Project: 1997 Certificate of Participations Refunding
Administrative Services Building

Administering Agency: Placer County Treasurer Tax Collector

Contract Ne.

Contract Description:
PROFESSIONAL LEGAL SERVICES CONTRACT FOR SPECIAL COUNSEL

SERVICES RELATED TO THE REFUNDING OF CERTIFICATES OF
PARTICIPATION FOR THE ADMINISTRATIVE AND EMERGENCY SERVICES

BUILDING

CONSULTANT SERVICES AGREEMENT

THIS AGREEMENT is made at Auburn, California, as of April |, 2000 by and
between the County of Placer, {"County™), and Quint and Thimmig, LLP, ("Consultant™),
who agree as follows:

1. Services. Subject to the terms and conditions set forth in this
Agreement, Consultant shall provide the services described in Exhibit A. Consultant shall
provide said services at the time, place, and in the manner specified in Exhibit A.

2. Payment. County shall pay Consultant for services rendered pursuant
to this Agreement at the time and in the amount set forth in Exhibit B. The payment
specified in Exhibit B shail be the onty pavment made to Consultant for services rendered
pursuant to this Agreement. Consultant shall submit all billings for said services to
County in the manner specified in Exhibit B; or, if no manner be specified in Exhibit B,
then according to the usual and customary procedures which Consultant uses for biliing
clients similar to County.

3. Facilities, Fquipment and Other Materials, and Obligations of

County. Except as set forth tn Exhibit C, Consultant shall, at its sole cost and expense,
furnish all facilities, equipment, and other materials, which may be reguired for
furnishing services pursuant to this Agreement, County shall furnish Consultant only
those facilities, equipment, and other materials, and shall perform those obiigations listed
in Exhibit C according to the terms and conditions set forth in Exhibit C.

4, General Provisions The general provisions set forth in Exhibit D are
part of this Agreement. Any inconsistency between said general provision and any other
terms or conditions of this Agreement shall be controlled by the other term or condition
insofar as it is inconsistent with the general provisions.

3. Exhibits. All exhibits referred to hercin are attached hereto and by
this reference incorporated herein,
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6. Time for Performance Time is of the cssence, and, subject to
County's compliance with Exhibit C and to the provisicns of paragraph 3 of Exhibit D,
failure of Consultant to perform any services within the time limits set forth in Exhibit A
shall constitute material breach of this contract.

Executed as of the day first above stated:

COUNTY OF PLACER

By:

County Executive Officer

QUINT & THIMMIG LLP

By: ‘&W\"\ M
Name: Bri . Quint v

Title:  Partner

Approved As to Form

County Counsel
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EXHIBIT A

SCOPE OF SERVICES

Quint and Thimmig, LLP will provide disclosure counsel services to the County in
connection with the refunding of the County’s 1997 Certificates of Participation as
specified by, and at the direction of the County.

Quint and Thimmig, LLP will perform and render all disclosure counsel refated services
in connection with said certificate issue, including, but not limited to, the following:

{a} Prepare the official statement (both preliminary and final} or other
disclosure documents in connection with the offering of the bonds;

(b} Confer and consult with the officers and administrative staff of the
COUNTY as to matters relating to the official statement;

(c) Attend all meetings of the governing body of the COUNTY and any
administrative meetings at which the official statement is to be discossed,
deemed necessary by us for the proper exercise of our due diligence with
respect to the official statement, or when specifically requested by the
COUNTY to attend;

{) On behalf of the COUNTY, prepare the notice of sale, if the bonds are
sold on a competitive basis, or the bond purchase contract pursuant to
which the bonds will be sold to the underwriter of the bonds, if the
Certificates are sold on 2 negotiated basis;

(e} On behalf of the COUNTY, prepare the continuing disclosure
certificate; and

{f) Subject to the completion of proceedings to our satisfaction, provide an
opinion addressed to the COUNTY and to the underwriter of the bonds
that, although we have not undertaken to determine independently or
assume any responsibility for the accuracy, completenress or faimess of the
statements contained in the official statement, in the course of our
participation in the preparation of the official statement, we have been in
contact with representatives of the COUNTY and others concerning the
contents of the official statement and related matters, and based vpoen the
toregoing, nothing has come to cur attention to lead us to believe that the
official statement (except for any financial or statistical data or forecasts,
numbers, charls, estimates, projections, assumptions or expressions of
opinion included therein, and information relating to The Depository Trust
Company and its book-entry system, as to which we need express no
view) as of the date of the official statement or the date of the ciosing
contains any untrue statement of a material fact or omits to state any
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material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading.

ATTORNEYS and COUNTY acknowledge that County Counsel renders day-to-day and
ongoing legal services to the COUNTY. ATTORNEYS shall circulate documents to and
coordinate its services with County Counsel to the extent requested by COUNTY or
County Counsel. ATTORNEYS shall be entitled to assume that County Counse! has
reviewed all documents and matters submitted to the Board of Supervisors for adoption
or approval or to offtcers of COUNTY for execution prior to such adoption, approval or
execution, and ATTORNEYS shall submit documents in a timely manner to permit such
review.

Quint & Thimmig LLP shall be directly responsible for providing documents, advice,
consultations, and other services specified above or requested by the COUNTY in
connection with the issue. Other personnel will be made available as required.

ATTORNEYS services are limited to those specifically set forth above. ATTORNEYS
services do not include representation of COUNTY or any other party to the transaction
in any litigation or other legal or administrative proceeding involving any of the
Certificates, the project or any related matter. ATTORNEYS services zlso do not include
any responsibility for state blue sky laws or for title to perfection of security interests in
real or personal property. ATTORNEYS services do not include any financial advice or
analysis. ATTORNEY S will not be responsible for the services performed or acis or
omissions of any co-certificate counsel or other participant. Also, ATTORNEYS services
will not extend bevond the execution and delivery of the Certificates and will nor, for
example, include services related to future rebate compliance or future continuing
disclosure.
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EXHIBIT B
PAYMENT FOR SERVICES RENDERED

Compensation for the foregoing services shall be as fellows:

Fees and Experises:

$25,000 pavable at clesing from the proceeds from the Refunding Certificates of
Participation.

Invoices shall be submitted to County care of:

Jenine Windeshausen
Placer County Treasurer
2976 Richardson Drive
Auburn, CA 95603

Page | of Exhibit B
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EXHIBIT C
FACILITIES, EQUIPMENT, AND OTHER
MATERIALS, AND OBLIGATIONS OF COUNTY

'The County has no obligation to provide facilities or equipment to Quint & Thimmig

LLP.

The County will make all pertinent information and data available to Quint & Thimmig
LLP, as necessary to complete the work described in Exhibit A.

Page | ol Exhibit C
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EXHIBIT D

GENERAL PROVISIONS

1. Independent Contractor. At all times doring the term of this Agreement,
Consultant shall be an independent contractor and shall not be an employee of the
County. County shall have the right to controi Consultant only insofar as the results of
Consultant's services rendered pursnant to this Agreement. County shall not have the
right to control the means by which Consuitant accomplishes services rendered pursuant

to this Agreement.

2. Licenses, Permits, Fte. Consultant represents and warrants to County that
it has all licenses, permits, qualifications, and approvals of whatsoever nature which are
legally required for Consultant to practice its profession. Consultant represents and
warrants to County that Consultant shall, at its sole cost and expense, keep in effect or
obtain at all times during the term of this Agreement, any licenses, permits, and approvals
which are legaily required for Consultant to practice its profession at the time the services
are performed.

3. Time. Consultant shall devote such time to the performance of services
pursuant to this Agreement as may be reasonably necessary for the satisfactory
performance of Consultant’s obligations pursuant to this Agreement. Neither party shall
be considered in default of this Agreement to the extent performance is prevented or
delayed by any cause, present or future, which is beyond the reasonable control of the

party.
4. Insarance. Consultant shal) file with County a Certificate of Insurance, with

companies acceptable to County, with a Best's Rating of no less than A:VII showing the
following coverage:

A Waorkers' Compensation and Emplovers' Lisbility Insurance

[} Workers' Compensation Insurance shall be provided, as required, by any
applicable law or regulatton. Employers' liability insurance shall be provided in amounts not
less than five hundred thousand dollars ($300,000) each accident for bedily injury by
accident, five hundred thousand doliars ($500.000) policy limit for bodily mjury by disease,
and five hundred thousand dollars ($300,000) each cmployee for bodily injury by discasc.

2 Consultant shall require all SUBCONSULTANTS to maintain adequate

Workers’ Compensation Insurance. Certificates of Workers Compensation shall be filed
forthwith with the County upon demand.

B. General Liability Insurance

1} Comprehensive General Liability or Commercial General Liability insurance
shall be provided covering all operations by, or on behalf of Consultant, covering bodily
injury liability and property damage liablity for the limits of liability indicated below and

Page 1 of Exhibit I3
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including coverage for contractual liability insuring the obligations assumed by Consuitant
in this Agreement.

2}

3)

One of the foltowing forms is required:

a) Comprehensive General Liability;

b) Commercial General Liability (Occurrence); or
c) Commercial General Liability (Claims Made).

1f Consultant carries a Comprehensive General Liability policy, the limits of

liability shall not be less than a Combined Single Limit for bodily injury, property damage,
and Personal tnjury Liability of:

4}

5)

a} One million dollars ($1,000,600) each occurrence;

b} One million dollars ($1,000,000) aggregate.

If Consultant carries a Commercial General Liability {Occurrence) policy:

a) The limits of liabitity shall not be less than:

i} One million dellars ($1,000,000) each occurrence {combined

single limit for bodily injury and property damage);

i} One million dollars ($1.000,000) for Products-Completed
Operations;

ii1) One million dellars ($1,000,000) General Aggregate.

b) If the policy does not have an endorsement providing that the
General Aggregate Limit applies separately to this contract, or if
defense costs are included in the aggregate limits, then the required
aggregate limits shall be two million dollars (32,000,000},

Special Claims Made Policy Form Provisions:

Consultant shall not provide a Commercial General Liability {Claims Made)
policy without the express prior written consent of County, which consent, if
given, shall be subject to the following conditions:

a) The limits of liability shall not be less than:

i) One million dollars {$1,000,000) each occurrence {combineg
single limit for bodily injury and property damage);

i) One million dollars ($1,000,000) aggregate for Products-
Completed Operations;

iii} One million doilars ($1,000,000) General Aggregate.

k) The insurance coverage provided by Consultant shall contain
language allowing consultant to purchase coverage for up to six (6)
months following the completion of the contract in order to provide
insurance coverage for the hold harmless provisions herein if the
policy is a claims made policy. And, Consultant shall upon
expiration of such coverage, either replace such coverage with
comparable coverage or exercise such option.

Pupe 2 of Iixhibit D
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C. Endorsements:

. Each Comprehensive or Commercial General Liability policy shall be endorsed with
the following specific language:
1 "The Couaty of Placer, its officers, agents, employees and

volunteers, are to be covered as insureds for all Labiiity arising cut of opetations, or on
hehalf of, the additional insured in the performance of this Agreement.”

2) "The insurance provided by the Consultant, including any excess
[iability or umbreila form coverage, is primary coverage to the County with respect to any
insurance or self-insurance programs maintained by County, and no insurance held or
owned by County shall be called upon to contribute to a [oss.”

D. Automobile Liahility Insurance
1) Automobile Liability insurance shall be provided covering bodily
injury and property damage in an amount no less than one million dollars ($1,000,000)
combined single limit for each occurrence.

2} Covered wvehicles should include owned (if any are owned by
Consultant}, non-owned, and hired automobiles/trucks.

