge may be accomplished in either of the following ways:

(a) by well and truly paving or causing to be paid the principal, and interest and
redemption premiums (if any) with respect to all Certificates Outstanding, as and when the
same become due and payable; or

{b} by irrevocably depositing with the Trustee or an escrow holder security for the
payment of Lease Payments a5 more partticularly described in Section 101 of the Lease
Agreement, to be applisd to pay the Lease Payments as the same become due and payable

and prepay the Lease Payments in full on any prepayment date, pursuant to Section 101 of
the Lease Agreement

Any funds held by the Trustee, at the time of one of the events described in
paragraphs {a} or (b) of this Section 14.01, which are not required for the pavment to be
made to Owners, shall, after payment of all fees and expenses of the Trustee, including
attorneys fees (including allocated costs of tnternal counsel), be paid over fo the County.

To accomplish defeasance, the County shall cause to be delivered (i) a report of an
independent firm of nationally recognized certified public accountants or such other
accountant as shall be acceptable to the Municipal Bond Insurer (“Accountant”} verifying
the sufficiency of the escrow established to pay the Certificates in full on the maturity or
redemption date (“Verification™), (11) an escrow deposit agreement {which shall be
acceptable in form and substance to the Municipal Bond Insurer), and {ni} an opinion of
nationally recognized bond counsel to the effect that the Certificates are no longer
Qutstanding; each Verification and defeasance opinton shall be acceptable in form and
substance to the County and the Municipal Bond Insurer, and addressed, to the County and
the Trustee and the Municipal Bond Insurer. In the event a forward purchase agreement
will be employed in the refunding, such agreement shall be subject to the approval of the
Municipal Bond Insurer and shall be accompanied by such opinions of counsel as may be
required by the Municipal Bond Insurer. The Municipal Bond Insurer shall be provided
with final drafts of the above-referenced documentation not less than five Business Days
prior to the funding of the escrow.

Certificates shall be deemed Outstanding under this Trust Agreement unless and
until they are in fact paid and retired or the above criteria are met.

Section 14 02. Records. The Trustee shall keep records in accordance with industry
standards of all moneys received and disbursed by it under this Trust Agreement, which
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shall be available for inspection by the County, the Authority and any Owner of at [east five
percent (3%} of the Qutstanding prinapal amount of the Certificates, or the agent of any of
them, at any time during tegular business hours on any Business Day upon reasonable
prier notice.

Section 14.03. Notices. All written potices to be given under thns Trust Agreement
shall be given by {irst class mail, postage prepaid, to the party entitled thereto at we address
set forth beiow, or at such address as the party may provide to the other party in wriiing
from time to time. Notice shall be effective upon deposit in the United States first class mail,
postage prepaid to the address set forth below:

if to the Authority, Macer County Mablic Financing Authority
cfo County of Placer
175 Fulweiler Avenue
Auburn, CA 45603
Attention: Treasurer-Tax Collactor
Phone: (5305 889-4140
Fax: {530) 889-4123

If to the County: County of Flacer
175 Fulweiler Avenue
Auburn, CA 93603
Attention: Treasurer-Tax Collector
Phone; (5300 889-4140
Fax: {530 869-4123

If to the Trusiee The Bank of New Yok Teust Company, N.A
700 Sontth Flower Street, Suite 500
Los Angeles, Ca 200174104
Attention: Corporate Trust Department
Phone: (213) 630-6258
Fax: {213) 630-6215

If to the Municipal Bond Insurer:

Attention: ____
Phone: [} -
Faxo () -

The Trustee agrees to notify the Autharity in the event of any prepayment by the
County of Lease Fayments under the Lease Agreement and upon the termination of the
Lease Agreement.

Section 14.04. Information and Natices to be Given to the Municipal Bond Insurer.
While the Municipal Bond Insurance Policy is in effect, the County shall furnish, or cause to
be furnished, to the Municipal Bond lnsurer:

{a) Annual audited financial statements of the County within 180 days after the end

of the County’s fiscal year and the County’'s annual budget within 30 days after the approval
thereaf;

{b} Notice of any draw upon the Reserve Fund within two Business Days after
knowledge thereof other than (1) withdrawals of amounts in excess of the Reserve
Requirement and (it} withdrawals in comnection with a refunding of the Certificates;
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(¢} Motice of any default known to the Trustee within five Business Days after
knowledge thereof:

{(d) Prior notice of the advance refanding or redemption of any of the Certificates,
including the principal amcunt, maturities and CUSIP numbers thereof;

{e} Notice of the resignation or removal of the Trusive and the appointment of. and
acceptance of duties by, any successor thereto;

{f} Notice of the commencement of any proceeding by or against the County or the
Authority commenced under the United States Bankruptey Code or any other applicable
bankruptcy, insolvency, receivership, rehabiiitation or similar law {an “Insolvency
Proceeding™);

{g) Notice of the making of any claim in connection with any Insalvency Proceeding
segking the avoldance as a preferential transfer of any payment of principal or interest with
respect by the Certificates;

(h} A full original transcript of all proceedings relating to the execution of any
armendment or supplement to the Lease Agreement or this Trust Agreement; and

(i) All reports, notices and correspondence to be delivered under the terms of the
Lease Agreement or this Trust Agreement.

(i} a copy of any notice to be given 1o the Owners and any certificate rendered

pursuant to this Trust Agreement or the lease Agreement relating to the security for the
Certificates;

{k) notice of resignation of the Trustee; and
(1) such additional information it may reasonably request.

Section 14.05. Governing Law., This Trust Agreement shali be construed and
governed in accordance with the laws of the State,

Section 14.06. Binding Effect; Successors. This Trust Agreement shail be binding
upon and inure to the benefit of the parties hereto and their respective successors and
assigns. Whenever in this Trust Agreement the Authority, the County or the Trustea is
named or referred to, such reference shall be deemed to include the successors or assigns
thereof, and ail the covenants and agreements in this Trust Agreement contained by or on
behalf of the Authority, the County or the Trustee shall bind and inure to the benefit of the
respective successors and assigns thereof whether so expressed or not.

