Memorandum
Office of Jenine Windeshausen

Treasurer-Tax Collector

To: The Honorable County Public Financing Autherity Board

From: Jenine Windeshausen, Treasurer-Tax Collector

Date: April 7, 2009

Subject: Approval of Lease Purchase Agreement and Related Acticns for Purchase of

the Sheriff' s American Eurocopter AS350 Helicopter and Mission Equipment

Actions Requested:

1)  Approve a resolution autherizing and directing the preparation and execution of certain lease
financing documents as to form; authorizing and directing certain other actions with respect
to the Lease Purchase Agreement and authorizing issuance of Lease Purchase Certificates
to finance the purchase of the Sheriff's American Eurocopter AS350 Helicopter and Mission
Equipment (the “Sheriff's Helicopter’) and specifying an issue amount not {o exceed $1.5
million, and certain other constraifts for the Lease Purchase Agreement and Lease
Purchase Certificate, and autherizing and directing the Chairman and the Execttive Director
to execute the Agreement and related documents. '

Background:
Since January 2007, the Board of Supervisors has taken various actions in an effort to purchase a
new helicopter for the Sheriff's Alr Operations prograem.

On March 24, 2009, the Board of Supervisors selected an option to finance the helicopter over 7
years in the amount of $1.5 milbon. The Board of Supervisors direction calls for $1.5 million of the
acquisition costs to be paid for with proceeds from a Lease Purchase Certificate which will be
issued by the Placer County Public Financing Authority. The Lease Purchase Cenrtificate will be
purchased by the Treasurer and is faciitated by a Lease Purchase Agreement between the County
and the Placer County Public Finance Authority. The balance of funding needed to acquire the
property is available from $2.5 milliorr funding that was previously set-aside for this acquisition and
will be used as a down payment. In addition to the $2.5 million previously set aside, the County will
be responsible for picking up any amount in excess of $4 million that may be needed to
consummate the purchase of the belicopter. The helicopter airframe is scheduled to be delivered to
the mission equipment vendor and payment is due to both vendors in the estimated total amount of
$4,075,000.

th arder to execute the Lease Purchase Agreement, your Board must take certain actions. The
lease purchase financing requires a third-party entity to execute the Lease Purchase Agreement
with the County, to own the Sheriff's Helicopter and then to lease the Sheriff's Helicopter to the
County. As such, the Board must take aclions related to the Lease Purchase Agreement
provisions.
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Specifically, the Board is requested to approve:
= the form of the Lease Purchase Agreement between the County, as lessor and the Public
Finance Authority as lessee,
» the not fo exceed financing amount of $1.5 million,
» the not to exceed term of the lease of 7 years,
+ The not to exceed interest rate of 3.0%.

By passage of the resolution, the Board authorizes and directs the Chair of the Board, the
Executive Director, the Treasurer-Tax Collector, the Clerk of the Board, their designees and all
other appropriate officials of the County to take any and all necessary action in compliance with the
resolution for the execution of the Lease Purchase Agreement and issuance of the Lease Purchase
Certificate.

For your reference, a flow of funds chart for Lease Purchase Agreement and Lease Purchase
Cerlificate transactions is attached.

Environmental;
This action is exempt from CEQA pursuant to CEQA Guidelines Section 15061{b)({3).

Fiscal Impact:

There are no fiscal impacts to the Authority as all funds passing through the Authaority will be offset
by corresponding transactions. Funds raised from the sale of the certificate will be offset by the
helicopter purchase. Lease payments collected will be used to make the annual appropriation
required o make the annual certificate payments,

Altachments: Flow of Funds Chart for Lease-Lease Purchase Agreement
Resolution
Farm of Lease Purchase Agreement
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Sheriff’'s Helicopter Lease Purchase Financing
Flow of Funds Chart

Placer County Public Financing Authority

3) Authority purchases
helicopter with Lease
Purchase Certificate 5) Authority uses lease
PFD;eeds and leases sayments o repay

helicopter to CDUHW__ Lease Purchase

Certificates

1} Issues Lease Purchase
Certificate

21 Treasurer Purchases Lease
Purchase Certificate for $1,500,000

Placer County Treasurer

4) County makes lease
payments to Authonty

Placer County




Before the Board of the
Placer County Public Financing Authority
State of California

In the matter of: Rescl. No:

A RESOLUTION APPROVING THE FORM OF
THE LEASE PURCHASE AGREEMENT AND
ISSUANCE OF A LEASE PURCHASE
CERTIFICATE WITH THE COUNTY OF
PLACER, AND AUTHORIZING THE
EXECUTION AND DELIVERY THEREOF

IN RELATION TO THE LEASE OF THE
SHERIFF'S HELICOPTER.

The following Resclution was duly passed by the Board of Placer County Public
Financing Authority at a regular meeting held on April 7, 2009,

by the following vote on roll call:
Avyes:
Moes:
Absent:

Signed and approved by me after its passage.

Chairrnan

Attest:
Clerk of said Board

WHEREAS, the County of Placer, {the “County”), with the assistance of
the Placer County Public Financing Authority {the “Authority”), has
determined to finance the acquisition of an American Eurocopter AS350 B3
Ecureull Helicopter and related mission equipment for the Placer County Sherifi's
Air Operations Program (the "Sheriffs Helicopter”, and the County has
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proposed to enter into a lease purchase agreement for the purpose of
financing the Sheriff's Helicopter;

WHEREAS, it is in the public interest and for the public benefit that the
Authority authorize and direct execution of the Lease Purchase Agreement
and issuance of Lease Purchase Certificates and other financing documents
in connection therewith;

WHERAS, the Board has directed that the term of the financing be for
a term of seven years, In an amount not to exceed %$1,500,000;

WHEREAS, the Board herein directs that the interest rate shall be in an
amount not to exceed three percent;

WHEREAS, the documents specified below shall be filed with the
Authority and the members of the Board, and with the aid of its staff, shall
review said documents;

NOW, THEREFORE, BE {T RESOLVED, The Lease Purchase Agreement and
the Lease Purchase Certificates and other related financing documents
substantially in the forms attached are hereby approved, and the Chairman
and the Executive Director are hereby authorized and directed to execute
with such changes, insertions and omissions as may be approved by such
official, and the Secretary is hereby authorized and directed to attest to such
official’s signature.

BE IT FURTHER RESOLVED AND ORDERED, the Chairman, the
Executive Director, the Secretary and octher officials of the Authonty are
hereby authorized and directed to execute such other agresments,
documents and certificates as may he necessary to affect the purposes of
this resolution and the lease financing herein authorized.
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$1,500,000

FIXED-RATE EQUIPMENT LEASE/PURCHASE AGREEMENT .
with ASSIGNMENT AND LEASE PURCHASE CERTIFICATE

Dated as of April 9, 2009

By and between
PLACER COUNTY PUBLIC FINANCING AUTIHORITY, as Lessor

and

COUNTY OF PLACER, CALIFORNIA, as Lessee
and

PLACER COUNTY TREASURER-TAX COLLECTOR, as
Purchaser
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EXHIBIT F  FORM OF LEASE PURCHASE CERTIFICATE
LEASE/PURCHASE AGREEMENT

This Lease/Purchase Agreement, daled as of, by and between the PLACER COUNTY PUBLIC
FINANCING AUTHORITY, as lessor (the “Authority™}. and the County of Placer, Califomnia, as lessce
{the “l.essee™), a public agency duly organized and existing under the Constitution and laws of the State
of California (the “Staie™),;

WITNESSETH:
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WITEREAS, the Lessee desires to finance the acquisition of the cguipment deseribed as the
“l.eased Propeny™ in Exhibit B {"Leased Property™ by entering into this Lease/Purchase Agrecment (the
“Leasewith the Autherity (CLessor™); and '

WHERLEAS, the Amhority agrees (o lease the Leased Property to the Lessec upon the terms and
conditions ser forth in this ease, with renal o be paid by the Lessee cqual to the Lease Payments
hereunder; and

WHEREAS, alt acts, conditions and things required by law to exist, to have happencd and to have
bpeen performed precedent w and in conneclion with the execution and delivery of this Lease do exist,
have happened and have been performed in regular and due time, form and manner as required by law,
and the partes hereto are now duly authorized to execute and enter into this Lease:

NOW, THEREFORE, in consideration of the above premises and of the mutual covenants
hereinafter contaned and for other pood and valitable consideration, the parties hereto aygree as follows:
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ARTICLE [

DEFINITIONS AND EXHIBITS

Section 1.1 Detinitions and Rules of Construclion

Tnless the context othenvise requires. the capitalized terms used herein shall, tor all purposes of
this Lease, have the meanings specified in the defimtions below, Unless the context otherwise indicates,
words importtng the singular number shall include the plural number and vice versa. The 1fenms "herebn™,
“hereof”, “hereta”, “herein™, “hereunder™ and any simitlar werms, as used in this [Lease, refer o this Lease
as a whole.