E. Protessional Liabilitv Insurance {(Errors and Omissions)

1) Professional Liability Insurance for Errors and Omissions coverage
shall be provided in the amount of not less than two million dollars {($2,000,000) in
aggregate.

2) The insurance coverage provided by Consuitant shall comtain
languape aliowing Consuitant to purchase coverage for up to six (6) months following the
completion of the contract in order to provide insurance coverage for the hold harmless
provisions herein if the policy is a claims made policy.

S. Indemnity, Consultant shall indemnify and hold harmiess County from
any and all damages or lability arising from this Agreement and resulting from negligent
acts or omissions, malpractice or intentional acts of Consultant in rendering the services

set forth in this Agreement.

6. Consultant Not Agent. Except as County may specify in writing,
Consultant shall have no authority, express or implied, to act on behalf of County in any

capacity whatsoever as an agent. Consultant shall have no authority, express or implied,
pursuant to this Agreement to bind County to anv obligation whatsoever.

7. Assignment Prohibited. Consultant may assign its rights and obligations
under this Agreement only upon the prior written approval of County, said approval to be
in the sole discretion of County.

8. Personncl.
A Consultant shall assign only competent personnel to perform services

pursuant to this Agreement, In the event that County, in its sole discretion, at any time

Page 3 of Exhibit D
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during the term of this Agreement, desires the removal of any person or persons assighed
by Consultant to perform services pursuant to this Agreement, including those members
of the Project Team as explained below, Consultant shall remove any such person
immediately upon receiving notice from County of the destre of County for remaoval of

such person or persons.

B. Notwithstanding the foregoing, if specific persons are designated as the
“Praject Team™ in Exhibit A, Scope of Services, Consultant agrees io perform the work
under this agreement with those individuals identified. Reassignment or substitution of
individuals or subcaensultants named in the Project Team by Consultant without the prior
written consent of County shall be grounds for cancellation of the agreement by County,
and payment shall be made pursnant to Paragraph 10 Termination only for that work
performed by Project Team members.

9. Standard of Performance. Consultant shall perform all services required
pursuant to this Agreement in the manner and according to the standards observed by a
competent practitioner of the profession in which Consultant is engaged in the
geographical area- in which Consultant practices its profession. All products of
whatsoever nature which Consulant delivers to County pursuant to this Agreement shall
be prepared in a substantial first class and workmanlike manner and conform to the
standards or quality normally observed by a person practicing in Consuliant's profession.

10.  Termination.

Al County shall have the right to terminate this Agreement at any time by
giving notice in writing of such termination to Consuitant. In the event County shall give
notice of termination, Consultant shall immediately cease rendering service upon receipt
of such written notice, pursunant to this Agreement. [n the event County shall terminate
this Agreement:

I} Consultant shall deliver copies of all writings prepared by it
pursuant to this Agreement. The term "writings" shall be construed to mean and include:
handwriting, typewriting, printing, Photostatting, photographing, and every other means
of recording upon any tangible thing any form of communication or representation,
including letters, words, pictures, sounds, or symbols, or combinations thereof.

2) County shall have full ownership and control of all such writings
delivered by Consultant pursuant to this Agrcement,

£} County shall pay Consultant the reasonable value of services
rendered by Consultant to the date of termination pursuant to this Agreement not to
exceed the amount documented by Consultant and approved by County as work
accomplished to date; provided, however, that in no event shall any paytent hereunder
exceed the amount of the agreement specified in Exhibit B, and further provided,
however, County shall not in any manner be liable for lost profits which might have been
made by Consultant had Consultant completed the services required by this Agreement.
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In this regard, Consultant shall furnish to County such financial information as in the
judgment of the County is necessary to deierming the reasonable value of the services
rendered by Consultant. The foregoing is cumulative and does not affect any right or
remedy which County may have in law or equity.

B. Consultant may terminate its services under this Agreement upon thirty
{30) working days advance written notice to the County.

11.  Non-Discrimination. Consultant shall not discriminate in its employment
practices because of race, religious creed, color, national origin, ancestry, physical
handicap, medical condition, marital status, or sex in contravention of the California Fair
Employment and Housing Act, Government Code section 12900 gt seq.

12.  Records. Consultant shall maintain, at all times, complete detailed records
with regard to work performed under this agreement in a form aceeptable to County, and
County shall have the right to inspect such records at any reasonable time.
Notwithstanding any other terms of this agreement, no payments shall be made to
Consultant until County is satisfied that work of such value has been rendered pursuant to
this agreement. However, County shall not unreasonably withhold payment and, if a
dispute exists, the withheld payment shall be proportional only to the item in dispute.

13. Ownership of Information. All professional and technical information
developed under this Agreement and all work sheets, reports, and related data shall
become the property of County, and Consullant agrees to deliver reproducible copies of
such documents to County o completion of the services hereunder. The County agrees to
indemnify and hold Conscltant harmless from any claim arising out of reuse of the
information for other than this project.

14, Waiver. One or more waivers by one party of any major or minor breach
or default of any provision, term, condition, or covenant of this Agreement shall not
operate as a waiver of any subsequent breach or default by the other party.

15.  Conflict of Interest Consultant certifics that no official or employee of
the County, nor any business entity in which an official of the County has an intercst, has
becn employed or retained to solicit or aid in the procuring of this agreement. In addition,
Consultant agrees that no such person will be employed in the performance of this
agregment without immediately notifying the County.

16.  Entirety of Agreement. This Agreement contains the entire agreement of’
County and Consuliant with respect 1o the subject matter hereof, and no other agreement,
statcment, or promise made by any party, or to any employee, officer or agent of any
party which is not contained in this Agreement shali be hinding or valid.

17. Attorney's Fees. If any party to this Agreement commences legal
proceedings to enforce any of its terms or for damages for its breach, the prevailing party
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shall be entitled to recover reasonable attorney's fees, including those incurred on appeal,
ifany.

18. Governing Law. This Agreement is executed and intended to be
performed in the State of California, and the laws of that State shall govern its
interpretation and effect. Any legal proccedings on this agreement shall be brought under
the jurisdiction of the Superior Court of the County of Placer, State of California, and
Consultant hereby expressly waives those provisions in California Code of Civil
Procedure §394 that may have allowed it to transfer venue to another jurisdiction.

Page 6 of Exhibit D
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-
CERTIFICATES OF PARTICIPATION
(2006 Administrative and Emergency Services Building Refinancing Praject)
Evidencing the Direct, Undivided Fractional Interests
of the Owners Thereof in Lease Payments to be Made by the
COUNTY OF FLACER, CALIFORNIA
As the Rental for Certain Property
Pursuant to a Lease Agreement with the
Placer County Public Financing Authaority

Drated: Date of Delivery Due: June 1, as 5¢1 forth below

The 5 * Cartificaies ol Participation (2006 Administrative nd Emergency Services Building Kefinancing Project] (the “Certificates”), are being sold b (a] refund the
Certificabes of Parbicipation {Administrstive and Emergeancy Services Building) evideneing the direet, wndivided fractonal interests of the owmwers thereo! tn lease paymenils to pe
aadhe by i Conunity of Placky, Californds {the "County™) to e Mortth Lake Tahoe Public Finacging Authosily, poesenlly awbttanding ln the podipal amonct of 312605000 (the
U197 Certificates™) (R) fimd 2 oestrve fuovd fow the Cerrtificales; and (2] pay for the costs incumed in cofection with the rrecution sod delivery of the Certiflcates. The Certificates
rridence direct, undivided fractiaral ettt of the awmen thereof in Lrace Paymenty (a5 defuned bertin) 1 b oimde by the County to the Placer County Publie Financing
Authority tthe ~Authority™) for lhw wse and pooupancy of the Leased Facilities (as defined herein] under and pursuant to 2 Leasr Agreemwnt, daled a8 of Turne 1, 2006, etweon, the
Authority and te Courly (the “Lragr Agroemeni™]. The Authority will sesign i nght (o recsive Lease Payments from the County under the Leases Agreement and ita right to
enforoe pa 0 of the Lenss Paymenie when due or atherwise probect (b intemst iy B sviend of 2 defmudt by the County theveunder 1o The Bank of New Yook Trust Company,
MA, Lom Califomis, a3 Srushes [the “Trostee™ ), for the barefit of the regiaterad owrem of e Certificales.

The Certificats will b poguted and delverad pursiant o s Troat Apresrenn, daned au of Jue 1, m:r and aceicang v County, the Authonity and the Trustoe. The Cerhilficabe
waill e cupmuted and deliveresd in book-mibry forn only and will be initially registrred in the name of Cede & Coo s nomines ol The flory Trost Company, Mow York, Now
York [“DTCT). Purchesers of the Certifirntes (the ~Berefcial Cwrers™) will nol oecelye ph‘llrslcﬂ ocertificales represenbing thelr Lrieresl i Cartuficales. Intetesl with respet to the
Certificates soorses from the Date of Delivery and iy payahle semiannually on sach Jurs 1 and Decemter |, commancing December 1, 2006, The CertlFicitis mpy Be evecubsd and
dellvered in dancminstlons of $5000 or any integra! multple therecf. Payments of princips! ard interes) with 1 o P Certiheates will be paid thee Truates 1o TTC For
sithdevuenit dburssrent 16 TTC Participarts who will remilt sech passuab 1o the MI Thwmeers of b Certlhestes. [See “THE cmnnca.ﬁ"s— k-Entry Chely Syatem™
buenenint .

The County hae covenanted in the Lesie Apreement i make afl Lease Paymments due under the Lease Agrecaumt, subject to sbatement duning any period in whech by resson of
damage or destruction of the Leased Facititics or by reason of eminent domain procsedings with respect 10 tive Leased Facilities, Uvere 18 subatantia] eottfererce with the ose sand
occuparcy by Hee County of e Lrescd Facilives or any porton thereof The County hat covenanted in e Lease Agresment mo (ke 2uch asction i ey be necrzsary 1o include alt
Leass Paymeents in (& anndual budget ard 60 make e necessaty annual approprstioes for all such Lestss Payments.