Section 14.07. Execution in Counterparts. This Trust Agreement may be executed in

several counterparts, each of which shall be an original and all of which shail ¢onstitute but
one and the same agreement.

Section 1408 Destruction_of Canceled Certificates. Whenever in this Trust
Agreement provision is made for the surrender to or cancellation by the Trustee and the
delivery to the County of any Certificates, the Trustee may, in lieu of such cancellation and
delivery, destroy such Certificates and deliver a certificate of such destruction to the
County.




Section 14.02. Headings. The headings or ttles of the several Articles and Sections
hereof, and any table of contents appended o copies herecf, shall be solelv for convenience
of reference and shall not affect the meaning, construction or effect of this Trust Agreement.
All references herein to “Articles,” "‘:E{tions," and other subdivisions are to the
corresponding Articles, Sections or subdivisions of this Trust Agreement; and the words
“herein,” “hereof,” “hersunder” and other words of simitar import refer to this Trust
Agreement as a whole and net o anv particular Article, Section or subdivision herect.

Section 14.10. Waiver of Nptice. Whenever in this Trust Agreement the giving of
notice by first class mail, postage prepaid, or otherwise is required, the giving of such
notice may be waived in writing by the person entitled to receive such notice and n any
case the giving or receipt of such notice shall not be a condition precedent te the validity of
any action taken in reliance upon such waiver.

Section 14.11. Payments Due on Other thap Businggs Day. If the date for making any
payvment as provided in this Trust Agreement is not a Business Day, such paymenl may be
made on the next succeeding Business Jay with the same force and effect as if done on the
date provided therefore herein.

Section 14.12. Payment of Unclaimed Mongys Notwithstanding any provisions of
this Trust Agreement. any moneys held by the Trustee in trust for the payment of the
principal or interest due with respect tv any Certificates and remaining unclaimed two
years fram the date of deposit of such funds, ot if the law shall have been changed and the
County has notified the Trustee of such change or the Trustee notifies the County, then on
the date thirty {30} days prior to the then applicable escheat provision of State law, shall, on
such date, be repaid to the County free from the trusts created by this Trust Agreement, and
all liability of the Trustee with respect to such moneys shall thereupon cease: provided,
however, that before the repayment of such moneys to the County as aforesaid, the Trustee
may {at the cost and request of the County) Arst mail to the Owners to whom such amounts
have not yet been paid. at the addresses shown on the Registration Books, a notice, in such
form as may be deemed appropriate by the Trustee with respect to the amounts so payable
and with respect to the provisions relating to the repavment to the County of the moneys
held for the payment thereof. The Trustee shall not be liable for any interest on tunds held
by it. The County shall not be liable for any interest on the sums pa1d to it pursuant to this
Section 1412 and shall not be regarded as a trustee of such money.

Section 14.13 &epgrabihty of Invalid Provisigns In case any one or more of the
provisions contained in this Trust Agreement or in the Certificates shall for any reason be
held to be invalid, illegal or unenforceable in any respect, then such invalidity, :llegahtv or
unenforceability shall not affect any other provision of this Trust Agreement, and this Trust
Agreement shall be construed as if such invalid or ttlegal or unenforceable provision had
never been contained herein. The parties hereto hereby declare that they would have
entered into this Trust Agreement and cach and every other section, paragraph, sentence,
clause or phrase hereof and authorized the delivery of the Certificates pursuant thereto
irrespechive of the fact that anv one or more sections, paragraphs, sentences, clanses or
phrases of this Trust Agreement may be held illegal, invalid or unenforceable.



v WITNESS WHEREQF, the parties hereto have executed this Trust Agreement as
of the dale and vear first above written,

THE BANK OF NEW YORK TRUST
COMPANY, N.A., as Trustee

By
Authorized Officer

PLACER COUNTY PUBLIC
FINANCING AUTHORITY

By
Chairman
Attest:
Secretary
COUNTY OF MLACER, CALIFORNTIA
By
County Executive Officer

Altest:

Clerk of the Board of Supervisors
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EXHIBIT A

DEFINITIONS

"Assignment Agreemen!” means the Assignment Agreernent, dated as of December 1,
2007, by and between the Authority and the Trustee, together with any duly authorized and
executed amendments thereto.

“Authority” means the Placer County Fublic Finanang Authority, a jeint exercise of
powers authority organized and existing under and by virtue of the laws of the State.

“Authority Represeniative” means the Chairman, Vice Chairman, Executive Blirector,
Treasurer, Secretary, or the designee of any such official, or any other person authorized by
resolution of the Authority delivered to the Trustee to act on behalf of the Authority under
or with respect to the Site and Facility Lease, the Lease Agreement, the Assignment
Agreement and the Trust Agreement.

“Board” means the Board of Supervisors of the County.

“Bond Counsel” means (2) Quint & Thimmig LLP, or (b) any other attorney or firm of
attorneys appointed by or acceptable to the Cnunty of nationally- recogmzed experience in
the issuance of obligations the interest on which is excludable from gross income for federal
income tax purposes under the Code.

“Busimess Day” means a day which is not a Saturday, Sunday or legal holiday on
which banking institutions in the state in which the Principal Corporate Trust Office is

located or in the State are closed or are required to close or a day on which the New York
Stock Exchange is ¢losed.

“Certificate of Completion” means the certificate of a County Representative certifying
that the acquisition of the Project has been completed by the County and that all costs
relating thereto have been paid.

“Certificates” means the § agpregate principal amount of certificates of
participation to be executed and delivered pursuant to the Trust Agreement which
evidence direct, undivided fractional Interests of the Owners thereof in Lease Payments.