“Autherity " shall have the meaning set forth in the Preamble hereot,

“Business Day™ means any day except a Saturday. Sunday, or other day on which banks in
Aubum, California or the State are authorized to close.

"Code " mcans the Internal Revenue Code ol 1986, as amended.

"Commencement Date” means the date this [ease is executed by the Authorily and the Lessee.

“Fiseal Year " means the period extending from July 1 of cach calendar vear to June 30 of the
subsequent calendar vear,

“"Coverning Bady " means the goverming body of the Lessee,

“Frterest” means the amount destgnated as such in Lahibit B hereto and s duc the Purchaser as a
compenent of the Lease Payments in consideration of the Lease Purchase Certificate.

“Lewse 7 shall have the meaning set forth in the Whereas clauses hereof.

“Lease Pavment Date” shall have the meaming set forth i Section 3.3(a) hereof.

" Lease Fooanents ' means the rental payments deseribed in Exhibit A hereto,

“Leased Property” shall have the meantng set forth in the Whereas clauses hereol and in
Exhibu B.

"Lease Purchase Certificare” shall mean the cernficate evidencing the financial obhgations of
the Authority and the Authority’s assignment of the Lessee™s covenatits set forth in Section 3.5 hereof, the
form of which is attached hereto as Lxhibit F.

“Lessee " shall have the meaning set forth in the Preamble hereal.

"Net Procecds” means insurance or eminent domain proceeds reccived with respect to the
Leased Property, less expenses incurred in connection with ihe collection of such proceeds.

“Ohfigation Instrament” shall have the meaning sct forth i Section 2.1(¢) hereol.

"Pormnifted Facumbranees " means, as ol any particular time: {3 lens tor general ad valorem
tuxes and assessments, 1F any, not then delingquent. or which the Lessee may, pursuant to provisions of
Section 0.3 hercol, pernut to rermuin unpaid; {n) this Lease; (i) any contested night or claim of any
mechanic, faborer. matenizlman, supphier or vendor filed or perfecied in the manner presenibed by law o
the extent penmitted under Section 6.4(b) hercof; (iv) casements, rights of way, wuncral nights, drilling
rights and other rnghts. reservations, covenants, conditions or restrictions which exist of record as ol the
execution date of this Lease and which the Lessee hereby cortifies will not roaterially impair the use of the
Leased Property by the Lessee: and (v) easements, rights of way, mireral rights, drilling rights and other
rights, reservalions, covenants, conditions or restricnions cstablished tollowing the date of execution of
this f.casc and o which the Authority and the Lessec consent in writing,

“Term " means the term of this Lease as deseribed wn Scetion 3.2 hereof.

“State " shall have the meaning set forth in the Preamble hereof.

Section 1.2 Exhibits,

The Exhibits attached to this Lease arc by this reference made a part of this Lease.
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ARTICLE 11

REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1 Representations, Covenants and Warranues of the Lessee.

The Lessee represents, covenants and watrants Lo the Authorily as follows:

(a) Due Organization_and Existence. The Lessee is a public ageney of the State duly
orcanized and existing under the Constitution and laws of the State.

{b) Authorization: Enforccability.  The Comstitution and laws of the State authorize the
L.essee 1o enter info this Lease and to enter into the ransactions contemplated by, and 1o carry out its
obligations under, this Leasc. The Lessce has duly anthorized, executed and delivered this Lease in
accordance with the Constitution and laws of the State. This Lease constitutes the legal, vabd and
bindmng special obligation ol the Lessec enforceable in accordance with its tenns, except to the extent
limited by applicable bankrupley, insolvency, reorganization, moralonum or similar laws or equitable
principles aftecting the rights of ereditors penerally, W the exereise of judicial discretion in appropriate
cases and to limitations on legal remedies against pubhic agencies in the Stale,

{C) No Conllicts or Default,. Other Licns ar Lncumbrances. Neowher the execution and
delivery of this Lease nor the fulfillment of or compliance wath the termis and conditions hereot, mor the
consummazlion of the transactions contemplated hereby (1) conflicts with or resulis in a breach of the
Lorms, condilions, provisions, or resirictions of any cxisting lav, or court ar admimstrative deeree, order,
or regulation, or agrecment of mstrument to which the Lessee 15 now a party or by which the Lesser 13
bound, including without limitation any agrecment or instrument pertaining to any bond, note,
lease, certificate of participation, debt instrument, or any other obligation of the Lessee (any such
bond, note, lease, certificaie of participation, debt mstrument, and other obligation being referred 1o
herem ag an “Obhigation Instrument™), (1) constitutes a default under any of the foregoing, or (iii) results
in the creation or impositton ol any pledee, lien, charee or encumbrance whatsocver upon any of the
property or assets of the Lessec, or upon the Leased Property except Tor Permutted Encurnbrinces,

By way of example, and not to be construed as a limitation on the representations
set forth in the immediately preceding parasraph:

{A) no portion of the Leased Property is pledged to secore any Obligation
Instrument; and

{3) the interests of the Authority in the Leased Property hercunder do mot
violate the terms, conditions sr provisions of any restriction or revenne
piedge in any agreement or instrument pertaining to any Obligation
Instrument.

If any Obligation Instrument existing on the date of execution of this Lease creates any
pledge, lien. charge or encumbrance on any revenues, property of asscts assocmted with the Leased
Property that 1s higher in priority to the Authonty’s interests therein under this Lease, the Authority
hereby suberdimates its interests therein, but only o the extent required pursuani to such cxisting
Obligation Tnstrument, '

2
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() Compliance with Qpen Meceny Requirements. The Governing Body has complied with
all upplicable open public meeting and notice laws and reguirements with respect to the meeting at which
the Lessee’s execution of this Lease was authonzed,

{c) Compliunee with Biddmy Reguirements.  Either there ate no procurement or public
ndding faws of the State apphicable to the acglusibion and leasing of the Leased Property purslant to this
Lcase, of the Goverming Body and the Lessee have complicd watll all such procurement and public
btdding laws as may be apphicable hereto.

{f) No Adverse Litigation, There are no legal or governmentat proceedings or litigation
peading, or to the best knowledge of the Lessee threatened or contemplated {or any basis thercfore)
wherein an unfavorable decision, ruling, or finding might adversely atfect the transachion contemplated in
or the vulidity of this Lease,

{e) Opinion of [essee’s Counsel. The letter attached to this Lease as Exbibie 17 is a true copy
of the opinton of Lessee's Counsel.

{h) Governmental Use ol Teased Property.  During the Term of this Lease, the Leased
Property will be used solely by the Lessee, and only lor the purpose of performing one or more
governmenial or propriciary functions of the Lessee consistent with the permissible scape of the Lessee’s
authority, and the Leased Property wil] not be subject to any direct or indirect private business usc.

(1) Other Representations and Covenants, The representations, covenanis, warranbes, and
ohbigations sct lorth In dus Article are in addition o and are not intended to limit any other
representations, cavenants, warrantics, and obligations sct forth in this Lease.

(1 No Defaylts. The lessee has never non-appropriated or defaulicd under any of ils
paymenl or performance obligations or covenants, either under any municipal lease of the same general
nature as this Lease, or under any of s bonds, notes, or other obligations of indebtedness for which its
revenues or gencral credit are pledged.