Tha Cortificatrs ary pebject W optional, sobaandinany and mssdatory sinkdng, fand mdemptian, s dewribed haorin

Payment of the principal of and interest on the Certificates when duwe will e irmaced by a mtrcipal bond neaurance palcy fo b gdoed by smularouly with
the delivery of the Cartificats See “MUNIKCTPAL BOND INSURAMNCE™ hiten

[MLUNTCTPAL BOND INSURER LOGCH

THE QBLIGATIORN OF THE OCUNTY TO MAKE LEASE PAYMENTS DOES NOT CONSTITUTE AN OBLTGATION OF THE COUNTY FOR WHICH THE COUNTY S
CHLICATEDY T0 LEVY OR FLEDGE ANY PORM OF TAXATHIN O FOR WHICH THE COUNTY HAS LEVIED OF. PLEDGED ANY PORM OF TAXATION. NETTHER THE
CERTIFKCATES WOR THE ORLFGATHON OF TITE COUNTY TO MAKE LEASE PAYMENTS COMSTITUTES A DERT OF THE COUNTY, THE STATE OF CALIFORNEA OR ANY
OF ITS POUTICAL SUBDIVISKOMS WITHIN THE MEANTNG OF ANY OONSTIFUTIONAL OF STATUTURY DEST LIMITATION OF RESTRICTION. THE OBLIGATION OF
T'H'EE COUNTY T MAKE LEASE PAYMENTS IS SUB[ECT TO THE COANTY S BENEFK AL USE ANTY FOSSESSHON OF THE LEASED FACTLITIES. See "RISK FACTORST

The mover page conlain certain information for gerera! reference only. 1tia not & susteary of all the provisions of ihe Certificates. nvestors musl read the entire Official Statement
) twain information essential to the making of an informed invesoment decksion. See “RISK FA ™ hwerain fuor & discuwion of wpecia] risk Factors that should be considered, in
achdition to the other matters set forth herein, in evaluating the v eatment quality of the Certificabrs

MATURITY SCHEDULE"
CUSIP Prefia: | N
§  Serizl Certificates
Maturity  Principal  Interest CUSIF  Maturity  Frinopal  Inberegt CLSIP

5 "% Term Certificaies due June T, ; Pricer _ | % to Yield %— CUSIP +

$ "% Term Certificates due junse 1, ; Price: % to Yield ____%— CUSIP t

Bidds for be prurchase of the Cavtifucates will be receioed by dhe Coumty o Wrdmdax, May 17, 2006, unfil 104K AWM., Pacific time, sleceromizally, trough the freoilities of I Dol LLOC
; IMPPARITY, The Crrfficktes 0l be sold phirtueid hﬂzi.rm;cfpksﬁ_fwuc_ml ial Maodice off Sl dataf iy 10, 206, ¥ 2 S d

This Mredimirwry UFikal Stalement amd 1
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The Certlficatis will be offored when, an and if delivered and received by the Linderwriter, subject fo spproval by Ovrick Herringlon & Sutcliffe LLP, San Francsco, Califomia,
Special Coundel. Certain marigrs will be upon for the Councy by County Counsel and by Quint & Thiminig LLF, San Francisco, Califormua, 3 Disclomure Counsel. It iy
anicipabd thal the Certifuatrn will be dvad for defivery to DTC in New Yoek, Mew Yark, on or shout Tune 32006,

Dared: May __ 3006

"Preliminary, subtect 1 change.
HCopyright 2006, Atnerican Bankers Adsociation. CUSTP data heosio is provided by Standend and Poor's CUSIP Seryiee Burraw, 2 division of The McGraw-Hili C e, Irt. This
data i3 not intended to create 3 detabeae and docs ol serve in oy way ay 2 wibstitute for the CUSIT Service. CUSIF numbers. are previded for conveniense af feferene only.
Meithrer the County rie the Uinderweoiter teloes any respona il ity for |{m aturacy of such numbers.
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COUNTY OF PLACER
Placer County Administrative Offices
175 Fulweiler Avente
Auburn, CA 93603
hitp:/ Swww placer cagov

COUNTY OF PLACER and
PLACER COUNTY PUBLIC FINANCING AUTHORITY

Counfy Board of Supervisors and Antharity Board of Directors
Bill Santucct, Couniy Board Chair and Authority Board Chair
Robert Weygandt, County and Auwthority Board Mentber
Jim Holmes, County and Autharity Bogrd Member
Ted Gaines, Connfy and Authority Beard dember
Bruce Kranz, Cownty and Awthority Board Member

County and Autherity Administrative Staff
Tom Miller, County Executive Officer and Awthority Executive Divector
Jenine Windeshausen, Treasurer-Tax Collector and Aatfority Treasurer
Kathering MartinlS, Auditer-Controller
Ann Holman, Clerk of the Board of Suprrvisors and Auiftorify Secretary
Anthony La Bouff, County Counsel and Authority Counsel
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No dealer, broker, salesperson or other person has been authorized by the County to give any
information or to make any representation ather than those contained herein and, if given or made, such
other information or representation may not be relied upon as having been authorized by the County.
This (fficial Statement does not constitute an offer 1o sell or a solicitation or an offer to buy nor shall
there be any sale of the Certificates by a parson in any jurisdiction in which it is unlawul for such person
to make such an offer, solicitation or sale.

This Official Staternent is not to be consteued as a contract with the purchasers of the Certificates.
Statements contained in this Offictal Statement which involve estimates, forecasts or matters of opinien,
whether or not expressly so described herein, are intended solely as such and are not to be construed as a
representation of facts.

The information set forth herein has been obtained from sources which are believed to be reliable
but it is not guaranteed as to accuracy or completeness, and is not to be construed as & representation by
the Undenwrter. The information and expression of opinions herein arc subject to change without norice
and ncither delivery of this Official Statement ner any sale made hercunder shall, under any
circumstances, create an implication that there has been no change in the affairs of the Authority or the
County since the date hereof.

Certain stalements included or incorporated by reference in this Official Statement constitute
“forward-looking statements” within the meaning of the United States Private Securities Litigation
Reform Act of 1995, Section 21E of the United States Securities Exchange Act of 1934, as amended, and
Section 27A of the United States Securities Act of 1933, as amended. Such statements are generally
identifiable by the terminology used such as “plan,” “expect,” “estimate,” “budget” or other similar
words. The achievement of certain results or other expectations contained in such forward-looking
staternents involve known and unknown risks, uncertainties and other factors which may cause actual
results, performance or achievements described to be materially different from any future results,

crformance or achievements expressed or implied by such forward-looking statements, No assurance is
given that achueal results will meet the County’s forecasts in any way, regardless of the level of optimism
comrunicated in the information, The County is not obligated to issue any updates or revisions to the
forward-looking statements if or when its expectations, or events, conditions or circumstances on which
such skaterngnts are based oceur, See "CONTINUING DISCLOSURE” hercin.

[n connection with this offering the Underwriter may over-allot or effect transactions which
stabilize or maintain the market price of the Certificates at a level above that which might otherwise
prevail in the open market. Such stabilizing, if cornmenced, may be discontinued at any titne,

[n accordance with its responsibilities under the federal securities laws, the Underwriter has
reviewed the information in this Official Statement but does not guarantee its accuracy or completeness.

The Certificates have not been registered under the Securities Act of 1933, as amended, itn reliance
upon the exemption contained in Section 3{a)(2) of such Act. The Trust Agreement has not been gualified
under the Trust Indenture Act of 1939, as amended, in reliance upon an exemption contained in such Act.

OTHER THAN WITH RESPECT TO INFORMATION CONCERNING | ) (THE
“MUNICIPAL BOND INSURER™) CONTAINED UNDER THE CAPTION “MUNICIPAL BOND
INSURANCE” HEREIN AND IN APPENDIX H HERETQ, NONE OF THE INFORMATION IN THIS
OFFICIAL STATEMENT HAS BEEN SUPPLIED OR VERIFIED BY THE MUNICIPAL BOND
[INSURER AND THE MUNICIPAL BOND INSURER MAKES NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, AS T(: (i) THE ACCURACY OR COMPILETENESS OF SUCH
INFORMATION: (i) THE VALIDITY OF THE LEASE AGREEMENT; OR {iii) THE TAX STATUS OF
TRHE INTEREST WITH RESPECT TO THE CERTIFICATES.
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OFFICIAL STATEMENT

$__._._.__._..*
Certificates of Participation
{2006 Administrative and Emergency Services Building Refinancing Project)
Evidencing Direct, Undivided Fractional Interests of the
Owners Thereof in Lease Paymenls to be Made by the
COUNTY OF PLACER, CALIFORNIA
As the Rental for Certain Leased Facilities Pursuant to a Lease
Agreement with the Placer County Public Financing Authority

INTRODUCTION

{zeneral

The purpose of this Official Statement, including the cover page and appendices hereto,
is to provide certain information concerning the County of Placer (the “County”} and the sale
and delivery of the Certificates of Participation (2006 Administrative and Emergency Services
Building Refinancing Project) evidencing direct, undivided fractional interests of the owners
thereof in lease payments (the “Lease Pavments™) to be made by the County as the rental for
certain property pursuant to a Lease Agreement, dated as of June 1, 2006 {the “Lease
Agreement”), by and between the Placer County Public Financing Authority {the “Authority”)
and the County, in the aggregate principal amount of § * {the "Certiticates”].

The Certificates are being delivered to provide funds to (a) refinance various public
infrastructure improvements on real property within the boundaries of the County including
the refunding of the outstanding Certificates of Participation (Administrative and Emergency
Services Building)(the “1997 Certificates”), (B) fund a reserve fund for the Certificates, (¢) fund
the costs of the transaction. See "ESTIMATED SOURCES AND USES OF FUNDS,” “PLAN OF
FINANCE"” and "SQURCE OF PAYMENT FOR THE CERTIFICATES—Reserve Fund” herein.

Definitions of certain terms used in this Official Statement are set forth in APPENDIX
D—"SUMMARY OF PRINCIFAL LEGAL DOCUMENTS—DEFINTTIONS.

The County

The County has an estimated area of 1,500 square miles. The County is bordered by the
State of Nevada on the east, Nevada County on the north, Yuba and Sutter Counties on the west
and by Sacramenty and El Dorado Counties on the south. The County is included in the four
county Sacramento Metropolitan Statistical Area. There are six incorporated cities in the
County, of which four, Auburm, Lincoln, Rocklin and Rosevilie, have populations of 10,000 or
more, with Auburn being the County seat. For further information concerning the County see
“THE COUNTY" herein and APPENDIX B—"CERTAIN INFORMATION REGARDING THE
COUNTY OF PLACER.”

The audited financial statcments of the County for the year ended June 30, 2005, are
attached hereto as Appendix A. These financial statements, including the auditor’s report and
the notes thereto, should be read in their entirety.

“Preliminary, subjecl to change.



The Certificates

The County will enter into the Lease Agreement pursuant to and in accordance with
applicable laws of the State and a resolution of the County adopted on May 9, 2006. The
Certificates are being exccuted and delivered pursuant to a Trust Agreement, dated as of june 1.
2006 (the "Trust Agreement”), by and among the County, the Authority and The Bank of New
York Trust Company, N.A., as trustee (the "Trusiee”). The County will lease certain real
preperty and improvemnents (the “Leased Facilities”) to the Authority pursuant to a Property
Lease, dated as of June 1, 2006 (the "Property Lease”), by and between the County and the
Authority, and lease the Leased Facilities back pursuant to the Lease Agreement. See “THE
LEASED FACILITIES” herein. The Lease Payments are payable by the County from its General
Fund for the right to use and possession by the County of the Leased Facilities. The Lease
Payments are subject to abatement during any period in which, by reason of title defect,
damage or destruction, there is substantial interference with the use and occupancy by the
County of the Leased Facilities or any portion thereof. See "SOURCE OF PAYMENT FOR THE
CERTIFICATES—Abatement” and “RISK FACTORS” herein. The Authority will assign it rights
to receive Lease Payments and substantially all of its other rights under the Lease Agreement to
the Trustee pursuart t¢ a Assignment Agreement, dated as of June 1, 2006, by and between the
Authority and the Trustee (the " Assignment Agreement”).

The full faith and credit of the County is not pledged for the payment of the Lease
Payments. The obligation to make Lease Payments does not constitute a debt, liability or
obligation of the County for which the County is obligated to levy or pledge any form of
taxation or for which any such entity has levied or pledged any form of taxation.

Municipal Bond Insurance

Sirultaneously with the delivery of the Certificates, a municipal bond insurance policy
{the “Municipal Bond [nsurance Policy™) will be issued by {the “Municipal
Bond Insurer”) which will provide for the payment of the principal and interest with respect to
the Certificates when due to the extent the Trustee has not received sufficient funds from the
County or atherwise to make such payments. See "MUNICIPAL BOND INSURANCE" herein.

Continuing Disclosure

The County has agreed to provide certain annual financial information and operating
data to each nationally recognized municipal securities information repository, and notice of
certain material events to the Municipal Securities Rulemaking Board. These covenants have
been made in order to assist the Underwriter in complying with SEC Rule 15¢2-12(b}5). See
“CONTINUING DISCLOSURE” herein for a deseription of the specific nature of the annual
report and notices of material events and a summary description of the terms of the disclosure
agreement pursuant to which such reports are to be made.