“Closing Date” means December 6, 2007, the date upon which there is a physical
delivery of the Certificates in exchange for the amount representing the purchase price of
the Certificates by the Original Purchaser.

"Code” means the Internal Revenue Code of 1986 as in effect on the Closing Drate or
{except as otherwise referenced in the Lease Agreement or the Trust Agreement) as it may
be amended to apply to ebligations issued on the Closing Date, together with applicable
temporary and final regulations promulgated under the Code.

“Completion Date” means the date of completion of the acqusition of the Project as
evidenced by the filing with the Trustee of a Certificate of Completion.

Exhibit A LED25 02
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“Continuing Disclosire Certificate” shall mean that certain Continuing Disclosure
Certificate executed by the County and dated the date of 1ssuance and delivery of the
Certificates, as originally executed and as it mav be amended from time to time in
accordarce with the terms thereof,

“Defensance Obiigations” means {a) cash, (b)Y non-callable direct obligations of the
United States of Amernica ("Treasuries”), (¢} evidences of ownership of proportionate
interests in future interest and principal payments on Treasuries held by a bank or trust
company as custodian, under which the owner of the investment is the real party i interest
and has the right to proceed directly and individually against the obligur and the
underlying Treasuries ave not available to any person claiming through the custodian or to
whom the custodian may be obligated, {d} subject to the prior written consent of the
Municipal Bond Insurer, pre-refunded municipal obligations rated “AAA” and "Aaa” by
S&P and Moody's, respectively, or {e} subject to the prior written consent of the Municipal
Bond Insurer, securities eligible for "AAA” defeasance under then exishng criteria of 5&P?
or any combination thereof, unless the Municipal Bond insurer otherwise approves.

“Delivery Cosis Fund” means the fund by Lhat name established and held by the
Trustee pursuant to Article I0 of the Trust Agreement.

"Deltvery Costs” means all items of expense directly or indirectly payable by or
resmbursable to the County or the Authority relating to the execution and delivery of the
Site and Facility Lease, the Lease Agreement, the Trust Agreement and the Assignment
Agreement or the execution, sale and delivery of the Certificates, includipg but not lunited
to filing and recording costs, settlement costs, printing costs, reproduction and bindipg
costs, costs for statistical data, initial fees and charges of the Trustee {including the fees and
expenses of its counsel), financing discounts, legal fees and charges, insurance fees and
charges {including title insurance), financial and other professional consultant fees, costs of
rating agencies for credit ratings, fees for execution, transportation and safekeeping of the

Certificates, the premium for the Municipal Bend Insurance Policy and charges and fees in
connection with the foregoing.

“"County” means County of Tlacer, a public ‘body, corporate and politic, duly
organized and existing under and by virtue of the laws of the State of California,

“County Representative” means the Chairman of the Board, the Vice Chairman of the
Board, the County Executive Officer, the Treasurer-Tax Collectar, the Clerk of the Board, or
the designee of any such official, or any other person authorized by resolution to act on
behalf of the County under or with respect to the Trust Agreement and/or the Lease

Agreement and/or the Site and Facility Lease and identified as such to the Trustee in
writing,

"Event of Default” means an event of default under the l.ease Agreement, as defined
in Section 91 therect,

“Facility” means those certain existing facilities more particularly described in
Exhibit B to the Site and Facility Lease and m Exhibit B to the Lease Agreement.

“Federal Securities” means direct general obligations of the United States of America
{(including obligations issued or held in book entry form on the books of the Department of
the Treasury} or obligations the payment of principal of and interest on which are
unconditionally guaranteed by the United States of America.
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“Fiseal Year” means the twelve-month pertod beginning on July 1 of any year and
ending on June 30 of the next succeeding vear, or any other tweive-month perind sefected
by the County as its fiscal year.

“Independani Counsel” means an attorney duly admitted to the practice of law betore
the highest court of the state in which such attorney maintains an office and who is not an
emplover of the Authority, the Trustee or the County,

“Informatian Services” means Financial Information, Inc.'s “Daily Called Bond
Service,” 30 Montgomery Street, 10th Floor, Jersey Ty, NJ 07302, Attention: Edttor; Kenny
Information Services’ “Called Bond Service,” 65 Broadway, 16th Fleor, New York, NY 10006;
Moedy's “Municipal and Geovernment,” 5230 77 Center Drive, Sulte 150, Charlotte, NC
258217, Attention: Municipal News Reports, and 5&I's “Called Bond Record,” 25 Broadway,
3rd Floor, New York, NY 10004; or to such other addresses and/or such other national
information services providing information or disseminating notices of redemption of
obligations similar to the Certificates.

"Insurance and Condemnation Fund” means the fund by that name established and
held by the Trustee pursuant to Section 7.01 of the Trust Agreement.

“Interest Payment Date” means the first (1st) day of each June and December,
commencing June 1, 2008, so long as any Certificates are Qutstanding.

“Lease Agreemen!” means that certain agreement for the lease of the Property by the
Authority to the County, dated as of December 1, 2007, together with any duly authorized
and executed amendments thereto,

" Lease Payment Date” means the fifteenth (15th) day of May and November in each
year during the Term of the Lease Agreement, comnmencing May 15, 2008.

“Lease Payment Fund”™ means the [und by that name established and held by the
Trustee pursuant to Section 5.02 of the Trust Agreement.

“Lease Payments” means a portion of the total payments required to be paid by the
County pursuant to Section 4.4 of the Lease Agreement, including any prepayment thereof
pursuant to Article X of the Lease Agreement, which payments consist of an interest
component and a principal component, as set forth in Exhibit C to the Lease Agreement.

“Moody's” means Moody's Investors Service, New York, New York, or its successors.

“Municipal Bond Insurance Policy”™ means the insurance policy issued by the
Municipal Bond Insurer guaranteeing lhe scheduled payment of principal and interest with
respect 10 the Certificates when due.