(k) No Tegal Violation. The Leased Property s nol, and at at! umes during the Term of this
Lease will not be n violation of any federal. state ot local law, statate, ordinance or regulation.

Section 2.2 Eepresentations. Covenants and Warranties of the Authority.

The Authonity 15 a Joint exercise of powers authority organized and existing pursuant o the
provistons of Articles | through 4 fcommencing with section 6500) of Chapter 3 of Division 7 of Title |
of the Cahlomia Government Code {the “Act™), and that ccrtain Joint xercise of Powers Agrcement,
dated May 9, 2006 (the "JPA Agreement™), between the County of Placer, Califomnia and the Placer
County Redevelopment Agency (the “Agency™. The Authority was created for the purpose of Hnancing
or refinancing public capital improvernents of 1its member and other local agencies within the State
through the acqmsition of bonds, notes and other obligations, as well as for any other authorized purpose
permitied under the Act. The Authonity has no assets and 1t 15 not expected to have any assets in the
future. The Authority, has the power to enter into this Lease, is possessed of full power to own and hold
real and personal property, and to lease and sell the samc. and has duly authorized the execution and
debvery of this Lease. This Lease constitutes the legal, vabd and binding obhgation of the Authority,
enforceabls in accordance with s terms, eXeepl to the extent limited by applicable bankruptey,
msulvency, reorganization, moratorium or similar laws or equitable principles aflecting the rghts of
creditors generally,
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ARTICLE I}

AGREEMENT TO LEASFE; TERM OF LEASE; LEASE PAYMENTS

Section 3,1 Lease,

The Authority herely leases the Leased Property to the Lessee, and the Lessce hereby leases the
{.cased Property from the Atthority, upon the terms and conditions sef forth herein

Concurrently with its execution of this Lease, the Lessee shall deliver to the Authority fully
completed documents substantially in the forms attached hereto as Exhitats.

Section 3.2 I'erm,

The Term of this [ease shall commence on the date of execution hereol and shall end on (the
“Matunity Date™). or unless terminated prior thereto upon the carhest of any of the tollowing cvents:

{a) Pefenedt aned Terminarion. A default by the Lesser and the Awthoritys election to
terminate this Lease under Section §.2 hereof]

{1 Pavment of Al Lease Payments, The pavment by the Lessee of all Lease Payments
required under 3.3 hereof

fu) Prepayment. "The prepayment of Lease Payments pursaant to Article IX hereol.

Section 3.3 Lease Payments.

{a) fime and Amount. Subject w0 the provisions of Article IX (regardimg prepayment of
Lease Payments). the Tessee agrees 1o pay to the Authority, or its successors |, as annual rental for the nse
and possession of the Leased Property, the Lease Payments (denominated ino components of principal
and interest) m the amounts specified i Exhibit A, to be due and payable in aears on cach payment date
wlentified in Exhibit A (or if such day is not a Business Day, the next suceceding Business Day) speeified
in Exhibit A (the “Leasce Payment Date™),

In the event that the Lessee does not pay a Lease Payment duc on the respective Lease
Payment Date, the Awhority shall provide prompt written notice to the 1.essee of such failure 1o pay:.
provided, however, that failure (o give such notice shall not excuse any event of default under such
Section 8.1 hereof.

{b) Koo on Cverdue Payments, Inthe event the Lessee should fail to make any of the Lease
Payments required tn this Scetion, the Lease Payment in default shall continue as an obligauon of the
Lesses until the amount in defaull shall have been Tully paid, and the Lessee agrees to pay the same with
interest thereon, to the extent permirtted by law, [rom the date such amount was originally payable ar the
rate equal to the ariginal interest rate pavable with respect to such Lease Payments.
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Scection 3.4 Fair Bental Value.

The Lease Payments shall be paid by the Lessee in consideration of the right of posscssion of, and
the conunued quiet use and enjoyment of, the 1cased Property during each such periad for wiuch said
Lease Paymends are 1o be paid. The parties hereto have agreed and deternmned that such total rental
represents the fair rental value of the Leased Property. In making such determination, consideration has
been given 1o 1he value of the Leased Property, other obligation of the partics under this Lease {including
but not limited o costs of maintenance, laxes and inserance), the yses and purposes which may be served
by the Leased Property and the benefits theretrom which will acerue 1o the Lessee and the peneral public,
and the transfer ol the Authonity's leaseheld interest in the Leased Property at the end of the Term.

Section 3.5 Budeet and Appropriation.

Subject 1o the provisions of Section 3.8, the Lessce covenants o take such action as may be
necessary to Include all Lease Payments due hercunder in its annual budget and to make the necessary
annual appropoauons therefore, and to maintaim such items to the exwent unpaid for that Fiscal Year in ats
budget throughout such Fiseal Year. The covenants on the part of the Lessee herein contained shall be
deemed 1o be and shall be construed to be duties impesed by law and 1t shall be the muustenal duty of
each and every public official of the |.essee to take such action and do such things as are required by law
in the performance of the official duty of such officials to chable the 1essee to carry out and perform the
covenants and agreements in this Lease agreed to be carmied oul and performed by the Lessee,

Section 3.6 Use and Possession.

The total Tease Payments due in any Fiscal Year shall be tor the Tessce’s night w use and
possession of 1he Leased Property lov such Frseal Year.

Section 3.7 l.ease Povments in Event of Loss of Use,

fa) The obhgation of the Lessee 1o pay Lease Payments shall connnue during any period in
which by reason of damage, destruction oc taking by erminent domain or condemnation with respect to
any portion of the Leased Property there is substantial mterference with the Lessec's right to use and
possession of such portion of the Leased Property.

(b) From the occurrence of any such damage, destruction or whkng and and until the
substantial completion of the replacement or work or repair; any sources of money. ncluding without
limitation proceeds of rental interruption insurance, shall be applied to pay the Lease Payiments so that in
no evei shall the Lease Payment be less than spectficd in the final Schedule of Lease Pavraents as
specified in Exhibit.

(c) Repair or Repfecemeny. In the event of such, damage, destruction or taking by eminent
domain or condemnation with respect to any portion o the Leased Property, the Lessec will use its best
efforts to repair or replace the damaged or destroyed or taken portion of the Leased Property, as the case
may be, from Net Procceds, subjeet to the requirements of Scetion 5.1 hereof, or special funds of the
Lessee or other moneys the application of which would not result in the obligations of the Lessce
hercunder constituting indebtedness of the Lessee in contravention of the Conshitution and laws of the
State.
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Section 3.8 Possession of Leased Property Upon Termunation.

Upon terminahion of this Lease pursuant to Section 3.2(a). the Lessee shall tronsfer the Leused
FProperty to the Authority in such manner as may be specified by the Authority, and the Authoricy shall
have the tight to take possession of the Leased Properly by virtue of the Authonty’s ownershup interest as
Lessor of the Teased Property.

Section 3.9 ~No Withholding.

Notwithstanding any dispute between the Authority and the Fessee, meludimg a dispuie as to the
failure of any portion of the Leased Praperly in use by or possession of the Lessce to perform the task for
which 1t s leased, the Lesser shall make all Lease Payments when due and shull not withhold any Lease
Puyments pending the final resolution ol such dispute.

Scctivn 310 Net-Net-INet Lease.

This lLease shall be deemmed and construed to be a “net-net-net lease™ and the Lessee hereby
aprees that the Lease Payments shail be an absolute net return to the Authonty, free and clear of any
expenses, charges or set-offs whatsoever, excepl as cxpressly provided herein.

Section 3,10 Ofiset.

Subpeit to the provisions of Section 3.9, Lease Payments or other sums payable by the Lessee
pursuint o this Lease shall not be subjecet w oflscl or counterclaim and the [essce shall not be enbitled w
any credit apainst such Lease Paymenis or other sums by reason of any dispute between the Lessce and
the Authority, any vendor or manulacturer of any part of the Leased Property, or any other purson.

ARTICLE IV

INSURANCE

Section 4.1 Casualty and Theft Insyrance.