The County has not undertaken any previous undertakings with regard to said Rule to
provide annual reports er notices of material events. See APPENDIX G—"FORM OF THE
CONTINUING DISCLOSURE CERTIFICATE attached hereto.

Summaries Not Definitive

Brief descriptions of the Certificates, the County and the Leased Facilities are included in
this Official Statement, together with summaries of the Lease Agreement, the Property Lease,
the Assignment Agreement and the Trust Agreement. Such descriptions and summaries do not
purport to be comprehensive or definitive. All references herein to the Certificates, the Lease
Agreement and the Trust Agreement are qualified in their entircty by reference to the actual
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documents, copies of all of which are availabie for inspection at the corporate trust office of the
Trustee at The Bank of New York Trust Company, N.A., 700 South Flower Street, Suite 500, Los
Angeles, CA 90017-4104.

Additional Information

The County regularly prepares a variety of publicly available reports, including audits,
budgets and related documents. Any Certificate owner may obtain a copy of any such report, as
available, from the County. The County may charge a fee for copying, handling and postage in
connection with such requests. Additional information regarding this Official Statement may be
obtained by contacting the County at the following address:

Mr. Tom Miller

County Executive Officer
County of Placer

175 Fulweiler Avenue
Auburn, CA 95603

PLAN OF FINANCE

The Certificates are being delivered to provide funds to (a) refund the 1997 Certificates,
{b} fund the Reserve Fund, and {c) finance the costs of the transaction.

A portion of the proceeds of the Certificates will be deposited in an escrow fund (the
“EBscrow Fund”) held in trust by The Bank of New York Trust Company, V. A., as escrow bank
{the “Escrow Bank"”), under an escrow deposit and trust agreement with the County. A portion
of the amounts deposited in the Escrow Fund will be invested in direct obligations of the United
States {the “Federal Securities”} in an amount which, together with investment earnings thereon
and the uninvested cash in the Eserow Fund, will be sufficient to provide for the payment of the
principal and interest with respect to the 1997 Certificates through June 1, 2007, and to redeem
all cutstanding 1997 Certificates maturing after June 1, 2007, in full on June 1, 2007, at the
redemption price equal to 102% of the principal amount thereof, plus accrued interest.

The mathematical accuracy of the calculation as to the sufficiency of anticipated receipts
from the escrow securities and cash in the escrow fund to meet the debt service and redemption
requircments of the 1997 Certificates and the calculation of the yield with respect to the
Certificates will be verified by AMTEC, management consuitants. See “VERIFICATION
REPORT™ herein.

Upen the delivery of the Certificates and the deposit in the Escrow Fund of moneys
sufficient to provide for the refunding of the 1997 Certificates, and assurning the accuracy of the
Verification Agent’s computations, the 1997 Certificates will be deemed defeased and no longer
outstanding. The holders of the 1997 Certificates will be entitled to payment solely out of the
moneys or seeuritics deposited in the Escrow Fund.

THE LEASED FACILITIES

Under the Lease Agreement, the County is obligated to make Lease Payments for the
occupancy and use of the Leased Facilities.

The Leased Facilities consist of the County’s Administrative and Emergency Services
Building financed with the proceeds of the 1997 Certificates, together with the site thercof. The
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Administrative and Emergency Services Building is an 81,000 square foot, two story building,
and provides offices for the County Clerk/Recorder, Sherift/Dhspatch, Emergency Services,
Elections, Pracurcment, Administrative Services, Data Center, Treasurer/ Tax Collector, Auditor
and Assessor. The building includes structural design and emergency response capacities
including backup air conditioning systems and an onsite backup generator, with automatic
transfer switching, The building includes provisions for backup ventilation systems if the
primary system fails. In addition, the electrical system is designed to provide power through
the backup generator if the electrical grid becomes inoperable. These and other features are
designed to allow the Administrative and Emergency Services Building to be fully operable in
the cvent of an emergency.

ESTIMATED S5OURCES AND USES OF FUNDS
The estimated sources and uses of funds are as follows:

Sources of Fupds

Par Amount

Less: Net Original Issue Discount

Phus: Release Moneys from 1997 Certificates
Total Sources

Lses of Fupds
Deposit to Escrow Fund (1)
Deposit to Reserve Fund (2}
Deposit to Delivery Costs Fund (3}
Lnderwriter's Discount

Total Uses

{1} Amounts deposited in the Bscrow Fund will be used to refund ihe 1997 Certificates. See “FLAN OF FINANCEY
hergzin.

(2} Amount deposited in the Reserve Fund is equal to the Reserve Requirement.

{31 The ampunt deposited in the Delivery Costs Fund will be used to pay the premium for the Municipal Bond
Insurance, legal fees, printing costs, rating agency fees and other miscellangous expenses.



SCHEDULE OF CERTIFICATE PAYMENTS
The following table shows the annual debt service due with respect to the Certificates.

Year Ending
June 1 Principal nter Total
2007
208
2009
2010
2011
2012
2013
2014
2015
2016
207
2018
2019
2020
2021
Z2022
2023
2024

THE CERTIFICATES
General Provisions

The Certificates will be dated as of their date of delivery and will be payable as to
interest from such date, semiannually on each June 1 and December 1, commencing December
1, 2006 (each an “Interest Payment Date”). Interest with respect to the Certificates will be
calculated on the basis of a 300-day year comprised of twelve 30-day months. The Certificates
will be delivered in denominations of $5,000 or any integral multiple thereof. The Certificates
will initially be registered in the name of Cede & Co., as nominee of The Depository Trust
Company, New York, New York ("DTC™), which will act as securities depository for the
Certificates. Payments of principal, premium, if any, and interest with respect to the Certificates
will be paid by the Trustee to DTC which is obligated in turn to remit such principal, premium,
if any, and interest with respect to the Certificates to its DTC Participants for subsequent
disbursement to the Beneficial Owners of the Certificates. S5ee "DTC and the Book-Entry
Systemn™ below and APPENDIX F—"BOOK-ENTRY SYSTEM™ attached hereto.

Interest with respect to the Certificates is required to be payable 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 is required to be payable
from such [nterest Payment Date; or (1) it is executed after a Regular Record Date (ie., close of
business on the fiftcenth day of the month preceding each Interest Payment Date) and before
the following Interest Payment Date, in which event interest with respect thereto is required to
be payable from such Interest Payment Date; or (iii) it is exccuted on or before, November 15,
2006, in which event interest with respect thereto is required to be payable from the date of
delivery of the Certificates; provided, however, that if, as of the date of execution of any
Certificate, interest is in default with respect to any Outstanding Certificates, interest
represented by such Certificate is required to be payable from the Interest Payment Date to
which interest has previously been paid or made available for payment with respect to the
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Qutstanding Certificates. Payment of defaulted interest is required to be paid by check mailed
to the Owners as of a special record date to be fixed by the Trustee in its sole discretion, notice
of which shall be given to the Owners not less than 10 days prior to such special record date.

Redemption of the Certificates

Optional Redemption. The Certificates maturing on or before June 1, 2014, are not subject
to optional redemption prior to maturity, The Certificates maturing on and after June 1, 2015,
are subject to optional redemption in whole or in part on any date on or after June 1, 2004, at a
redemption price equal to the principal amount thereof, together with accrued interest to the
date fixed for redemption, without premium, from the proceeds of the optional redemption of
Lease Payments made by the County pursuant to the Lease Agreement.

Redemption From Net Proceeds of Insurance or Eminent Domain Award. The Certificates are
subject to mandatory redemption in whole or in part on any date from the Net Proceeds of an
insurance, title insurance, condemnation, or emirent domain award to the extent credited
towards the redemption of the Lease Payments 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 to the date fixed for redemption, without premiurn.

Mandatory Sinking Fund Redemption,

The Certificates maturing on june 1, , are subject to mandatory redemption in part
by lot on Junc 1 in each year on and after June 1, __, from the principal components of
scheduled Lease Payments required to be paid by the County pursuant to the Lease Agrecment
with respect to each such redemption date, at a redempticn 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 Amount of
flure 13 Certificates to be Eedeemed

thiaturity,

The Certificates maturing on June 1, , are subject to mandatory redemption in part
by lot on June 1 in each year on and after june 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, 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 Amount of
{lune 13 ertificates t Redeermned
tiaturity.
-&-
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Selection of Certificates for Redemption. Whenever provision i3 made in the Trust
Agreement for the redemption of Certificates and less than all Qutstanding Certificates are to be
redeemed, the Trustee is required to select Certificates for redemption trom the Outstanding
Certificates not previously called for redemption in such order of maturity as is required to be
designated by the County {(and, in lieu of such designation, pro rata among maturities) and by
lot within a maturity. The Trustee is required to select Certificates for redemption within a
maturity by lot in any manner which the Trustee, in its sole discretion, deems appropriate and
fair. For the purposes of such selection, Certificates will be deemed to be composed of 55,000
portions and any such portion may be separately redeemed. The Trustee is requited to
promptly notify the County and the Authority in writing of the Certificates so selected for
redemption. Selection by the Trustee of Certificates for redemption will be final and conclusive.

Notice of Redemption. Unless waived in writing by any Owner of a Certificate to be
redeemed, notice of any such redemption is required to 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 30 days and net more than é0 days prior to the date fixed for redemption to
sucth 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; provided, however, that neither the failure to receive
such notice nor any defect in any notice will affect the sufficiency of the proceedings for the
redemption of the Certificates.

Partial Redemption of Certificates. Upon surrender of any Certificate redeemed in part
oniy, the Trustee is required to exccute and deliver to the Owner thereof a new Certificate or
Certificates of authorized denominations equal in aggregate principal amount to the
unredeemed portion of the Certificate surrendered and of the same interest rate and the same
maturity.

Purchase of Certificates. In lieu of redemption of Certificates as provided in the Trust
Agreement, amounts held by the Trustee for such redemption may also be used on any Interest
Payment Date, upon receipt by the Trustee at least 75 days prior to the next scheduled Interest
Payment Date of the written request of a County 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 in its discretion direct, but not to exceed the redemption
price which would be payable if such Certificates were redeerned; provided, however, that no
Certificates will be purchased in lieu of redemption with a trade settlement date less than 60
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 the
Trust Agreement will not exceed the aggregate principal amount of Certificates of such
maturity which would otherwise be subject to such redemption. Remaining moneys, if any, are
required to be deposited in the Lease Payment Fund.

DTC and the Book-Entry System

DTC will act as securitics depository for the Certificates. The Certificates are being
delivered in fully-registered form and, when issued, will be registered in the name of Cede &
Co. {(DTC's partnership nominee}. One fully-registered Certificate will be issued for each
malurity of the Certificates, each in the aggregate principal amount of such maturity, and will
be deposited with DTC. So long as Cede & Co. is the registered owner of the Cerlificates, as
nominee of DTC, references herein to the owners of the Certificates shall mean Cede & Co. and
shall not mean the actual purchasers of the Certificates {the “Beneficial Owners™. The
information in this section and in Appendix F concerning DTC and DTC's book-entry system is
based solely on information provided by DTC, and no representations can be made by the



County or the Trustee concerning the accuracy thereof. See APPENDIX F—"BOOK-ENTRY
SYSTEM” attached hereto for a further description of DTC and its book-entry system.