“Municipal Bond Insurer” means g . OF an¥ SuCCessor
thereto or assignee thereof, as issuer of the Municipal Bond Insurance l"{}hc‘:,

“Net Proceeds,” when used with respect to insurance or condemnation proceeds,
means any insurance proceeds or condemnation award paid with respect ko the Property, to

the extent remaining after payment therefrom of all expenses incurred in the collection
thereof.

"Original Purchaser” means the first purchaser of the Certificates upon their delivery
by the Trustee on the Closing Date.
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“Ouistanding.” when used as of any particuiar time swith respect {o Certificates,
means (subject to the provisions of Section 1003 of the Trust Agreement] ail Cerlihcates
theretofore executed and delivered by the Trustee under the Trust Agreement excepl -

{a) Certificates theretofore canceled by the Trustee ot surrendered to the Trustee for
cance.jation;

{b) Certificates for the payment or redemption of which funds or Defeasance
Obligations in the necessary amount shall have theretofore been deposited with the Trustee
or an escrow holder (whether upon or prior to the maturity or redemplion date of such
Certificates), provided that, if such Certificates are tg be redeemed prior to maturity, notice
of such redemption shall have been given as provided in Section 4.03 of the Trust
Agreement or provision satisfactory to the Trustee shall have been made for the giving of
such notice; and

{c} Certificates in lieu of or in exchange for which other Certificates shall have been
executed and delivered by the Trustee pursuant to Section 209 of the Trust Agreement.

*Owner” or “Certificate Quwner” or "Cwner of a Certificafe,” or any similar term, when
used with respect to a Certificate means the person in whose name such Certificate shall be
registered on the Registration Books.

“Participating Underwriter” shall have the meaning ascribed thereto in the Coﬁtinuing
Dhsclosure Certificate.

“Permitted Encumbrances” means, as of any particular time: (a) liens for general ad
valorem taxes and assessmoents, if any, not then delinquent, or which the County may,
pursuant to provisions of Article ¥V of the Lease Agreement, permit to remain unpaid; (b)
the Assignment Agreement; (¢} the Site and Facility Lease; (d) the Lease Agreement; () any
right or claim of anv mechanic, laberer, matetialman, supplier or vendor not filed or
perfected in the manner prescribed by law; (f) easements. rights-of-way, mineral rights,
drilling rights and other nights, reservations, covenants, conditions or restrictions which
exist of record as of the Closing Date and which the County certifies in writing will not
materially imparr the use of the Property; and (g) easements, rights of way, mineral rights,
drilling rights and other rights, reservations, covenants, conditions or restrictions
established following the date of recordation of the Lease Agreemnent and to which the
Authority, Municipal Bond Insurer and the County agree in writing consent in writing do
rot reduce the value of the Property.

“Permirted Imvesfments” means any of the following:

(a} (i} Direct obligations (other than an cbligation subject to variation in principal
repayment) of the United States of America ("United States Treasury Obligations™), (i)
obligations fully and unconditionally guaranteed as to timely payment of principal an
interest by the United States of America. (iii} obligations fully and unconditionally
guaranteed as to timely payment of principal and interest by any agency or instrumentality
of the United States of Amenica, or (iv) evidences of ownership or proportionate interests in
future interest and principal payments on obligations described above held by a bank or
trust company as custodian, under which the owner of the investment is the real party in
nterest and has the right 1o proceed directly and individually apainst the obligor and the

underlying government obligations are not available to any person claiming through the
custodian or to which the custodian may be obligated;
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(b} Federal Housing Admunistration debentures,

{0} The listed cbligabons of the following governmeni-sponsored agencies which are
not backed by the fuil faith and credit of the United States of America: {i) part:cipation
certificates {excluded are stripped mortgage securities which are purchased at prices
exceeding their principal amounts) and senior debt obhgations of the Federal tome Loan
Mortgage Corporation {(FHLMC); (i) consolidated systemawide bonds and notes of the
Farm Credit Banks (formerly Federal Land Banks, Federal Intermediate Credit Banks and
Banks for Couparamea 4‘111} consolidated debt obligations of the Federal Home Loan
Banks (FHL Banks), (iv) senior debt obligations and mortgage- -backed securities {excluded
are stripped mortgage securities which are purchased at prices ew;ceedmg their principal
amounts) of the Federal National Mortgage Association {FNMAD, (v) senior debt cbligations
(excluded are securities that do not haw a fixed par value and/or whose terms do not
promise a fixed dollar amount at maturity or call date) of the Student Loan Marketing
Association (SEMA), (vi) debt ebligations of the Financing Corporation (FICO), and (vii}
debt obligations of the Resolution Funding Corporahon (REFCORTP),

(d) Unsecured certificates of deposit, time deposits, deposit accounts, and bankers’
acceptances (having maturities of not more than 30 days) of any bank, including the Trustee,

its parent and their affiliates, the short-term obligations of which are rated “A-17 or better by
S&P,;

{e) Deposils the aggregate amount of which are fully insured by the Federal Deposit
Insurance Corporation (FDIC), in banks, including the Trustee, its parent and their affihates,
which have capital and surplus of at least $5 million;

(f) Commercial paper (having original maturities of not morg than 270 davs) rated at
the {ime of initial investment “A-1+” by S&P and "Prime-1" by Moody's;

{g) Money market funds rated "AAmM"” or AAM-G” by 5&P, or better; including
funds for which the Trustee, its parent holding company, if any, or any affiliates or

subsidiaries of the Trustee or such holdmg company provide investment advisory or other
management Services;

{h) “State Obligations,” which means: (i} Direct general obligations of any state of the
United States of America or any subdivision or agency thereof to which is pledged the full
faith and ¢redit of a state the unsecured general obligation debt of which is rated “A3” by
Moody's and "A” by S5&P, or better, or anv obligation fully and unconditionally
guaranteed by any state, subdivision or agency whose unsecured general obligation s so
rated, (ii) Direct general short-term obligations of any state agency or subdivision or agency
thercof described in {ii) above and rated “A-1+" by 5&P and “Prune-1” by Mooady's, and
(i) Special Revenue Bonds (as defined in the United Stales Bankruptey Cede) of any state,
state agency or subdivision described in (A) above and rated "AA” or better by S&P and
“Aa" or better by Moody's; '