{a) Casualny and Theft Insurance. Coverage. The Lessee shall procure and maintain. or
cause to be procured and maintained. throughout the Term of this Lease, Wmsurance against loss or damage
o any peortion ol the Leased Property caused by fire and lightning, with extended coverage and thett,
vandalism and malicious mischiet nsuranee.  Suid extended coverape msurance shall, as nearly as
practicable, cover loss or damage by explosion, windstorm, riot, aireraft, vchicle damage, smoke and such
other harards as are normally covered hy such insurance.

ib) Amorenr.  Such insurance shall be in an amount {except that such inswance may, be
subject to deductible clauses of not to exceed 350,000 for any onc toss) not less than the replacement cost
of the Lenscd Iroperty.
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{c) Joint or Self-fosarance, Such msurance may be orintained das part of o in comjunenion
with any other insurance carried or required 1o be carmed by the Lessee and, subject to Authority's
consent and compliance with Section 4.3 hereof. may be maintained in the form of self-insurance by the
Lessee.

{d) Pavment of Net Proceeds.  The Net Proceeds of such insurance shall be applied as
provided in Section 5.1,

Section 4.2 Rental Interruption Insurance.

{a) Coverage and Amonni. The Lessee shall maintain or cause to be maintamed, rental
Inmcome or use and oceupsncy insurance W an amount not less than the maximum Lease Payments payable
in any onc year period (calculated based upon the maximum principal component hercunder as provided
in Lxhibit A and an interest rate ag provided in Lxhibit A hereto), to insure against abatenment of Lease
Payments caused by perils covered by the insurance required to be maintatned as provided in Section 4.1
hercaf,

(b} Jodnt benwrance. Such insurance may be maintined as part of or in conjunction with any
other rental income msurance carmed by the Lessee.

{c} Pavment of Net Proceeds. The Net Proeceds of such rental interruption imsurance shall
be paid to the Authonty to be credited towards the payment of the Lease Payments in the order in which

sueh [ease Payvments eome duce and payable.

Section 4.3 Adreraft Liability Insurance.

(a) Atreraft Liability fuswrance: Covergge, The Lessec agrecs to maintain at all times, at 118 sole cost
and expense, with insurers of recognized reputation and responsibility satisfactory to Authonty (but in no
event having an A M, Best or compurable agency rating of less than “A-7)

(1) (2) comprehensive atrcratt Lubility msurance against bodhly injury or property
damage claims including, without hrnitation, contraciual hability, premises damage, pubhc liability, death
and property damage liabihiey, pabhc and passenger legal hability coverage, and sudden accident
polhution coverage, t an amount not less thap $25,000.000 for each single occurrence, and {b) personal
injury liability in an amount not less than $10,000,000;

{2) “all-risk™ ground, axiing, and {light hull insurance on an agreed-value basis,
covering the Aweraft; provided that such insurance shall at all Umes be im an amount not less than the
greater of (o) the full replacement value of the Adrerait (as determmned by Authority), or (b) the unpad
principal arount of the Lease/Purchase Agreement (each such amount re-determined as of each
anmiversary of the date hereof for the next succeeding year throughout the term of the Lease/Purchase
Agrecment); and ’

(3) war risk and allied perils (including confiscation, appropriation, expropriation,
lerrorism and hijacking insurance) in the amounts reguired in clauses (13 and (2) above, as applicabie.

Section 4.4 General Provisions.

(2) Payment of Premiums. The Lessee shall pay or cavse to be paid when due the premiums
for all insurance policies required by this Lease.

{h) Coverage. Any policies of insurance carried in accordance with the Lease/Purchase
Agreement and any palicics taken out in substilution or replacement of any such policies shall (1) be
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endorsed te name the Authority, and when assigned, the Purchaser. as an additional insured as its interests
miay appear (but without responsibiliey tor prenmams), (i) provide, with respect i insurance carnied in
accordance wih clause {a) or (b} above. that any amoeunt payable thereunder shall be paid directly 1o the
Authority as loss payees, {n3) provide tor thirty (30) days” (seven (7} days’ in the case of war, hijacking
and allied perils} prior written notice by such msurer of canceltation, material change, or non-renewat,
(1v) include a severability of interest clause providing thal such pohey shall operate i the same mamer as
1t there were a separate policy covering sach insured, {v) walve any right ol set-off against Authority, and
any rights ot subroganon against Authority, {vi) provide that iz respect of the interests of Authority in
such policies, that the insurance shall not be mvalidated by any action or inaction ol Lessee or any other
person operating or in possession of (he Areraft, regardless of any breach or vielation of any warranties,
declarations or conditions contained in such policies by or binding upon Lessee or any other person
operating or in pessession of the Aircrall, and {vi1) be promary, not subject to any co-insurance clause and
shall be without right of contribution trom any other insurance. All of the coverages required herein shall
be i full force and effect worldwide throughout any geographical areas to. in or over which the Awcraft
15 operated. All insurance proceeds payable under the requisite poheies shall be payable in U5, Dollars.
(e} Evidence of Insurance. Annually on or before the anniversary ol the policy expiration
date, Lessee shall furnish to Authority evidence of insurance coverape in form and substance satisfactory to
Authority evidencing that 1essee has obtained the insurance coverages requited herein lor a twelve (12)
month or yreater peniod commencing fremn and after sech anniversary date. In the event Lessec shall fail
to malntain insurance as hevein provided, Authority may, at its option, provide such insurance. and Lessee
shall, upon demand, reimburse Authonty {or the cost thereol, logether with interest at the rate of interest
provided m the Lease/Purchase Agreement. and which is enforceable as specified in Section 8.2 heren.
(d) Self Insurance. “The Lessce may only selt insure against the risks described in Section 4.1
hereol 1f and (o the extent such seli-insurance method or plan of protection shall afford reasonable
protection to the Authonty 1o hight ot all circumstances, giving considerabon to cost, availability and
sienilar plans or methods of protection adopted by other pubhe agenees in the State other than the Tessce.
Insuranee provided through a Califormia joint powers authority of which the Lessce 1s a member or with
which the Lessee contracts for insurance shall be deemed 10 be self-msurance for purposcs hercof. Any
seH-insurance maintained by the Lessce pursuant to this Article IV shall comply with the following terms:

(1 The self-insurance program shall include an acroarially sound claims rescrve
fund out of which cach self=msured claim shall be paid; the adequacy of such
fund shall be evalusted on an annual basis by an independent insurance
consultant; and any deliciencics in any self-msured clamns reserve fund shall be
remedied 1o accordance with the recommendation of such independent insurance
consultant;

(2) In the event that the self-insurance program shall be discontinued. (he actuarial
soundness al 115 claims reserve fund, as determined by an independent msurance
consultant, shall be maintained.
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ARTICLE Y

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; USE OF NET PROCEEDS

Section 5.1 Application of Net Proceeds,

II' Net Procecds received by the Lessee arc expected to equal at least 110% of the projected costs
of replacement or repair, as demonstrated in an attached recoenstruction budget provided at the time, and,
in the event that damage, destruction or taking results or is expected 1o result m lose of use, such
replacement or repair can he fully completed within a period not in excess of the peried 1n which rental
intermuption imsurance proceeds, as described in Section 4.2 together with other identified available
moneys, will be available to pay in [ull all Lease Payments commg due durmyg such penod as
demonstrated in an attached reconstruction schedule provided at the time, then such Net Proceeds shall be
used by the Lessee to replace or repair the domaged or taken tacilities,

If the Lessee cannot make the rcprcscnfations regarding reparr or reconstruction in the paragraph
above or replacement or veparr of any portion of the Leased Property 15 not ceconomicatly teasible orin the
best interest of the Lessee, then the Net Proceeds shall be applied (o prepayment of Lease Payments as
provided m Article IX hereof; provided that in the event of damage or destruction in whole of the Leased
FProperty and m the cvent such Net Proceeds, tozether with any other lunds then on hand are not sufficicnt
to prepay all the Lease Payments then outstanding, then the Lesses shall not be pernutted to certily that
repair, replacement or improvement of all of the Leased Property 15 not economically feastble or in the
best anterest of the Lessee.  In such event. the Lessee shall proceed to repair, replace or improve the
Leased Property as described heremn from legalily available funds i the then current Fiscal Year.