SOURCE OF PAYMENT FOR THE CERTIFICATES

General

As rental for the right to use and occupy the Leased Facilities, the County covenants
under the Lease Agreement to pay Lease Payments, The obligation of the County to pay Lease
Payments when due is a General Fund obligation of the County. Neither the full faith and credit
of the County, the County of Tulare, the State nor any agency or department thereof is pledged
to the payment of the Lease Payments.

For information regarding the County, including financial information, see "THE
COUNTY" herein and Appendix A attached hereto. The County’s audited financial statements
for the year ended June 30, 2005 attached hereto as Appendix A should be read in their entirety.
See also “RISK FACTORS” and “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON
TAXES AND APPROPRIATIONS” herein.

Covenant to Budget and Appropriate

The Lease Payments will be payable from any source of available funds of the County,
subject to the provisions of the Lease Agreement. Under the Lease Agrecment, the County
covenants to take such action as may be necessary to include all Lease Payments due under the
Lease Agreement in each of its budgets during the term of the Tease Agreement and to make
the necessary annual appropriations for all such lease Payments. The Lease Agreement
provides that the covenants on the part of the County contained in the Lease Agreement will be
duties imposed by law.

Insurance

The Lease Agreement requires the County to maintain or cause to be maintained the
following policies of insurance:

Public Linhility and Leased Facilities Damage Insurance. Under the Lease Agreement, the
County is required to maintain or cause to be maintained, throughout the Term of the Lease
Agreement, insurance policies, including a standard public entity lability insurance policy or
policies in protection of the County and the Authority as named insureds and the Trustee as
additional insured, including their respective members, officers, agents and employees. Said
policy or policies are required to provide for indemnification of said parties against dircct or
contingent loss or liability for damages for bodily and personal injury, death or property
damage occasioned by reason of the operation of the Leased Facilities. Said policy or policies
are tequired to provide coverage in the minimum liability limits of $1,000,000 for personal
injury or death of each person and $3,000,000 for personal injury ot deaths of two or mare
persons in each accident or event, and in 2 minimum amount of 3100,000 for damage to
property resulting from each accident or event. Such public liability and property damage
insurance may, however, be in the form of a single limit policy in the amount of $3,000,000
covering all such risks. Such hability insurance may be maintained as part of or in conjunction
with any other liability insurance coverage carried by the County and may be maintained in the
form of insurance maintained through a joint exercise of powers authority created for such
purpose or in the form of self-insurance by the County. The Net Proceeds of such liability
insurance are required to be applicd toward extinguishment or satisfaction of the liability with
respect to which the insurance proceeds will have been paid.
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Fire and Extended Coverage Insurance. Under the Lease Agreement, the County is required
to maintain, or cause to be maintained throughout the Term of the Lease Agreement, insurance
against loss or damage to any part of the Leased Facilities constituting structures, if any, by fire
and lightning, with extended coverage and vandalism and malicious mischief insurance. Said
extended coverage insurance is required to, as nearly as practicable, cover loss or damage by
explosion, windstorm, riot, aireraft, vehicle damage, smoke and such other harards as are
normally covered by such insurance. Such insurance is required to be in an amount equal to
100% of the replacement cost of the Leased Facilities. Such insurance may be subject to
deductible clauses of not to exceed $100,000 for any ene loss. Such insurance may be maintained
as part of or in conjunction with any other fire and extended coverage insurance carried by the
County and may be maintained in whole or in part in the form of insurance maintained through
a joint exercise of powers authority created for such purpose. The Net Proceeds of such
insurance are required to be applied towards reconstruction of the Leased Facilities or
redemption of the Certificates as provided in the Lease Agreement and the Trust Agreement.

Rental Interruption Insurance. Under the Lease Agreement, the County is required to
maintain, or cause to be maintained, throughout the Term of the Lease Agreement rental
interruption or use and occupancy insurance to cover loss, total or partial, of the use of any part
of the Leased Facilities constituting structures, if any, during the Term of the Lease Agreement
as a result of any of the hazards covered in the insurance required by the Lease Agreement, if
any, in an amount at least equal to two times the maximum annual Lease Payments. The Net
Proceeds of such insurance are required to be paid to the Trustee and deposited in the Lease
Payment Fund and are required to be credited towards the payment of the Lease Payments in
the order in which such Lease Payments come due and payable.

Mo Title Insurance. Because of the nature of the Leased Facilities, the County will not
acquire title insurance for the Certificates.

Eminent Domain

Under the Lease Agreement, if all of the Leased Facilities is taken permanently under
the power of eminent domain or sold to a government threatening to exercise the power of
eminent domain, the term of the Lease Agreement will cease as of the day possession is taken. [f
less than all of the Leased Facilities is taken permanently, or if all of the Leased Facilities or any
part thereof is taken temporarily under the power of ¢minent domain, (1) the Lease Agreement
will continue in full force and effeet and will not be terminated by virtue of such taking and the
parties waive the benefit of any law to the contrary, and (2) there will be a partial abatement of
Lease Peyments as a result of the application of the Net Proceeds of any eminent domain award
to the redemption of the Lease Payments under the Lease Agreement, in an amount to be
agreed upon by the County and the Authority and communicated to the Trustee such that the
resulting Lease Payments represent fair consideration for the use and occupancy of the
remaining usable portion of the Leased Facilitics. The Net Proceeds of such eminent domain
award are required to be applied to the redemption of Certificates as provided in the Loan
Agreement and the Trust Agreement.

Abatement

Under the Lease Agreement, Lease Payments will be abated during any period in which,
by reason of title defect, damage or destruction, there is substantial interference with the use
and occupancy by the County of the Leased Facilities or any portion thereof (other than certain
portions of the Leased Facilities which have been modified by the County as described in the
Lease Agreement) to the extent to be agreed upon by the County and the Autherity and
communicated by a certificate of a County representative to the Trustee. The parties agree that
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the amounts of the Lease Payments under such circumstances will not be less than the amounts
of the vnpaid Lease Payments as are then set forth in an exhibit attached to the l.ease
Agreement, unless such unpaid amounts are determined to be greater than the fair rental value
of the portions of the Leased Facilities not subject to a title defect, damaged or destroyed (giving
due consideration to the factors identified related to fair rental value as discussed in the Lease
Agreement), based upon an appropriate method of valuation, in which event the Lease
Payments will be abated such that they represent said fair rental value. Such abatement will
continue for the period commencing with such damage or destruction and ending with the
substantial completion of the work of replacement, repair or reconstruction as evidenced by a
certificate of a County representative to the Trustee. In the event of any such damage or
destruction, the Lease Agreement will continue in full force and effect and the County waives
any right to terminate the Lease Agreement by virtue of any such damage and destruction.
Notwithstanding the foregoing, there will be no abatement of Lease Fayments under the Lease
Agreement to the extent that (a} the proceeds of rental interruption insurance or (b) amounts in
the Reserve Fund and/or the Insurance and Condemnation Fund and/or the Lease Payment
Fund are available to pay Lease Payments which would otherwise be abated under the Lease
Agreement.

Reserve Fund

Pursuant to the Trust Agreement, a Reserve Fund is requited to be funded in the
amount of the Reserve Requirement. Amounts in the Reserve Fund shall be held in trust as a
reserve for the payment when due of the Lease Payments on behalf of the County. Amounts in
the Reserve Fund are to be used only to make Lease Payments to the extent amounts in the Leas
Payment Fund are insufficient for such purpose.

Substitution of Leased Facilities and Release of Site

Fursuant to the Lease Agreement, the County may substitute different real property for
the real property currently comprising the Leased Facilities and effect a release of the 5Site, but
only after the County has satisfied certain conditions under Lease Agreemcent. See APPENDIX
N—"SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—LEASE AGREEMENT.”

Use of the Leased Facilities

Maintenasce, Litilifres, Taxes and Assessments. Under the Lease Agreement, throughout the
term of the Lease Agrecment, as part of the consideration for the rental of the Leased Facilities,
the County covenants that all improvements, repairs and maintenance of the Leased Facilities
will be the responsibility of the County and will pay for or otherwise arrange for the payment of
the cost of the repair and replacement of the Leased Facilities resulting from ordinary wear and
tear or want of care on the part of the County or any assignce or sublessee thercof. In exchange
ftar the Lease Payments provided in the Lease Agreement, the Authority covenants that it will
provide only the Leased Facilities, as provided in the Lease Agreement.

Under the Lease Agreement, the County will also pay or cause to be paid all taxes and
assessments of any type or nature, if any, charged to the Authority or the County affecting the
Leased Facilities or the respective interests or estates therein; provided that with respect to
special assessments or other governmental charges that may lawfully be paid in installments
over a period of years, the County will be obligated to pay only such installments as are
required to be paid during the term of the Lease Agreement as and when the same become due.

Under the Lease Agreement, the County may, at the County’s expense and in its name,

in good faith contest any such taxes, assessmoents, utility and other charges and, in the cvent of
any such contest, may permit the taxes, assessments or other charges so contested to remain
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unpaid during the period of such contest and any appeal therefrom unless the Authority
notifigs the County that, in the opinion of Independent Counsel, by nonpayment of any such
items, the interest of the Authority in the Leascd Facilities will be materially endangered or the
Leased Facilities or any part thereof will be subject to loss or forfeiture, in which event the
County will promptly pay such taxes, assessments or charges or provide the Authority with full
security against any loss which may result from nonpayment, in form satisfactory to the
Authority.

Modification of Leased Facilifies. Under the Lease Agreement, the County covenants that it
will, at its own expense, have the right to remodel the Leased Facilities or to make additions,
modifications and improvements to the Leased Facilities. All additions, modifications and
improvements to the Leased Facilities will thereafter comprise part of the Leased Facilities and
be subject to the provisions of the Lease Agreement. Such additions, modifications and
improvements will not in any way damage the Leased Facilities, substantially alter its nature,
cause the interest component of Lease Payments to be subject to federal income taxes or cause
the Leased Facilities to be used for purposes other than those authorized under the provisions
of State and Federal law; and the Leased Facilities, upon completion of any additions,
modifications and improvements made thereto pursuant to the Lease Agreement, will be of a
value which is not substantially less than the value of the Leased Facilitics immediately prior to
the making of such additions, modifications and improvements. The County will not permit
any mechanic’s or other lign to be established or remain against the Leased Facilities for fabor or
materials furnished in connection with any remodeling, additions, modifications,
improvements, repairs, renewals or replacements made by the County pursuant to the Lease
Agreement; provided that if any such lien is established and the County will first notify the
Authority of the County’s intention to do so, the County may in good faith contest any lien filed
or established against the Leased Facilities, and in such event may permit the items so contested
to remain undischarged and unsatisfied during the period of such contest and any appeal
therefrom and will provide the Autherity with full security against any loss or forfeiture which
might arise from the nonpayment of any such item, in form satisfactory to the Authority. The
Authority will cooperate fully in any such contest, upon the request and at the expense of the
County.

Tnstaliation of County’s Equipment. Under the Lease Agreement, the County may, at any
time and from time to time in its sole discretion and at its own expense, install or permit to be
installed items of equipment or other personal property in or upon any portion of the Leased
Facilities. All such items will remain the sole property of the County in which neither the
Authority nor the Trustee will have any interest and may be modified or removed by the
County at any time provided that the County repairs and restores any and all damage to the
Leased Facilitics resulting from the installation, modification or removal of any such items.
Nothing in the Lease Agreement will prevent the County from purchasing or leasing items to be
installed under a lease or conditional sale agreement, or subject to a vendor’s lien or security
agreement, as security for the unpaid portion of the purchase price thereof, provided that no
such lien or security interest will attach to any part of the Leased Facilities.