(i} Pre-refunded municipal obligations rated "AAA" by S&P and “Aaa” by Moody's
meeting the following requirements: {i} the municipal cbligations are {A) not subject to
redemption prior to maturity cr (B) the trustee for the municipal obligations has been given
irevocable nstructions concerning their call and redemption and the issuer of the
municipal obligations has covenanted not to redeem such municipal obligations other than
as set forth in such instructions, (i} the municipal obligations are secured by cash or United
States Treasury Obligations which may be applied only to payraent of the principal of,
wnterest and premium on such municipal obligations, (i) the principal of and interest on
the United States Treasury Obligations (plus any cash in the escrow) has been verified by
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the report of independent certified public accountants to be sufficient to pay in fell all
principal of, interest, and premium, if any, due and to become due on the municipal
obligations ("Venfication”), (iv) the cash or United States Treasury Obligations serving as
security for the municipal obligations are held by an escrow agent or trustee in trust for
owners of the municipal obligations, (v} no substituticn of a United States Treasury
Obligation shall be permitted except with another United Stales Treasury Obligation and
upon delivery of a new Verification, and {vi) the cash or United States Treasury Obligations
are not available to satisfy any other claims, including these by or against the trustec or
5010w agent.

{1} Repurchase agreements with:

(i) any domestic bank, or domestic branch of a foreign bank, the long term
debt of which is rated at least “A” by 5&F and Moody's; or

(i} any broker-dealer with “retail customers” or a related affiliate thereof
which broker-dealer has, or the parent company {which guarantees the provider} of
which has, long-term debt rated at least “A” by S&P and Moody's, which broker-

dealer falls under the jurisdiction of the Securities Investors Frotection Corporation;
or

(iti) any other entity rated "A” or betier by S&F apd Moody's and acceptable
to the Municipal Bond Insurer, provided that:

(A) the market value of the collateral is mantained at levels and upon
such condilions as would be acceptable to 5 & P and Moody’s to maintain an
“AY rating in an “A” rated structured financing {with a market value
approach};

(B) the Trustee or a third party acting solely as agent therefor or for the
County {the "Holder of the Collateral”) has possession of the collateral or the
collateral has been transferred to the Holder of the Collateral in accordance

with applicable state and federal laws (other than by means of entries on the
transferor's books);

{C) the repurchase agreement shall state and an opinion of counsel
shall be rendered at the time such collateral is delivered that the Holder of the
Collateral has a perfected first priority security intergst in the collateral, any
substituted collateral and all proceeds thereof (in the case of bearer securities,
this means the Holder of the Collateral is in possession);

(I3} all other requirements of S&F in respect of repurchase agreements
shall be met.

(E) the repurchase agreement shall provide that if during its term the
provider's rating by either Moody's or S&F is withdrawn or suspended or
falls below "A-" by 5&0P or “A3" by Moody's, as appropriate, the provider
must, at the direction of the County or the Trustee {(who shall give such
direction if so directed by the Mumcipal Bond insurer}, within 10 days of
receipt of such direction, repurchase all collateral and terminate the
agreement, with no penalty or premium to the County or the Trustee.

Notwithstanding the above, if a repurchase agreement has a term of 270 days or less
(with no evergreen provision), collateral levels need not be as specified in {A) above, so
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long as such collateral levels are 103% or better and the provider is rated at least "A” by
S5&F and Moody's, respectively.

(k) investment agreements with a domestic or foreign bank or corporation (ether
than a life or property casualty insurance company) the long-term debt of which, or, in the
case of a guaranteed corporation the leng-term debt, or, in the case of a moneline financial
guaranty insurance company, claims paying ability, of the guarantor is rated at least “AA™
by 5&T" and "Aa” by Moady’s; provided that, by the terms of the investment agreement:

(1Y intetest pavments are to be made to the Trustee at times and in amounts as
necessary to pay debt service {or, if the mvesiment agrecment is for the consiruction
fund, construction diaws) with respect to the Certificates;

{i1) the invesied funds are available for withdrawal withouwt penalty or
premium, at any time upon nol more than seven days’ prior notice; the County and
the Trustee heteby agree to give or cause to be given notice in accordance with the
terms of the investment agreement so as to receive funds thereunder with no penalty
ar premium paid;

{iil) the investment agreement shall state that it is the unconditional and
general obligation of, and is not subordinated to any other obligation of, the
provider thereof or, if the provider is a bank, the agreement or the opinion of
counsel shall state that the obiigation of the provider to make payments thereunder
ranks pari passu with Lhe obligations of the provider to its other depositors and its
other unsecured and unsubordinated creditors:

{iv) the County or the Trustee receives the opinion of domestic counsel
(which opinion shall be addressed to the County and the Municipal Bond Insurer)
that such investment agreement is legal, valid, binding and enforceable upon tho
provider in accordance with its ferms and of foreign counsel (if applicable} in form
and substance acceptable, and addressed to, ihe Municipal Bond Insurer,

{v} the investment agreement shall provide that if during its term

(1} the provider's rating by either 5&FP or Moody's falls below “AA-"
r “Aa3"”, respectively, the provider shall, at its option, within 10 days of
receipt of publication of such downgrade, either (A) collateralize the
investment agreement by delivering or transferring in accordance with
applicable state and ftederal laws (other than by means of entries on the
provider’s books) to the County, the Trustee or a third party acting solely as
agent therefor (the “Holder of the Collateral”) collateral free and clear of any
third-party liens or claims the market value of which collateral is maintained
st levels and upon such conditions as would be acceptable to 5 & P and
Moody’s 1o maintain an “A" rating in an "A" rated structuted financing (with
a market value approach); or (B) repay the principal of and accrued but
unpaid interest on the investment, and