ARTICLE VI

COVENANTS WITH RESPECT TO THE LEASED PROPERTY

Section 6.1 Usc of the [eased Property.

The Lessce represents and warrants that it has an impwediate need for, and cxpeets to make
immediate use of, all of the Leased Property to cary out and give cficct to the public purposes of the
Lessee, which need is not temporary or expected to diminish in the foreseeable future,

Section 6.2 Interestan the Leased Property and the Lease.

(a) Aurherity Holds Leaselodd Interest During Term, Duning the Term ol this Leuse, the
Authority docs and shaltt hold a security interest i the Leased Property as lessor (hereol, The Lessee
shall take any and all actions reasonably required, meluding but not limited to exceuling and filing any
and all documents reasonably required, to maintain and evidence such title and intercst at all umes during
the Term of this Lease,

. {t fitle Transferred 1o Lessee af End of Term, Upon expiration of the Term as provided in
Seenon 3.200) or 1.2¢¢) hercol, all right, title and interest of the Authority in and to all of the 1.ecased
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Property shall be iransivrred 1o and vest i the Lessee, without the necessity ol any additional documen
ol Iransier.

Section 6.3 Maintenance. Unlities. Taxes and Assessmenls.

{4} Maintenance,; Repair and Replacemerny, Throughouat the Teom of this Lease, as part of
the considerauon (ot the rental of the Leased Property. all repar and maintenance of the Leased Property
shall be the responsibility of the Lessee, and the Lessee shall pay for or oltherwise armrange for the paymenlt
of the cost of the repair and replacement of (he [eased Property resulling (rom ordinary wear and tear or
want of care on the part of the Lessee. In exchange lor the Lease Payments herem prowvided, the
Authorty agrees to provide only the Leased Property, as hereinbefore more specifically set forth, The
Lessee waives the benelits of subsections 1 and 2 of Scciuon 1932 of the California Civil Code, but such
waiver shall not linui any of the rights of the Lessec under the terms of this Lease,

(b foox eand Assessmenis, Lrifie Charges. The Lessce shall also pay or couse to be pud all
taxes and assessments, including but not limited to utility charges, of any type or nature charged to the
Lessee or levied, assessed or charged against any portion of the Leased Property or the respective
interests or estates theremn; provided that wath respect 10 special assessments or other governmental
charges that may lawfully be pad in installments over a period ol years, the Lessee shall be obligated o
pay only such inslallments as are required to be paid during the Term of this [ease as and when the same
become duc,

() Cemtests, The Lessee may, at ils expense and in its name, in good faith contest any such
laxes, assessments. utthity and othet charges and, i the event of any such contest, may permit the taxes,
assessments or other charges so contested to remain unpaid during the pertod of such contest and any
appesl therefrom; provided that prior to such nonpayment it shall furnish the Authornty with the opinion
of an independent counsel aceeptable 1o the Authority to the effect that, by nonpayment of any such
uems, the mnlerest of the Authority in such portion of the Leased Property will not be matenally
endangered and that the Leased Property will not be subject 1o Toss or forfeiture, Otherwise, the Lessee
shall promptly pay such taxes, assessments or charges or make provisions for the payment thereof in form
satisfactory (o 1he Authority.

Section 6.4 Modification of the Leased Property.

{a) Additions, Modifications and Improvemenis. The 1essee shall, an its own expense, have

the right to make addihions, modifications, and improvements to any portion of the Leased Property af

such nmprovements are necessary or heneficial for the use of such portion of the leased Property. All
such additions, modifications and improvements shall thereafter comprise part of the Eeased Property and
be subject o the provisions of this Lease. Such additions, modifications and improvements shal! not in
any way damage any portion ot the Leased Property or cause it 1o be used for purposes other than those
authorized under the provisions of Stle and federal law or in any way which wonld impair the Staie
Eax-cxempl status or Lthe exclusion from gross income for federal income tax purposes of the interest
components of the Lease Payments, and the Leased Property. upon completon of any additions,
modifications and improvements made pursuant to this Section, shall be of a value which 15 not
substantially less than the value of the Teased Property immediately prior to the niaking of such additions.
modtfications and improvements,

{h} Mo Liens, LExcept for Permitted Encumbrances, the Lessee will not permit () any fens or
encumbrances to be established or remain against the Leased Property or (i) any mechanic's or other lign
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tor be established or remain agaimst the Leased Property for labor or materials furnished i connection with
any additions, modifications or improvements made by the Lessee purseant o this Sectien: provided that
il any such mechanic’s lien is established and the {.essee shall st nodily or cause to be noufied the
Authority of the Lessee's intention to do so, the Lessee may in good faith contest any hen filed or
established against the Leased Property, and mosuch event may perrmit the items so contested to reman
undischareed and unsavshied during the period of such comnest and any appeal therefrom and shall
provide the Authority with fulk security against any loss or forleiture which nught anse from the
nonpayvmment of any such item, m form sabistactory o the Authonty, The Authority will cooperate [ully in
any such contest.

Section 6.5 Permits,

The Lessee will provide all permits and heenses nceessary for the ownership, possesston,
operatien, and use of the eased Property, and will comply with all treatics, laws, rules, regulalioms, and
ordinances appheable o such ownership, possession, operation, and use. I compliance with any treaty,
law, Tule, regulabion, ordinance, permit, or license requires changes or additions to be made to the Leased
Property, such changes or addinons will be made by the Lessee at its own expensc.

Section 6.6 Authority's Right to Perform for Lesses.

If the Lessee tails to make any pavment or 10 satisfy any representation, covenani, watranty, or
obligation contatned herein or imposed herchy, the Authority may (but need not) make such pavment or
satisly such representation, covenant, warranty, or obhigation, and the amount of such payment and the
expense of any such action incurred by the Authority, a5 the case may be, will be deemed 1o be additional
rent payvable by the Lessee on the Authority’s demand.

Section 6.7 Authority's Disclmmer of Warrannies.

The Authority has plaved no part in the selection ol the Leased Property, the Lessee having
sclected the Leased Property independently from the Authority. The Authorty, at the Lessee’s request,
has adquired or artanged For the acquisition of the Leased Property and shall Tease the same to the Lessee
as herein provided, the Authority’s only role being the facthitation of the financing of the Leased Property
tor the Tessee. THE AUTIHORITY MAKES NO WARRANTY OR REPRESENTATION, EITILER
EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDIUTION, QGUALTTY, DURABILITY,
SUITABILITY, MERCHANTABILITY OR FITNESS FOR ANY TARTICULAR PURFPUSE OR
FITNESS FOR THE USE CONTEMPLATED BY THE LESSEE OF THE LEASED PROPERTY, OR
ANY PORTION THEREOQF, THE LESSER ACKNOWLEDGES THAT THE AUTHORITY IS NOT A
MANUFACTURER OR VENDOR OT ALL QR ANY PORTION OF THE LEASLED PROPERTY, AND
THA'T THE LESSEL 1S LEASING THE LEASED FROPERTY AS IS, In no event shall the Authority
be lable for incidental, direct, indirect, special or consequential damages, in conmection with or arnsing
out of this Lease, for the existence, furnishing, functioning or Lessees use and possession ot the Leased
I'roperty.

Section 6.8 indemnification.

To the extent permmited by appiicable law, the Lessee hereby zpgroes to indemnify and hold
harmicss the Authority, its directors, officers, shareholders. employees, agents, and successors and the
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Purchaser from and againgt any loss, claim. damage, expense, and liability resulung from or atinbulable
to the avquisition, constructian, or use of the Leased Property, Notwithsianding the foregoing, the
Authority shall net be mndemnified for any lLabality resulting from the gross ncglygence or willful
musconduct of the Authority.

Section 6.9 Annual Financial Informaton.

During the tetmn of this Lease, the Lessee covenants and agrees 1o provide the Authority as soon
as practicable when they are available: {17 a copy of the Lessee’s final annual budget for each fiscal year;
(11} 2 copy of the Lessce's most recent financial stutements: and (u1) any other fnancial reports the
Authorily may reguest fram time te time.