-11-
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MUNICIPAL BOND INSURANCE

The following tnformation has been furnished by the Muwicipal Bond Insurer for use in this
Official Statement. No representation is made by the County or the Underwriter as to the accuracy,
contpleteness or adequacy of such information, or as to the absence of material adverse changes in the
condition the Municipal Bond [nsurer subseguent fo the date hereof, inctuding but not limited to a
doworigrade in the credit ratings of the Municipal Bond Insurer. The full text of a specimen Municipal
Bond Insurance Policy is set forth in APPENDIX H—"S5PECIMEN MUNICIPAL BOND
INSURANCE POLICY.”

[TC COME]

THE AUTHORITY

The Authority is a joint excreise of powers authority organized and existing pursuant to
the provisions of Articles 1 through 4 {commencing with section 6500) of Chapter 5 of Division 7
of Title 1 of the California Government Code {the “Act™, and that certain Joint Exercise of
Powers Agreement, dated May 9, 2006 (the “JPA Agreement”), between the County and the
Placer County Redevelopment Agency (the “"Agency™). The Authority was created for the
purpose of financing or refinancing public capital improvements of its member and other local
agencies within the State of California (the “State”) through the acquisition of bonds, notes and
other obligations, as well as for any other authorized purpose permitted under the Act. The
Authority has no assets and it is not expected to have any assets in the future.

THE COUNTY

The County has an estimated area of 1,500 square miles. The County is bordered by the
State of Nevada on the east, Nevada County on the north, Yuba and Sutter Coundies on the west
and by Sacramento and El Dorado Counties on the south. The County is included in the four
county Sacramento Metropolitan Statistical Area. There are six incorporated cities in the
County, of which four, Auburn, Lincoin, Rocklin and Roseville, have populations of 10,000 or
more, with Auburn being the County seat. See APPENDIX B—"CERTAIN INFORMATION
REGARDING THE COUNTY OF PLACER” for a general description of the County as well as
certain demographic and statistical information.
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COUNTY FINANCIAL INFORMATION

The following selected financial information provides a brief overview of the County’s
finances. This financial information has been extracted from the County’s audited financial
statements and, m some cases, from unaudited financial statements,

County Financial Statements

Artached as Appendix A are the financial statements of the County as of and for the year
ended Junc 30, 2004, as prepared by the County Auditor-Controller’s Office and audited by
Bartig, Basler & Ray, Roseville, California, Certified Public Accountants {the “Independent
Auditor”). These audited financial statements have been included in this Official Statement in
reliance upon the report of the Independent Auditor. The Independent Auditor has not
undertaken to update the audited financial statements of the County or its reports or to take any
action intended or likely to elicit information concerning the accuracy, completeness or fairness
of the statemenis made in this Official Statement.

The County’s audited financial statements for the Fiscal Year ended June 30, 2006, are
expected to be presented to, and approved by, the Board in a timely manner. The Fiscal Year
2005-06 audited financial statements are expected to be included in the County’s annual report
due under the Continuing Disclosure Certificate. See "CONTINUING DNSCLOSURE.”

Accounting Policies and Financial Reporting

The County’s financial statements are prepared in accordance with generally accepted
accounting principles {GAAP). For its business-type activitics and enterprise funds, the County
has elected under Governmental Accounting Standards Board (GASB) Statement No. 20,
Accounting and Financial Reporting for Proprietary Funds and Other Governmental Entities
That Use Proprietary Fund Accounting, to apply all relevant GASB pronouncements and
applicable Financial Accounting Standards Board (FASB) pronouncements and Accounting
Principles Board {APB) opinions issucd on or before November 30, 1989 unless they conflict
with GASB pronouncements.

Operating income reported in proprietary fund financial statements includes revenues
and expenses related to the primary, continuing operations of the fund. Principal operating
revenues for proprietary funds are charges to customers for sales or services. Principal
operating expenses are the costs of providing goods or services and include administrative
expenses and depreciation of capital assets. Other revenues and expenses are classified as non-
operating in the financial statements.

The Government Accounting Standards Board recently created significant new
accounting standards for state and local governments pursuant to Staterment No. 34 {(“GASBE
34"). GASB 34 imposes several new requirements with respect to the financial statements
prepared by local governments, including: (i) a requirement of detailed financial statements for
any major fund (defined as a fund whose revenues, expenses, assets or Habilities are at least
10% of the corresponding totals for all government or enterprise funds and at least 5% of the
aggregate amount for all government and enterprise funds); (ii) a budget analysis with a
comparison to the original budget {as opposed to including only a comparison with the budget
that has been revised throughout the course of the year); (iti) a required reporting of all capital
assets; and {iv) preparation of a management discussion letter and analysis {an “MD&A"} for
the purpose of providing an analytic overview of the government’s finaneial activities,
including an analysis of any significant changes in capital assets or long-term debt.



The County has implemented GASB 34 and issued its financial statements for fiscal
years ending June 30, 2002 and June 30, 2003 accordingly.

In June 2004, GASB issued Statement No. 45 (“GASB 457), which addresses how state
and local governments should account for and report their costs and obligations related to post-
employment health care and other non-pension benefits {"OPEB”). GASE 45 generally requires
that employers account for and report the annual cost of OFEB and the outstanding obligations
and commitments related to OPER in essentially the same manner as they currently do for
pensions. Annual OPEB cost for most employers will be based on actuarially determined
amounts that, if paid on an ongoing basis, generally would provide sufficient resources to pay
benefits as they come due. GASB 45s provisions may be applied prospectively and do not
require governments to fund their OTEB plans. An employer may establish its OPEB liability at
zero as of the beginning of the initial year of implementation. However, the unfunded actuarial
liability is required to be amortized over future periods on the income statement. GASB 45 also
established disclosure requirements for information about the plans in which an employer
participates, the funding policy followed, the actuarial valuation process and assumptions, and
for certain employers, the extent to which the plan has been funded over time. GASE 45 is likely
to result in a substantial increase in the annual expense recognized by state and local
governments for post-employment health care and other non-pension benefits.

Budgetary Process

It is the County’s policy to adopt a budget every September, and to conduct a mid-term
review in January. The Board of Supervisors may amend the budget by motion during the fiscal
year. The County Executive Officer is authorized to transfer budgeted amounts within an
activity, within any fund. However, any revisions that alter total expenditures of any fund must
be approved by the Board of Supervisors. Expenditures may not legally exceed appropriations
at the fund level. Appropriations lapse at the end of the fiscal year, except for capital projects.
Supplemental appropriations, which increase appropriations, may be made during the fscal
year.
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General Fund Financial Summary

The information contained in the following tables of revenues, expenditures and
changes in fund balances, and assets, liabilities and fund equity has been derived from the
County’s audited financial reports for fiscal years ended June 30, 2001, through June 30, 2005. A
copy of the County’s audited financial report for the Fiscal Year ended June 30, 2005, is attached

as Appendix A

The following table sets forth the County’s General Fund balance sheet for fiscal years

ended fiscal vears ended June 30, 2002, through Tune 30, 2005,

COUNTY OF FLACER
General Fund Balance Sheet
Fiscal Year 2002 2003 2004 2005
ASSETS
Cash and investments 87748652 58146388 330,421,714  SINLE95.650
Cash with fiscal agent 162,600 - - -
Receivables {net):
Accounts 1,540,181 1,129.474 2,059,576 795,463
Motes - - - -
Nue from other funds 4 hibd 969 1,945 K94 1,406,731 937 595
Due fram other governments 15,244,882 18,196,647 31,581,743 0 508,226
Depasits 353,900 - - -
Inventorices 1,821 R, 7RG 57,991 &0,042
Prepaid items RRA.773 612,926 64,934 7H2.415
Advances to other funds 1,534,440 1675859 1779824 L.234,640
Total Assets S111,B0004007  SI1R0066,974  S116908513  513R214,337
LIABILITIES AND FUND BALANCE
Liabilities
Accournts payable and accrued liabilities & 73994844 S 7290050 S 5321605 511406970
Due 1o other funds 35476 78,159 3%, 766 349,766
Dhe to other govemments 1,693,423 1,684 822 2,504 903 2,504,559
Deposits from others 161,873 243,167 433,420 7R3, 082
Ceferred revenue 1831240 7,804,826 16,347 876 13,762,300
Advances from other funds 99,496 39,381 - -
Tatal Liabilities 13,701,142 17,141,305 24,747 446 2R hdaed7
Fund Balances
Reserved for
Encumbrances 3016064 2,835,837 3,316,480 3117606
Motes receivable - . - -
Deposils 353990 - - -
Trventories 61,821 S8, 78O 57,9497 H0,042
Prepaid itemns 58K, 773 62926 600,934 782,415
Advances 1534 440 1,675,859 1,779,424 1234540
Imprest cash BH73 7153 7768 7.030
General Resenve 8,978,089 4,282,757 1396618 4,511,056
Dbt Service - - - .
Linreserved, reported in:
General fund B3,555,195 78,451,351 B2001 432 94 954 901
Special revenue funds - - - -
Capital prajects funds - - - -
Dbl Service Fund - - -
’ermanent fund - - - .
Total Fund Balances 98 (159,245 87,925, haQ 92 161,067 106, R07 6490
Tutal Liabilities and Fund Balance 111,800,407  S145,066,974  S116908.30%  $135,214,337

Spurce:  The County, Comprehensive Annual Financial Reports.
Note - All amounts rounded o nearest thousand doltars, may not add due to this rounding.
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The following table sets forth the County’s statement of revenues, expenditures, and
changes in fund balance for fiscal years ended fiscal years ended June 30, 2002, through June 30,

2005.
COUNTY OF PLACER
Statement of Revenues, Expenditures and Changes in General Fund Balance
Fiscal Year 2002 2003 204 2005 20606
REVENUES
Taxes 576562833  SEL258216 591590724  $101.849.711
Licerses and permits 3,275,062 5,599,425 £.806.851 8,364,760
Fines, forfaitures and penalties 9,346,206 9,789,337 11,148,443 10,539,178
Use of money and property 4,668,370 4,861,794 326313 3727072
[ntergovernmental 107 893259 108,809,647 103,548,899 124,936 3487
Charges for services 13,053,958 18,440,308 22712656 28,090,944
Tobaceo settlement 3,001,591 - - 53,694
Contributions and donations 460,208 o507 11,0 -
Miscellaneous 1,191,512 1,758,244 1,474 (69 1227074
Total Revenue S221454,2% 5231 468 178 5240,555,773  B278,7BBAM)
FXPENDITURES
Current:
General government 39,979, 856 11,410,506 AR 088,771 49,500,086
Public profection 53,568,360 31,430,830 31,922,768 33,000,671
Public assistance 62,039,256 48,403,361 17,984,216 46,000,471
Health and satitation 26,970,489 H1.540,%6a1 48,788,693 HLO79,965
Public ways and facilities 5,309,246 118,783 - -
Recreation and cultural services 329,910 321,6% 192,892 338,254
Education 474,573 £5,956 31,158 247,710
Cebt Service:
Principal 15,402 201,807 209,784 1,151,028
Irterest 77 880 73,033 67663 74073
Capilal (Jutlay 2,073,337 2,796,665 632,110 20 B3R
Total Expenditures 194,838,329 175,3K5,553 172,022,055 THLA02, 149
Excess [deficiency) of revenues over 3615970 he, 082, RRS hl,733.718 B8, 186,681
expenditures
OTHER FINANCING SOURCES (LISES)
Capital lease financing 1,792,634 - - -
Proceeds from sale of capital assets - - - -
Transfers In 1,626,201 150 407 97A 070 150,367
Transkers Cut £13,514548) (66415568} (5827631}  (73,830.425)
Total other Bnancing sources (10,295,623} {66,256, 161)  {57.298,3200 {7 3,680,058)
{usesh
Net change in fund balances 20,320,347 {10.173.576) 4,235,398 B4, 506,623
Fund balances, bepinning of year, as 77,778,898 OR (599,245 87 925,669 42161067
restated
Fund balances, ¢nd of year $ 98099245 % B7 923 R84 5 92181067  S106.667.HUD

Source: The C-.r'.-unt}r, Comprehensive Apnual Financial Reports, except 2006 which are budgeted amounts.