{2) the provider’s rating by cither S&P or Mooedy's 15 withdrawn or
suspended or falls below “A-" or "A3", respectively, the provider must, at the
direction of the County or the Trustee (who shall give such direction if so
directed by the Municipal Bond Insurer), within 10 days of receipt of such
direction, repay the principal ot and accrued but unpaid interest on the

investment, in either case with ne penalty or premium to the County or
Trustee, and
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{v1) the investment agreement shall state and an opinon of counsel shall be
rendered, in the ¢vent collateral is required to be pledged by the provider under the
terms of the investment agreement, at the time such coliateral is delivered, that the
Holder of the Coliateral has a perfected first priority security internst in the
collateral, any substituted collateral and all proceeda thereot f{in the case aof bearer
securities, this means the Holder of the Collateral is in possession);

(wi1} the investment agreement must provide that if during its term

{1) the provider shall default in its payment obligations, the provider’s
obligations under the investment agreement shall, at the direction of the
County o1 the Trustee (who shall give such direction if so directed by the
Municipal Bond Insurer), be accelerated and amounts invested and accrued
but unpaid wnterest thereon shall be repaid to the County or Trustee, as
appropriate, and

(2) the provider shall become insolvent, not pay its debts as they
become due, be declared or petition to be declared bankrupt, elc. ("event of
msolvency”), the provider’s obligations shall automatically be accelerated
and amounts invested and accrued but unpaid interest thereom shall be
repaid to the County or Trustee, as appropriate; and

{1} the Tocal Agency Investment Fund to the extent any moneys invested by the
Trustee are subject to deposit and withdrawal solely by the Trustee.

“Principal Cerporate Trust Office” means the corporate trust office of the Trustee
located at700 South Flower Street, Sulte 500, Los Angeles, CA 00174104,

" Proceeds,” when used with reference to the Certificates, means the face amount of
the Certificates, plus accrued interest and original issue premium, if any, less oniginal issue
discount, if any.

“Project” ncludes, but is not limited to, the capital improvements to be financed by
the County with the praceeds of the Certificates, all as more particularly described in
Exhibit C altached to the Trust Agreement.

“Project Costs” means all costs of payment of, or reimbursement for, the Project.

“Project Fund” means the fund by that name established and held by the County
pursuant to Article HI of the Trust Agreement.

“roperty” means, coltectively, the Site and the Facility.

“Rating Category” means, with respect to any Permitted Investment, one of the
generic categories of rating by Moody's applicable to such Permitted Investment, without
regard to any refinement or graduation of such rating category by a plus or minus sign or a
numeral.

“Registration Books” means the records rammtained by the Trustee pursuant to
Seclion 2.12 of the Trust Agreement for repistration of the ownership and transfer of
ownership of the Certificates.
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"Regulur Record Date” means the close of business on the fifteenth (153th) day of the

month preceding each Interest Pavment Date, whether or not such fifteenth (15th) day = a
Business Day.

"Rental Peripd” means each twelve-moenth period during the Term of the Lease
Agreement commencing on June 2 in any vear and ending on December 1 in the next
succeeding year; previded, however, that the first Rental Period shall comunence on the
Closing Diate and shall end on December 1, 2008,

“Reserve Fund” means the fund by that name established and held by the Trustee
pursuant to Section 601 of the Trust Agreement.

“Reserye Requirement” means an amount equal to § ; provided, however, that
if the Certificates are partially refunded, such amount shall be reduced to an amount equal
ta the maximum annual Lease Payments relating to the Certificates not so refunded, as
specified in a certificate of a County Representative delivered 1o the Trustee.

"S&P" means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., New York, New York, or its successors.

" Securiftes Depositories” means The Depository Trust Company, 55 Water Street, "
Floar, New York, NY 10041-0099 Attention: Call Notification Department. or to such other
addresses and/or such other registered securities depositories holding substantial amounts
of obligations of types similar to the Certificates.

“§ite” means that certain real property more particularly described in Exhibit A to
the Site and Facility Lease and in Exhibit A to the Lease Agreement.

“Site and Facility Lease” means the Site and Facility Lease, dated as of December 1,
2007, by and between the County, as lessor, and the Aatharity, as lessee, together with any
duly authorized and executed amendments thereto.

“State” means the State of California.

“Term of the Lease Agreement” means the time during which the Lease Agreament is in
effect, as provided in Section 42 of the Lease Agreement.

“Trust Agreement” means the Trust Agreement, dated as of December 1, 2007, by and

ameong the County, the Authority and the Trustee, together with any duly authorized
amendments thereto.

"Trustee” means The Bank of New York Trust Company, N A, or any successor
thereto, acting as Trustee pursuant to the Trust Agreement.
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EXHIBIT B
FORM OF THE CERTIFICATES

Certificate of Participation
{2007 South Placer Justice Center Caourthouse Financing Project)
Evidencing a Direct, Undivided Fractional Interest of the
Crwners Hereof in Lease Payments to be Made by the
COUNTY OF PLACER, CALIFORNIA
As the Rental for Certain Property Pursuant to a Lease Agreement
with the Placer County Public Financing Authority

RATE OF INTEREST MATURITY DATE DATED DATE L USIP
% December 1, Diecernber 2007
REGISTERED OWNER: CEDE & CQ
PRINCIPAL AMOUNT: DOLLARS

THIS IS TO CERTIFY THAT the registered owner identified above, or registered
assigns {the “Owner”), as the registered owner of this Certificate of Participation (the
*Certificate™), is the owner of a direct, undivided, fractional interest in a portion of the lease
payments (the “Lease Paymenis”) to be paid by the County of Placer, California, a public
body, corporate and politic, duly organized and exisling under the laws of the State of
California (the *County”), pursuanl to that certain Lease Agreement, dated as of December
1, 2007, by and between the Placer County Public Financing Authority, a joint exercise of
powers authority organized and existing under the laws of the State of Califorma (the
“Authority”) and the County, (the “Leas¢ Agreerment”), which Lease Payments,
prepavinents and certain other rights and interesis under the Lease Agreement have been
assigned to The Bank of New York Trust Company, N AL, as trustee (the “Trustee”), having a
corperate trust office in Los Angeles, California, or any other such location so designated
by Lhe Trustee {the "Trincipal Corporate Trust Office™}.