ARTICLE Y1l

ASSIGNMENT AND LEASE PURCHASE CERTIFICATE

Section 7.1 Assimrment and Lease 'wichase Certiticate

Concurrently with the execution of this Lease/Purchase Agreement the Authority and the Lessee
herelo agree that alt righis and interests of the Authorily hereunder shall be assigned to the Purchaser
cxcepting only the Authority’s right under Sections 6.3 ond 8.4, as evidenced by a Lease Purchase
Certiticate (the form of which as shown in Exhibit F). In exchange for the cxecution of this
Lease/Purchase Apreement and the assignment of all rights and imterests herein, the Purchaser shall
purchase the Lease Purchase Certificate and shall deliver one million five hundred thowsand dollars
{51,300,000) to the Authority to provide for the acquisition of the Leased Property as deseribed in Exhibit
B. The Authoriry shall further deliver the proceeds of the Lease Purchase Certificate 1o the Lesser ip
exchanpe, without limitation, for the Lessec’s obligation 10 make all Lease Payments, The Authonty
hereby assigns to the Purchaser the [ease Payments. Pursuant to Section 3.3(a) the Leasce Payments arc
denominated into components of principal and interest; the interest for which is consideration to the
Purchascr for her acquisition of the Lease Purchase Cernficate.

The Authority. lessee and the Purchaser shalt make no further assignment of richts and intorests
hercunder to any party other than the Authonty, [essee and the Purchaser for the term of the Agreement.

ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.1 Events of Default Defined.

The following shall he “events ol default” under this Lease and the terms “events of default’” and
“default” shall mean, whenever they are used in this Lease, any one or more ol the following events:

{a) Payinent Deferde. Failure by the Lessee to pay any Lease Payvment required 1o be paid
hereunder by the corresponding Lease Payment Dhate,
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(b} Cervenant Dofande. Failure by the Lessee 10 observe and perlorm any warmanty, covenant,
condiuon or agreement on tts part o be observed or performed herein or otherwise with respect hereto
olher than as referred to tn clause {a)of this Sccnon, for a pened of 30 days afler writien notice
specilving such fatture and requesting that it be remedied has been given to the Lessee by the Authority;
provided. huwever, if the fulure stated in the notice cannot be corrected within the apphcable perod, the
Authority shull noi unreasonably withhold their consent to an extension of such time 1 comective action 15
instituted by the Lessee within the applicable period and diligently pursued until the delault 15 corrected.

{c) Bankruptey or fnvofvency. The filing by the Lessce of a case in bankruptey, or the
subjection of any right vr interest of the Lessec under this Lease Lo any cxecution, garnisimment or
attachment, or adjudication of the Lessce as a bankrupt, or assignment by the Lessce for the benetit of
criditors, or the entry by the Lessec into an agreement of composition with creditors, or the approval by a
court of competent jurisdtction of a petition applicable 1o the Lesser in any proccedings mstituted under
the provisions of the federal bankruptey code, as amended, or uader any similar act which may hereafter
be enacred.

Section 8.2 Remedies on Default,

{a) Whenever any event of defuult referred toin Section 8.1 hereof shall have happened and
be contiwng, 1t shall be lawful for the Authority w0 exercise any and all remedies avatlable pursuant o
law or mranted pursuant to this Lease. Notwithstanding aaything hercin to the contrary, THERE SHALT
BE NO RIGHT UNDER ANY CIRCUMSTANCLES TO ACCELERATE 1L LEASE PAYMENTS OR
OTIERWISE DECLARL ANY [.EASE PAYMENTS NOT THEN IN DEFAULT TO BC
IMMEDIATELY DUE AND PAYARBLE. -

(b} Upon the occurrence of default the Purchaser may:
L. Aitach the General Fund of the Lessee held in the County Treasuiy, and direct
the Auditor and/or the Treasurer to make such distributions to the Purchaser as may be
required to satisfy any defaulied amounts.

ii. By mandamus or other action or proceeding or suit at law or 1 equity to entorce
its meghts apatast the Lessee or any member of the Govertung Board, officer or
employes, 1 their official capacily wath the Lessee, thercof, and 10 compel the Lessee
or any such member of the Governing Board, offcer or employee to perform and carry
out its dunies under agreements and covenuants required 1o be performed by it or him or
her contained herein:

. By st in equity to enjoin any acts or things which are unlawful or violate the
rights of the Note Holder.

Section 8.3 &o Remedy Laclysive.

No remedy conterred herein upon or reserved to the Authornity is intended to be exclusive and
every such remedy shall be cumulative and shall be in addition to every other remedy given under this
Lease or now or hereafter existing at law or in equity. No delay or omission fo exercise any right or
power dcerulng upon any default shall impair any such nght or power or shall be construed to be a waiver
thereol, but any such right and power may he exercised from time to tme and as often as may be deemed
expedient. In order to entitle the Authority 1o exercise any remedy reserved to it in this Article it shall not
be necessary to give any notice, other than such nutice as may be required tn this Articte or by law.
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Section 8.4 Agreement o Pay Atorneys' Fees and Txpenses.

In the event cither party to this Lease should defanlt under any of the provisions hereof and the
non-defaultimg party should vemploy atwrmeys or incur olher expenses for the collection of moneys or the
enfurcement of performance or observance of any obligation or agreement on the part ol 1he defaultng
party contained herein, the defaulting party agrees that it wall pay on demand to the non-delaulting party
the reasonable tees of such attomeys and such other expenses so meurred by the non-detauliing party.

Scction 8.5 Waiver of Certain Damayes.

With respeet (0 all of the remedics provided for i this Article VL the Lessee herchy waives any
damages oceasioned by the Authority’s repossession of the Leased Property upon an event of delault.

ARTICLE 1X

PREPAYMENT OF LEASE PAYMENTS

Section 9.1 Extraordinary Prepayment From Net Proceeds.

The i.essec shall be obhgated to prepay the Lease Payments in whole or in part on any Lease
Payvment Date, from and to the extent of any Net Proceeds or other moneys pursuant to Scetion 3.1
hereof, The Lessee and the Authority hereby agree that such Net Proceeds or other moneys shall be
credited towards the Lessee's obligations hereunder {except in the case of such prepaymment of the I.case
Paymeots m whole) pro rata amony Lease Payients so that following prepayment, the remaming annual
Leuse Payments wil] be proportional to the initial annual Lease Pavments.

r

Section 9.2 Prepavment.

Subject to the termts and conditions of this Scetion, the Authority hereby prants an option to the
Lessee o prepay in whole or in part on any date at a prepayment price cqual to the outstanding principal
component ol the Lease Payments, without premiem, plus the aecrued interest eomponent of the Lease
Payments to such prepayment date. To exercise this eption, the Lessee must dehver o the Authority
written notice specifying the date on wiich the prepayment is to be made (the “Closing Date™), which
notice nrist be delivered to the Autharity at least three (3) Business Days prior 1o the Closing Date
specified therein, Any prepayment shall be apphed 1o the last lcase payment and then te cach successive
payment that remains the last payment se as to shorten the term of the lease.



ARTICLE X

MISCELLANFOUS

Section 10.1 Notices.

Unless olherwise specifically provided herein, al] notices shall be in writing addressed 1o the
respective party as set forth below (or to such other address as the party to whotn such notice is intended
shall have previously designated by wnitten notice 1o the serving party), and may be puaonalh served,
telecopied. or sent by overmight courier service or United States mnl:

If to Authority:

Plager County Public Finanamg Authority
175 Fulweiler Avenue

Auburm, CA 95603

Attention: Thomas Miller, Exeeutive Director
Facsimile: (530) 859-.4025

If to the Lessee;

County of Placer County

F75 Fulweiler Avenuc

Auburn, CA 95603

Augnuon: Thomas Miller, County Lxecutive Officer
Facsimile: (330) 8894025

It to Purchaser:

Placer County Treasurer — Tax Collector

2976 Richardson Drnive

Auburn, CA 95603

Attenlion: Jenine Windeshausen, Treasurer-Tax Collector

Facsirmle: (33()) 889-4 100

Such notices shatl be deemed to have been given: {a) if delivered m person, when delivered; (b)Y af
delivered by telecopy. on the date of transmission it transmitted by 4:00 p.m. {Paciiie Standard time} on a
Business Day or, tf not, on the next succeeding Business Day; (¢) 1f delivered by an overnight cowvier
service, wo Business Days afier delivery o such couner properly addiessed; or (J) 10 by United States
ma], four Bosiness Days afler depositing in the United States mail, postage prepaid and properly
addressed.