MNote - All arnounts rounded to nearest thousand dollars, may not add due to this rounding,
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Intergovernmental Revenue

intergovernmental Revenue is the County’s largest revenue source. Intergovernmental
Revenue for the Fiscal Year ended June 30, 2005, totaled $164,351,000. The majerity of this
revenue source represents “pass through” funds from the State and Federal governments for
the County’s use in administering and/or operating specific programs. The following table sets
forth on a budgetary basis the allocation of the Intergovernmental Revenue for the Fiscal Year
ended June 30, 2005.

COUNTY OF PLACER
Intergovernmental Revenue Allocations
Fiscal Year ended June 30, 2005

Prop 172 Pubiic Safety & 33,038,721
State IPublic Assistance 20,643,765
Federal Public Assistance 18,492,607
Total All Cther Sources 92,175,907

Total $164.351,000

Source: County of Placer
Tax Revenues

Property taxes and sales taxes form the majority of the County’s annual tax revenues.
The amounts of taxes by type received on an accrual basis by the County in the Fiscal Year
ended June 30, 2005, are as follows:

COUNTY OF PLACER
Tax Revenue
Fiscal Year ended June 30, 2005

ype of Tax Total Amount

Property Taxes $101,902,741
Sales Taxes 15,816,489
Other Taxes 14,851,248
Total 5132570475

Source: County of Placer
Property Taxes

This section describes propetrty tax levy and collection procedures and certain
information regarding historical assessed values and major property tax payers in the County.
See “LIMITATIONS ON TAX REVENUES” for a description of the limitations on the growth of
property tax revenues.

General. Property taxes have been the primary revenue source affected by voter
initiatives and legislative actions. With approval of Proposition 13, property tax revenues were
first curtailed over 20 years ago when they were reduced by two-thirds. Growth was thereafter
limited to 2% annual increases or the CP'1, whichever was less.

Levy and Colleclion. Property taxes are levied for each fiscal year on taxable real and
personal property as of the preceding January 1. For assessment and collection purposes,
property is classified either as “secured” or "unsecured” and is listed accordingly on scparate
parts of the assessment roll. The “secured roll” is that part of the asscssment roll containing
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State-assessed public utilities property and real property the taxes on which are a lien sufficient,
in the opinion of the County Assessor, to secure payment of the taxes. Other property is
assessed on the “unsecured roll ”

Property taxes on the secured roll are due in two instaliments, on March 1 apd February
1 of each fiscal year, and become delinquent on Docember 10 and April 10, respectively. A
penalty of 10% attaches immediately to all delinquent payments. Property on the secured roll
with respect to which taxes are delinquent become tax defaulted on or about June 30 of the
fiscal year. Such property may thereafter be redeemed by payment of a penalty of 1% per
month to the time of redemption, plus costs and a redemption fee. If taxes are unpaid for a
period of five years or more, the property is deeded to the State and may be sold at public
auchon.

Property taxes on the unsecured roll are due as of the January 1 lien dates and become
delinquent on August 31. A 10% penalty attaches to delinquent unsecured taxes. If unsecured
taxes are unpaid at 5:00 p.m. on October 31, an additional penalty of 1% attaches to them on the
first day of each month until paid. The County has four ways of collecting delinquent
unsecured personal property taxes: {1) a civil action against the taxpayer; (2} filing a judgment
in the office of the County Clerk specifying certain tacts in order to obtain a lien on certain
property of the taxpayert; (3} filing a certificate of delinquency for record in the County
Recorder’s office in order to obtain a lien on certain property of the taxpayer; and (4) scizurce
and sale of perscnal property, improvements or possessory interests belonging or assessed to
the assessee.

Beginning in 1978-79, Proposition 13 and its implementing legislation shifted the
function of property tax allocatien to the counties, except for levies to support prior voted debt,
and prescribed how levies on county-wide preperty values are to be shared with local taxing
entities within each county.

Teeter Plan. Beginning in 1978-79, Article XIIIA of the State Constitution and its
implementing legislation shifted the function of property taxation primarily to the counties,
except for levies to support prior voted debt, and prescribed how levies on countywide
property values are to be shared with local taxing entities within each county.

In 1993, the Board of Supervisors of the County adopted the alternative method of
distribution of Tax Levies and Collections and of Tax Sale Proceeds (the “Teeter Plan®), as
provided for in Section 4701 ¢f seq.. of the State Revenue and Taxation Code. Generally, the
Teeter Plan provides for tax distribution procedure in which secured roll taxes and assessments
are distributed to taxing agencies within the County on the basis of the tax levy, rather than on
the basis of actual tax collections. The County then receives all future delinquent tax payments
and assessments, penalties and intergst; therefore, a camplex tax redemption distribution
systern for all taxing agencies is avoided. Pursuant to the Teeter Plan, the County establishes a2
tax losses reserve fund and tax resources account and each entity levying property taxes and
assessments in the County may draw on the amount of uncollected taxes and assessments
credited fo its fund, in the same manner as if the amount credited had been coliected.

The County is responsible for determining the amount of the tax levy on each parcel
which is entered onto the secured real property tax roll. Upon completion of the secured real
property tax roll, the County Auditor-Controller determines the total amount of taxes and
assessments actually extended on the roll for each fund for which a tax levy has beer included,
and apportions 100% of the tax and assessment levies to that fund’s credit. Such moneys may
thereafter be drawn against by the taxing agency in the same manner as if the amount credited
had been collected. The County determines which moneys in the County treasury (including
those credited to the tax losses reserve fund) shall be available to be drawn on to the extent of
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the amount of uncollected taxes credited to each fund for which a levy has been included. When
amounts are received on the secured tax rell for the current year, or for redemption of tax-
defaulted property, Teeter Plan moneys are distributed to the apportioned tax resources
accounts.

Upon implementation of the Teeter Plan, the County used its portion of the first year
buyout to fund the Tax Losses Reserve Fund and future capital outiay reserves. For fiscal year
2004-05, the County’s General Fund benefited by approximately $ in revenues
generated from penalties collected from delinquent taxpayers. It is estimated that this level of
revenues will continue on an annual basis, although the County has budgeted only § in
fiscal year 2005-06.

Assessed Valuation. All property is assessed using full cash value as defined by Article
XIITA of the State Constitution. State law provides exemptions from ad valorem property
taxation for certain classes of property such as churches, colleges, non-profit hospitals, and
charitable institutions. See “LIMITATIONS ON TAX REVENUES.”

Future assessed valuation growth allowed under Article XIIIA {new construction,
certain changes of ownership, 2% inflation) will be allocated con the basis of “situs” among, the
jurisdictions that serve the tax rate area within which the growth occurs. Local agencies and
schools will share the growth of “base” revenues from the tax rate area. Each year's growth
allocation becomes part of cach agency’s allocation in the following year.

Assessed Valuation History. The following table shows historic assessed valuations for
fiscal years 2000-01 through 2004-05.

COUNTY OF PLACER
Assessed Value of Taxable Property
2000-01 through 2004-05

Fiscal

Year Secured Unsecured Total
2000-01 $23,393,385,8%4 $ 837,535,843 $24,231,321,742
2001-02 26,721,559,694 106,725 857 27,728,285,551
2002-03 30,175,825.266 1,167,.423,734 31,343,249,000
2003-(4 34,159,616,345 1,209,794 444 35,369 410,789
2004-05 38,548,581,408 1,272,193,017 35,821,074,425

Source: County Comprehensive Annual Financial Reports
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The assessed valuation of property within the County, excluding exempt property, for
the last five years is shown in the following table,

COUNTY OF PLACER
Assessed Yaluations and Tax Collection Record
Fiscal Years 2000-01 through 2004-05

{in Thousands}

Fizcal Tax Levy Peorcent

Year Tax Levy Collections Collected
200801 $225,585 $222,178 98.459%
2001-02 258,852 255,004 98.51
2002-D3 293,011 289,142 95.68
2003-04 332,070 328,348 G838
20M4-05 370,122 366,021 98.8Y

Souree: County-Cdﬁ'uprehmsive Annual Financial Reporis

Major Property Taxpayers. A summary of the County’s top ten principal taxpayers is set
forth below:

COUNTY OF FLACER
Principal Taxpavers
As of June 30, 2005
(in thousands)
Percent
of
Taxpayer industry Valuation Total
Hewlett Packard Co, Electronics § 357,168 0.593%
Pacific Gas and Electric Co, Utility 332,207 086
NEC Electronics USA, Ing. Electronics 275,342 0.7t
Roseville Shoppingtown LLC Retail 201,548 (.52
Surewest Telephone Utility 160,437 0.42
NNN Parkway Corporate PL Real Estate, Development 63,600 017
Creekside Center LLC Real Estate, Development 60,931 016
Del Webb California Corp Real Estate, Development 60,8498 0.16
Squaw Valley Ski Corpuration Entertainment/Recreation 56,378 .15
S VIl LLC Real Estate 55,256 a14
Total $1,623,815 4.21%

Snurce: Cnunty of Placer, Treasurer/ Tax Collector’s Ciffice
Sales Taxes

This section describes the current system for levying, collecting and distributing sales
and use tax revenues in the State.

A sales tax is imposed on retail sales or consumption of personal property. The tax rate
is established by the State Legislature. Effective January 1, 2002, the aggregate tax rate in the
State is 7.25%.

-
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Currently, taxable transactions in the County are subject to the following sales and use
tax, of which the County’s share is only a portion. The State collects and administers the tax,
and makes distributions on taxes collected within the County, as follows:

COUNTY OF PLACER
Sales Tax Rates for Fiscal Year 2003-04

State (General Fund) 4 75%
State (Fiscal Recovery Fund) (25
State {Local Revenue Fund) .50
State {General Fund) 023
State (Local Fublic Safety Fund) 0.50
State (City and County Transportation/Operations Funds) 100

Total State-wide Tax Z.20%

Source: California Board of Equalization

Sales and use taxes are complementary taxes; when one applies, the other does not. In
general, the statewide sales tax applies to gross receipts of retailers from the sale of tangible
personal property in the State. The use tax is imposed on the purchase, for storage, use or other
consumption in the State of tangible personal property from any retailer. The use tax generally
applies to purchases of personal property from a retailer outside the State where the use wili
occur within the State. The Sates Tax is imposed upon the same transactions and items as the
statewide sales tax and the statewide use tax.

Certain transactions are exempt from the State sales tax, including sales of the following
products:

food products for home consumption;

prescription medicine

newspapers and periodicals;

edible livestock and their feed;

seed and fertilizer used in raising food for human consumption; and

gas, electricity and water when delivered to consurners through maing, lines and pipes.

& & 4 & 3

This is not an exhaustive list of exempt transactions. A comprehensive list can be found
in the State Board of Equalization’s publication entitled “5aies and Use Taxes: Exemptions and
Exclusions,” which can be found on the Statc Board of Equalization’s website at
http:/ /www.boe.ca.gov/.