The Owner is entitled to receive, subject to the terms of the Lease Agreement, on the
Maturity Date identified above, the Principal Amount identified above, representing a
direct, undivided fractional partion of the Lease Payments designated as principal coming
due on such date, and to receive on June t and December 1 of each year, commencing June
1, 2008 {each, an “Interest Payment Date”), until payment in full of said Principal Amount,
the Owner's direct, undivided fractional share of the Lease Pavments designated as interest
coming due during the six months immediately preceding each of the Interest Payment
Dates; provided that interest represented hereby shall be payable from the Interest Payment
Dale next preceding the date of execution of this Certificate unless () this Certificate iz
executed on an Interest Payment Date, in which event interest shall be payable from such
Interest Payment Date, or (i1} this Certificate is executed after the close of business on the
fitteenth (15th} day of the month immediately preceding an Interest Payment Date, and
prior to such Interest Payment Date, in which ¢vent interest shall be payable from such
Interest Payment Date, or {11 this Certificate 15 executed on or before May 15, 2008, in which
event interest shall be payable from the Dated Date stated above, provided, however, that if, as
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of the date of execution of any Certificate, interest 15 in default with respect to any
Qutstanding Certificates, inierest represented by such Certificate shall be pavable trom the
Interest Payment Date to which interest has previously been paid or made available for
paviment with respect to the Qutstanding Certificates. Payment of defaulted interest shall be
paid by check of the Trustee mailed to the registered owners of the Certificates as of a
special record date to be fixed by the Trusiee in its sole discretion, notice of which shall be
given to the registered owners of the Certificates not less than ten {10} davs prior o such
special record date. Said direct, undivided fractional share of the portion of the Lease
Payments designated as interest is the result of the multiplication of the aforesaid portion of
the Lease Payments designated as principal by the Rate of Interest per annum identified
above. Interest represented hereby is payable in lawful money of the United States of
America by cherk mailed by the Trustee on each Interest Payment Date by first class mail to
the Owner at hus address as it appears on the registration books of the Trustee, as of the close
of business on the fifteenth (i53th) day of the month immediately preceding each Interest
Payment Date or, upon written request {iled with the Trustee prior to the fifteenth (15th)
day of the month immediately preceding the Interest Payment Date by a registered owner
of at least 51,000,000 in aggregate principal amount of Certificates, by wire transfer in
immedtately available funds to an account in the United States designated by each
registered owner in such written request. Principal represented hereby is payable in lawful
money of the United States of America by check of the Trustee upon presentation and
surrender hereof at the Principal Corporate Trust Office. :

This Certificate has been executed and delivered by the Trustee pursuant to the
terms of a Trust Agreement by and among the Trustee, the Authority and the County, dated
as of December 1, 2007 (the "Trust Agreement”). The County is authorized to enter into the
Lease Agreement and the Trust Agreement under the laws of the State of California.
Relerence is hereby made to the Lease Agreement and the Trust Agreement (copies of
which are on file at the Principal Corporate Trust Office) for a description of the terms on
which the Certificates are delivered, the rights thereunder of the registered owners of the
Certificates. the rights, duties and immunities of the Trustee and the rights and obligations
of the County under the Lease Agreement, all of the provisions of which the Owner of this
Certificate, by acceptance hereof, assents and AETRES.

The County is obligated under the Lease Agreement to pay lLease Payments from
any source of legally available moneys and the County has covenanted in the Lease
Agreement to make the necessary annual appropriations therefor. The obligation of the
County to pay the Lease Payments does not constitute an obligation of the County for
which the County is obligated to levy or pledge any form of taxation or for which the
County has levied or pledged any form of taxation. The obligation of the County to pay
lease Payments does not constitute an indebtedness within the meaning of any
constitutional or statutory debt limitation ar restriction.

To the extent and in the manner permitted by the terms of the Trust Agreement, the
provisions of the Trust Agreement may be amended by the parties thereto with the written
consent of the registered owners of at least sixty percent (60%) in aggregate principal
amount of the Certificates then ouistanding and may be amended without such consent
under certain circumstances; provided that no such amendment shall impair the right of
any tegistered owner to receive, in any case, such registered owner’s fractional share of any
Lease Payment or prepayment thereof in accordance with such registered owner's
Certificate, without the consent of such registered owner.

This Certificate is transterable and exchangeable by the Owner, in person or by his
attorney duly authorized in writing, at the Principal Corporate Trust Office, but only in the
manner, subject to the limitations and upon payment of any charges provided in the Trust
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Agreement and upon surrender and cancellation of this Certificate. Upon such iranster, a
new Certificate or Certificates of an authorized denomination or denominations for the
same aggregate principal amount will be delivered to the transferce in exchange for this
Certificate. The County, the Authority and the Trustee mav treat the Owner as the absolute
owner hereof for all purpoeses, whether or not the pavments represented by this Certificate
shall be overdue and the County, the Authority and the Trustee shal! not be affected by any
notice to the contrary.

The Certificates maturing on or before December 1, 2015, are not subject to optional
redemption prior to maturity. The Certificates maturing on and after December 1, 2018, are
subject to optional redemption in whole or in part on any date in such order of maturity as
shall be designated by the County {or, if the County shall fail to so designate the order of
tedemption, in pro rata among maturities) and by lot within a maturity, on or after
December 1, 2015, at a redemption price equal to the principal amount thereof, together
with accrued interest to the date fixed for redemption from the proceeds of the optional
prepayment of Lease Payments made by the County pursuant to the Lease Agreement,
withoul premium.