Section 10,2 Registration.

The Authonty shall be the tnrizal Registered Owner of rights to receive payments hereunder.
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Section L3 Instrements of Further Assurance.

To the extent, 1 any, that the Authority’s mterest in the Leased Property as lessor under tus
Lease 15 deemed 0 be a security interest 1t the Leased Properly. then the Lessee shall be deemed to have
granted, and in such event the Lessee docs herely grant, a sceurity interest in the Leased Property to the
Authority, which security interest tneludes procecds, and this [ease shall constitule a scounty agreement
under applicable law. Concwrrently with the execution of this Lease, the Lessee has executed, delivered,
and filed and/or recorded all financing statements, UCC forms, morlgages, deeds of trust, notices, lilings,
andfor other mnstruments, v [orm required tor Bling andfor ecording thereof, as are requircd under
applicable law to fully perfect such security interest of the Authority in the Leased Property (collecuively,
“Security Documents™). Attached hereto as bxhibit E are copies of all such Security Documents, The
[esses will do, execute, acknowledge, deliver and record, or cause 10 be doene, executed, acknowledged,
delivered and recorded, such additional acts. notices, [ilings and mstruments as the Authority may requite
in s sele diseretion to evidenee, reflect and perfeet the title, ownership, [easehold miterest, scourity
mterest andior other interest of the Authonty w and to any part or all of the Leased Froperty, including
without limitation the {iling andfor recording ot this Lease, to the exient necessary, promptly upon the
request of the Authority.

Scecetion 104 Binding Effect.

This Lease shalt inure 1o the benefit of and shall be binding upon the Authority and the Lessce
and their respective suceessors in oftice.
Section 10,5 Amendments.

This Lease may be amended or modilied ondy upon the written agreement of the Authority. the

Purchaser and the Lessee,

Section 106 Secuon Headines.

Section headings are for reference only, and shall not be used to interpiret tlns Lease.

Section 10,7 Severatnhity.
In the event any provision of this Lease shall be held invalid or unenforeeable by a court of

competent jurisdiction, 1o the exient pernitted by law, such holding shall not invalidate or render
unenforceable any other provision hereof.

Section 10.8  Lolire Arrcement.

This Lease and the attached Exhibits constitule the entire agreement between the Authonty and
the Lessee and supersedes any prior agreement between the Authority and the Tossee with respect 1o the
[eased Property, cxeept as s set forth in an Addendum, il any, which is made a part of (his Lcase and
which 15 signed by both the Authority and the Lessec.

s
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Section 10,9 Execution in Counterparts.

This Lease may be executed in any number of counterparts, each of which shall be an onginal
and all ot which shall consurute but one and the same instrument.

Section 10.11  Applicable Law,

This Agreement shall be poverned by and construed in accordance with the laws of the State of
California.

I8



IN WITNESS WHERLOT, the Authority has caused this Lease 1o be execeuted in i3 name by its
duly authorized officer, and the Lessee has coused this Lease to be excouted i its name by s duly
authorized officer, as of the date first above written.

PLACER COUNTY PUBLIC FINANCING AUTHORITY, as

[.cssor:

By

Chairman of the Board

COUNTY OF PLACER, as

Lesses:
By

(?huinﬁm of the Board

IN FUETHER WITNESS WHEREQE, the Purchaser has accepted the assignments meid;: herein
for the purposes of exeouting this Lease/Purchase Agreement.

PLACER COUNTY TREASURER-TAX COLLECTOR, as
Purchaser:

Treasurer Tax-Collector

2zl
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Exhibit A

Leased Property Payment Schedule

Amount: % 1.500.000.00

Term; 7 years

Rate: 2.476%

Annual Payment; $236,027.39
Payment Date Payment

Friday, Apnt 09, 2010 236,027.38
Monday, Aprt 11, 2011 23602739
Monday, April 09, 2012 236 027 39
Tuesday, Aprit 69, 2013 236,027.39

Wednesday, April 08, 2014 236,027.39
Thursday, April 09, 2015 236,027.39
Monday, April 11, 2016 236.,027.40

Interast
37,140.00
32,215.55
27.169.17
21,897 84
16,608.47
11,267.88

5,702.84

Printipal
158 .887.29
203,5811.84
205 85822
214 029.55
21932892
224,759.51
230,324 56

Balance
1,301,112 61
1,007,300, 77

068, 44255
674,412.99
455 484 07
230,324.56

{0.00)
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EXHIBIT B

DESCRIY ITON OF LEASED PROPERTY

'TD L)e_ QAAE_CJ.
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EXHIBIT C

FORM OF OPINION OF COUNSEL TO LESSEE

Tar Placer County Public Financing Authonty
175 Fualweiler Avenue
Muburn, C4 93608
L}
Gentlemen:

As counsel for Exvor! Reference source not found, (“Lessee™), [ have examined duly executed originals of

the Leusc/Purchase Apgreement {the *Leas=") dated this Errert Reference source not found. day of Error! Refereace
source not found., between the Lessee and Placer County Public Financing Authoriry, Aubumn, Califomia
{"Authouty™), and the proceedings taken by Lessec o authorize and exccute the Lease (the "“Proceedings”™). Based
npon such exzmunation as [ have deerned necessary ar appropriate, Tam of te opinion that:

1. Lessee is a boddy corporate and politic, legally existing under the laws of he State of Error! Reference
seurce tot found. {the “State™).

2. The Lease and the Proceedings have been duly adopred, authorized, executed, and delivered by Lessee, snd
do not requise the seal of Lescer to be effective, vulid, legal, or binding,

3. Thepoverning body of Lessee bas camplied with all applicable apen public meeiing and notice laws and
reqQuiretnents wilh respect to the meeting at which the Proccedings were adopled and the Lossee's execation of the
Lease was authonzed.

4. The Lease s a legal, walid, and binding obligation of Tesses, enforceable against U Lessee in
accordance with Us terms except as liomted by the state and federal laws affecting remedics and by bankiuptey,
rearganization, or other laws of gencral application affecting the enflorcement of crediter's rights generally.

5. Either there are no gsury laws of the State applicable ta the Lease, or the Lease i3 in accordance wilh and
does not vilale all such vsury faws as may be applivable.

6. Fither there are e procurement or public bidding laws of the State applicable to the acquisition and lgasing
of the Leased Property (as detined in the Lease) from the Authority ynder e Lease, or the acquisition and Jeasing of
" the Leased Peoperty frem the Authonty under the Lease comply with all such procurement and public brdding laws as
may be applicable. :

7. There are no legal ar povemmental proceedings or litigation pending o, to the best of my knowledge,
threatened or contemplated (or any basis therefore) wherein an unfavorable decizion, miing or finding mrghe adversely
aflect the transactions contemplated in or the validity of the Lease,

£, The adoption, execution andfor delivery of the Lease und the Proceedings, and the compliance by the
Lessee with thewr provisions, will not conflict with or constitute a breach of or default under ary count decree ¢r order
or any aprecrrent, indenhire, lease or other instrument or any exasting law or ademirustrative: regulativn, decree or order
ter which the Lessct is subject ar by which Whe Lessee s or may be bound.

9. Although we are not opiming as w the ownership of the Leased Properly o the pricily of liens thereon,
it is also our opinion that the Sceerity Documents attached s Extibit D to the Lease are sufficient m substance,
form, and description, end indicated place, address, and method of filing andfor recording, to completely and fully
peifect the securily inderest in every portion of the Leased Property pranted wunder the Lease, and no other filimgs
sndfor recordings are necessary to [ully perfect sad sccunty interest in the Leased Property.

County Counsel

134
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EXHIBIT E

Form of Preliminary and Final
DELIVERY AND ACCEPTANCE CERTIFICATE

To: Plager County Public Finuncing Autherity

Reference s made to the fixed rate Lease Purchase Agreemenl between the undersigned
(“Lessee™}, and Placer County Public Financing Auwthority (“Authonty™}, dated April 7, 2009, (“the
Leuse”) and to the Leased Property as such term is defined therein. In comnection therewith we are
pleased to confirm 1o you the following:

1. All of the Leased Property has been ordered and is expected to be delivered to and received by
the undersigned, all installation or other work necessary prior to the use thereol will be completed; said
Leascd Property will be examned andfor tested and will be in good operating order and condition and
will be in all respects satisfactory to the undersigned and as represented, and that said Leased Property
will be accepted by the undersigned and will comply with all tenns of the Lease and will exccute this
certificate in preliminary acceptance. '

Z Upon delivery and receipt of all of the Leased Property, including all installation or other work
necessary prior to the use thereo! has been completed; and after said Leased Property has been examined
and/or tested and 13 in geod operating order and eondition in all respeets satisfaciory to the undersigned
and as represented, and that said Leased Property has been accepted by the undersigned and complies
with the terms of the Lease, the undersigned shall exccute this cortificate in final acceptance not more
than 180 days afier execution of the Lease,
S —

i In the fiture, in the event the Leased Property fails to perform as expected er represented we will
continuie to honor the Lease in all respects and continue to make our rental and other payments thereunder
in the normal course of business and we will look solely to the vendur, distributor or manufaciurer for
TECOUTSE.

4, We acknowledge that Authorty is pether the vendor nor manufacturer or distributer of the
Leased Property and has no control, knowledge or familiarity with the condition, capacity, functioning or
cther characteristics of tiie Leased Property.

5. The seriz]l number for each item of Leased Property which 1s set forth om Exhibit “B" to the Lease
15 correch.

This certificate shall not be considered to alter, construe, or amend the lems of the Loase.

Date: o Lessec; COUNTY OF PLACER

By:

Chairman of the Board



FEHIBIT F

FORM OF LEASE PURCHASE CERTIFICATE

Number: H 09-1 *EEEL,500,000*

L.ease Purchase Certilicate
(2009 American Furocopter AS350 B3 Ecurcuil Helicopter and Related Mission Equipment)
Evidencing a Direct Interest of the Owner Hereof in Lease Payments to be Made by the
COUNTY OF PLACER, CALIFORNLA
As the Rental for Certain Property Pursuant to a Lease Purchase Agreement
With the Placer County Public Financing Anthority

Rate of Interest Maturity Date Dated Date
2.476% April 11, 2016 April 9, 2009
REGISTERED OWNER: PLACER COUNTY TREASURER
PRINCIPAL AMOUNT. OWE MILLION FIVE HUNDRED DOILARS

THIS IS TO CERTIEY THAT the registered onwner 1dentified above, or registered assigns (the "Chwoer™),
as the registered owner of this Lease Purchase Certificate {the "Certificate™), ts the owner ol a direct,
undivided, interest of the lease payments (the “Lease Pavments™) to be paid by the County of Placer,
Catifornia a public body, corporaic and politic, duly organized and existing under the laws of the Q}atu al
California (the “County"), pursuant to that certain Leasc Purchase Agreement dated as of April 9, 2009,
by and berween the Placer County Public Financing Authority, a joint exercise of powers authorily
organized and cxisting under the faws of the State of California (the "Authority™) and the County, (the
"Lease™), which Lease Payments, prepayments and certain other righis and interests under the Lease have
been assigned 1o The Placer County Treasurer (the “Purchaser™).

The Orwner is entitled to receive, subject 1o the terms of the Lease, on the Dates wdentilied i1 the Schedule
of Lease Pavments of the Tease, the Principal Amount and the Interest Amount identitied in the Schedolc
ol Lease Pavments, representing a direet, undivided intercst in the Lease Payments destynated as principal
conting dug on such dates. and 10 receive on April 9th of each year. commencing Junc

I, 2009 (cach, o "Payment Date™), until payment in full of sald Principal Amount, the Owner's direct,
undivided interest in the Lease Payments designated as interest coming due dunng the twelve months
irmmedialely preceding each of the Pavment Dates; provided that interest represented hereby shadl be
payable from the [nterest Payment Date next preceding the date of exccution of this Certilicate unless {i)
this Certificate is executed on a Pavment Date, in which event inwrest shall be payvable from such
Pavment Date to which interest has previously been paid or made available for payment with respect (o
the Outstanding Certilicate.

County of Plucer, Citifarng
I.case Purchase Certificare
(2004 American kurecopler AS350 B3 Evarcuil Helvopior and Related dission Tguipment)
Papge 1 ol'3



Said direct, undivided interest in the Lease Pavments designsed as interest is the resul of the
multiplication of the atoresaid portion of the Lease Pavments designated as principal by the Raie of
[nterest per annam 1dentified above. Principal and interest represented hereby is pavable to the Owner on
cacl Payment Dme by an internal accounting document in favor of the Owner, as of the close of business
on the Pavinent Date,

This Certiticate has been exccuted and delivercd by the Authoriy pursuant 1o the terms ol the lease by
and among the Authority, the County and the County Treasurer dated as of Apiil 9, 2009 (the “Lease
Purchase Agreement™). The county is authorized to enter into the Tease Purchase Agrecment under the
laws of the State of California, Relerence is hereby made to the Lease Purchase Agreement and copies of
which are on file with the Clerk of the Board of the County of Placer tor a description of the terms on
which the Certificate is delivered, the rights thercunder of the Owner of the Certificate, the rights and
ebligations of the County under the Lease. all of the provisiens of which the Oswner of this Certificate, by
acceptance hereof, asseats and agrees. :

The County is obligated under the Lease Purchase Agreement 1o pay Lease Payviments from any soarce of
iegally available moneys and the County has covenanted in the Luease Purchase Agreement to make the
necessary annual appropriations therefore. The obligation of the County (o pay the Lease Payments does
nat constitute an obligation of the County for which the County is obligated (o 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 Leasc Payments does not constitute indebledness within the meaning of any constilutional or
statutory debt limitation or restriction.

To the extent and in (he manner permitted by the terms of the Lease Purchase Agreement, the provisions
of the Lease Purchase Agreement may be amended by the parties thereto with the written consenl ol the
Chwvner of the Certificate then outstanding and may be amended without such consent under certain
circumstances; provided that no such amendmeat shall impair the night of the Owner te receive, inany
case, such Chener’s share of any Lease Payvment or prepayment thereol in accordance with such Chvner's
Certificate, without the consent of the Owner.

This Cenifigate is not transferable or exchangeable by the Owner. The County and the Authority may
treat the Owner as the absolute owner hereol for all purposes. whether or not the payments represented by
this Centificate shall be overdue and the County, the Authority and the Owner shall not be affected hy any
notice 1o the contrary,

This Certificate or any purtion hereof may be redeemed pursuant to Sections 9.7 and 2.2 of the Leuse
Purchase Agreement.

The County has certilicd, recited and declared that all conditions, things and acts required by the
constinition and statutes of the State of Califormia, the Lease Purchase Agreement o exist, 1o have
happened and to have boen performed precedent to and in the delivery of this Cenificate, do exist, have
happencd and bave been perforined in due time. form and manner a5 required by law,

Linless this contilicate is presented by an authorived representative of the Owner, ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON [S
WRONGEUL inasmuch as the Owner bereof, has an interest herein.

County of Placer, California
Lease Purchase Certificaze
(009 American Euroeopter AS350 133 Ecursuil Helwepter and Relaed hMission Pquipment)
Page 201 3
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IN WITNESS WHEREQF, this Certificate has been executed by THE PLACER COUNTY PUBLIC

FINANCING AUTHORITY, acting pursuant 1o the Lease Purchase Agreement,

Date of Exceution:
THLE PLACER COUNTY PUBLIC FINANCING AUTHORITY
as lssuer:

Chairman of the Board

oty of Placer, Cahforia
Lease Purchase Ceruficate
(2009 American Furocopler AS330 B Eeurem! Helieopter amd Retuted Mhssion Equipment)
Page 3of2
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