The Certificates are subject to extracrdinary mandatory redemption in whole at any
time, or in part on any Interest Payment Dhate, in such order of maturity as shall be selected
by the County and by lot within a maturity, from the net proceeds of an insurance or
condemnation award to the extent credited towards the prepayment of the Lease Fayments
by the County pursuant to the Lease Agreement, at a redemption price equal to the
principal amount thereof to be redeemed, together with accrued interest ta the date fixed
for redemption, without premium.

The Certificates maturng on December 1, . _, arc subject to mandatory redemption
in part on December 1, . and Decerober 1, _ __, from the principal components of
scheduled l.easc Payments required to be paid by the County pursuant to the lease
Agreement with respect to each such redemption date (subject to abatement, as set forth in
the Lease Agreement}, at a redemption price equal to the principal amount thereof to be

redeemed, together with accrued interest to the date fixed for redemption, without
premium, as follows:

Year Principal Ameount of
(Decembper 1) Certificates to be Redeemed

talaninty

The Certificates maturing on December 1, are subject to mandatory redemption
in part on December 1, ____, and December 1, __ , {rom the principal components of
scheduled Lease Payments required to be paid by the County pursuant to the Lease
Agreement with respect to each such redemption dale {subject to abatement, as set forth in
the Lease Agreement), at a redemption price equal to the principal amount thereof to be

redeemed, together with accrued interest to the date fixed for redemptien, without
premium, as follows:
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Year Principal Amount of
{December 1) Certificates to be Redesmed

Ma vty

The Certificates maturing on December 1, ___, are subject to mandatory redemption
in part on December 1, ___, and December 1, __, from the principal components of
scheduled Lease Payments required to be paid by the County pursuant to the Lease
Agreement with respect to each such redemption date (subject to abatement, as set forth in
the Lease Agreement), at a redemption price equal to the principal amount theteof to be
redeemed, together with accrued interest to the date fixed for redemption. without
premium, as follows:

Year Principal Amount of
{December 1} Certificates to be Redeemed

haturity

Notice of redemption is to be given by the Trustee by mailing a redemption notice
by first class mail at least thirty (30} days and not mere than sixty (60) days prior to the date
fixed for redemption to the registered owner of the Certificate or Certificates to be
redeemed at the address shown on the Certificate registration books maintained by the
Trustee. Notice of redemption having been given as aforesaid. the Certificates or portions of
Cerhificates so to be redeemed shall, on the redemption dalte, become due and pavable at
the redemption price therein specified, and from and after such date {unless the County
shall default in the payment of the redemption price} interest with respect to such
Certificates or portions of Certificates shail cease to accrue and be payable.

The Trustee has no obligation or liability- to the registered owners of the Certificates
to make payments of principal or interest with respect to the Certificates. The Trustee's sole
obligations are to administer, for the benefit of the registered owners of the Certificates, the
various funds and accounts established under the Trust Agreement. The Trustee makes no

representation concerning the recitals contained in the Trust Agreement or in this
Certificate.

The County has certified, recited and declared that all conditions, things and acts

required by the constitution and statutes of the State of California, the Lease Agreement and
the Trust Agreement to exist, to have happened and to have been performed precedent to
and in the delivery of this Certificate, do exist, have happened and have been performed in
due time, form and manner as required by law.

Unless this certificate is presented by an authorized representative of The
Depesitory Trust Company, a New York corporation ("DTC”), to the County or its agent for
registration of transfer, exchange, or payment, and any certificate issued is registered in the
name of Cede & Co. or in such other name as is requesled by an authorized representative
of DTC f{and any payment is made to Cede & Co. or 1o such other entity as is requested by
an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TC ANY PERSCN IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Co,, has an interest herein.
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[N WITNESS WHEREQT, this Cettificate has been executed by THE BANK OF NEW
YORK TRUST COMPANY, N.AL, a8 trustee, acting pursuant to the Trust Agreement.

Date of Execution:

THE BANK OF NEW YORK TRUST COMPANY.
N AL, as Trustee

By

Authorized Signatory
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STATEMENT OF INSURANCE

[TO COME]
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ASSIGNMENT

For value received, the undersigned dofes) hereby se:l, assign and transfer unto

(MName, Address and Tax [dentification or Speal Zecurity Number of Assigneel

the within Certificate and doles) hereby irrevocably constitute and appoint

attorney, to transfer the same on the registration books of the Trustee, with full power of
substitution in the premises,

Dated:

Signature Guaranteed:

NOTICE: Signatureis) must be guaranteed by an NOTICE: The signature(s) on this Assignment must
eligsble muarantor. correspond with the name(s) as written oo the face
of the within Certificate in every partcular, without
alteration or enlargement or any change whatsgever.
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EXHIBIT C

DESCRIPTION OF THE PROJECT

The Project consists of a new courtnouse facility to be located at the Bill Santuco Justice
Center in Roseville, California, The courthouse facility will consist of general purpese courtrooms,
SUppoTt spaces, secursd parking for 34 vehicles and associated site improvements situated on oa 3.6
acre parcel of land. Speafically, the courthouse factlity will be a 110,700 sgoare feot building with
two above grade levels and basement level far secure holding areas. It will contain nine general
Fpurpose courtrooms, court administrative and clerical support areas as well as secure inmate holding
areas in the basernent and at each courtroom level. The structure will consist of concrete tilb-up walls
witn jnterior steel frame and concrete floor and roof sections. To ensure continued occupancy of
inmate holding areas and data system integrity in the event of power failure, these arpas will be
supperted by an emergency generator with automatic switching,

The County intends to acquire the courthouse facility upon its projected completion, which
under the carrent construction schedule should occur in the first quarter of 2008,
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