Cutstanding General Fund Lease Obligations

The information in this subsection has been derived from the County’s audited financial
results for Fiscal Year 2004-05,

Certificates of Participation. As of June 30, 2006, the combired total cutstanding long-term
debt of the County’s General Long-Term Debt Account Group was approximately §
This consists of two issues of outstanding certificates of participation: (a} the County’s 1997
Certificates of Participation {Administrative and Energy Services Building), delivered in the
original principal amount of $15,000,000 {of which % is currently outstanding), all of
which will be refunded by the Certificates of this issue, and (b) the County’s 1998 Certificates of
Participation (Juvenile Detention Facility), delivered in the original principal amount of
$13,200,000 {of which $____ is currently outstanding). The County’s 2005-06 aggregate
budgeted debt service obligation is $2,003,375.

Capital Leases.

2.
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Investments

The Treasurer-Tax Collector maintains an investment pool for County funds and funds
of other local agencies in the County. The County’s funds are identified below by the label
“internal pool,” and the funds of other agencies are labeled “external pool.” Because the County
is the sponsoring government of an external investment pool, it reports all investments at fair
value. The following tables set forth the investments and cash holdings in the investment pool
as of March 31, 2006,

PLACER COUNTY
Investment Pool Investments
as of Marcch 31, 2006

Source: County of [Placer

PLACER COUNTY
Inveshment Pool Balanices of Cash Available as of March 31, 2004

Source: County of Placer

The County Board of Supervisors exercises primary oversight responsibility for the The
County Investment Pool. The County Treasurer manages the portfolio and reports results to the
Board. The County Treasury Oversight Committee consisting of the County Treasurer and
Auditor-Controiler and a third member representing the County schools (the primary external
pool participant) also monitors the Treasury’s investments on a regular basis. No regulatory
agency outside the County exercises any regulatory responsibilities over the County's
investments. The County’s pool is not registered with the SEC as an investment company.

School districts and special districts within the County are required to deposit funds
with the County Treasurer and participate in the pool. The schools and special districts are not
component units of the County and therefore are participants in the County’s external
investment pool.

The pool values participants’ shares on an amortized cost basts. Specifically, the pool
distributes income to participants on a quarterly basis based on their relative participation
during the quarter that is calculated based on ([) realized investment gains and losses calculated
on an amortized cost basis, (2) interest income based on stated rates (both paid and accrued), (3)
amortization of discounts and premiums on a straight-line basis, and {4) investment and
administrative expenses. This method differs from the fair value method used to value
investments in these financial statements because the amortized cost method is not designed to

22—
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distribute to participants all unrealized gains and losses in the fair values of the pool’s
investments. The total difference between the fair values of the investments in the pool and the
values distributed to the pool participants using the amortized cost method described above is
reported in the egquity section of the statement of net assets as undistributed and unrealized
gains. The pool has ne legally binding guarantees to support the participants’ share values,

The Treasurer’s current Investment Policy is attached hereto a Appendix C.
County Retirement System

The County contributes to the California Public Employees Retirement System (PERS),
an agent multiple-employer public employec defined bencfit pension plan. PERS provides
retirement and disability benefits, annual ¢ost-of living adjustrnents, and death bencfits to plan
members and beneficiarics. PERS acts as a common investment and administrative agent for
participating public entities within the State of California. Benefit provisions and all other
requirements are established by state statute and city ordinance. Copies of PERS annual
financial report may be obtained from their Exccutive Office, 400 P Street, Sacramento, CA
95814.

Funding Policy. Miscellaneous members are required to contribute 8% and safety
members 9% of their annual covered salary. The County makes the contributions required of
County employees on their behalf and for their account. The County is required to contribute at
an actoarially determined rate; the current rate is 8.077% for miscellaneous employees and
28.001% for safety employees of annual covered payrell. The contribution requirements of plan
members and the County are established and may be amended by PERS.

Annual Peasion Cost. For 2004-05, the County’s annual pension cost of $27,522,908 for
PERS was equal to the County's required and actual contributions. The required contribution
was determined as part of the June 30 actuarial valuation using the entry age normal actuarial
cost method. The actuarial assumptions included: {a) 8.25% investment rate of return (net of
administrative expenses); (b) projected annual salary increases that vary by duration of service
ranging from 3.75% to 14.2% for miscellaneous members (from 4.27% to 11.59% for safety
members); and {c) a merit scale varying by duration of empioyment coupled with an assumed
annual inflation component of 3.5% and an annual production growth of 0.25%. Both (a} and (b}
include an inflation component of 3.5%. The actuarial value of PERS assets was determined
using techniques that smooth the effects of short-term volatility in the market value of
investments over a 3-year period {smoothed market value). The PERS unfunded actuarial
accrued lability is being amortized as a level percentage of projected payrolls on a closed basis.
The remaining amortization period at June 30, 2004, for miscellaneous was 30 years using a
fresh start date of June 30, 2002, for safety, 17-19 years using a fresh start and change dates of
June 30, 1999 through Tune 30, 2001.



The table below sets forth the County’s annual PERS pension cost {other than the
employee contributions discussed above) for fiscal years 2000-01 through 2004-05.

COUNTY OF PLACER
Annual PERS Centributions for Fiscal Years 2000-01 through 2004-05
Annual Annual Percentage of

Pension Cost Pension Cost Annual Pension MNet Pension

Fiscal Year Sﬁgm Miscellaneous Cost Contribyted Emligalign
2000-01
2001-02
200203
200304
200405

éznu.rre: County of Placer

Other Postretirement Benefits

In addition to the pension benefits, the County provides postretirement healthcare
bencfits under two plans. All employees electing a PERS retirement date within 120 days of
retiring from the County are eligible to receive healthcare benefits. As of June 30, 2005, there
were 840 retirees receiving healthcare benefits. In accordance with County negotiated employee
benefits, retired employees may elect to apply up to eight hours of acerued sick leave toward
ong month's heaithcare coverage. The County’s contribution is cqual to current employee rates.
As of June 30, 2005, 192 employees have made this election. Expenditures for postretirement
health care benefits relating to both of these plans are recognized as monthly premium are paid
and are financed as pay-as-you go basis. During the fiscal year, expenditures of $4,799,522 were
recognized for postretirement health care benefits.

Direct and Overlapping Debt

Contained within the County are overlapping local agencies providing public services
which have issued general obligation bond and other types of indebtedness. Direct and
overlapping bonded indebtedness is shown in the following table compiled by California
Municipal Statistics, Inc., as of May 1, 2006:

A/



COUNTY OF PLACER

Direct and Overlapping Debt

2005-06 Assessed Valuation: $46,201.203,576 {includes unitary utility valualion}
Redevelopment Inerermental Valuation: 1,598 586,259
Adjusted Assessed Yaluation: 544,302,617,617
OVERLATPPING TAX AND ASSESSMENT DERT: S Applicable Debt 3/1/06
Los Rios Community College District 0041% & 36914
Sierra Joint Community College District School Facilities
{mprovement Dhstrict No. 1 62383 12,476,600
Rocklin Unified School District 100, B9, 220,692
Other Unified School Districts Varipus 77172149
Flacer Union High School District 100. 40,559,040
Rosecville Joint Union High School District 92.326 R5,625,732
Roseville City School District 100, 39,203,085
Other High School and School Dhstricts 100 0,294,157
Citics of Aubum and Colfax 100 1,206,000
County Water Districts 100 665,000
Newvada Irrigation District 27801 1,031,417
Community Facilities Districts 100. 644,825,705
1915 Act Bonds (Estimate) 100, 74,24
TOTAL OVERLAPFING TAX AND ASSESSMENT DEBT 51,066,563, 494
RLAPEPIN ENE D DEBT:
Placer County General Fund Obligations 100 % & 23690000
Placer County Office of Education Certificates of Farticipation 1003 2,855,000
Sierra and Yuba Joint Community College District
Certificates of Participation 72617 &
.04 8034316
Western Placer Unified School District Certificates of Participation 90 504 88,017,827
Placer Union High School District Certificates of Participation 100 11,615,000
Auburn Linien School District Certificates of Participation 1040, 36,763,580
Eureka Union School Diistrict Certificates of Participation 10+ 7,105,000
Roseville City School District Certificates of Participation 100, 18,825,000
Cther School District Certificates of Participation Yaricus 20,281,375
City of Roseville Certificates of Participation 100. 24,735,000
Other City General Fund Obligations 130,11 18,145,000
Public Utility District Certificates of Participation 3028
78.4459 G73.555

TOTAL DIRECT AND OVERLATPING GENERAL FUND DEBT

COMBINED TOTAL DEBT

$261,020,653

51,327,584147 (1)

{1) Excludes tax and revenue anticipation notes, enterprise revenue, mortgage revenue and tax allocation

bonds and non-bonded capital lease obligations.

Raties to 2005-06 Asscssed Valuation:

Total (verlapping Tax and Assessment Debt 2.31%
Ratios to Adjusted Assessed Valuation:

Combined Direct Debt {$22,690,0000 0.05%

Combined Total Debt 3.00%

STATESCHOOL BUILDING ALD REPAYABLE AS OF 6/30/05: $0

Saurce: Califormia Munictpal Statistics

32



LIMITATIONS ON TAX REVENUES

There are a number of provisions in the State Constitution that limit the ability of the
County to raise and expend tax revenues.

Property Tax Rate Limitations—Article XITIA

On June 6, 1978, California voters approved Proposition 13 ("Proposition 13"}, which
added Article XIIIA to the State Constitution (" Article XIIIA™). Article XIIA limits the amount
of any ad valorem tax on real property to 1% of the full cash value thereof, except that
additional ad valorem taxes may be levied to pay debt service on (i} indebtedness approved by
the voters prior to July 1, 1978, {ii} {as a result of an amendment to Article XITJA approved by
State voters on June 3, 1986) on bonded indebtedness for the acquisition of improvement of real
property that has been approved on or after July 1, 1978 by two-third of the voters on such
indebtedness, and (iii) bended indebtedness incurred by a school district or community college
district for the construction, reconstruction, rehabilitation or replacement of school facilities or
the acquisition or lease of real property for school facilities, approved by 55% of the voters of
the district, but only if certain accountability measures are included in the proposition. Article
XIITA defines full cash value to mean “the county assessor’s valuation of real property as shown
on the 1975-76 tax bill under full cash value, or thereafter, the appraised vaiue of real property
when purchased, newly constructed, or a change in ownership have occurred after the 1975
assessment.” This full cash value may be increased at a rate not to exceed two percent per year
to account for inflation.

Article XII[A has subsequently been amended to permit reduction of the “full cash
value” base in the event of declining property values caused by damage, destruction or other
factors, to provide that there would be no increase in the “full cash value” base in the event of
reconstruction of property damaged or destroyed in a disaster and in other minor or technical
wWays.

Legislation has been enacted and amended a number of times since 1978 to implement
Article XIIIA. Under current law, local apencies are no longer permitted to levy directly any
property tax (except to pay voler-approved indebtedness). The one percent property tax is
automatically levied by the county and distributed according to a formula among taxing
agencies. The formula apportions the tax roughly in proportion to the relative shares of taxes
levied prior to 1989

Increases of assessed valuation resulting from reappraisals of property due to new
construction, change in ownership or from the two percent annual adjustrent are allocated
among the various jurisdictions in the “taxing arca” based upon their respective “situs.” Any
such allocation made to a local agency continues as part of its allocation in future years.

Beginning in the 1981-82 fiscal year, assessors in the State no longer record property
values on tax rolls at the assessed value of 25% of market value, which was expressed as $4 per
$100 assessed wvalue. All taxable property is now shown at full market value on the tax rolls.
Consequently, the tax rate is expressed as $1 per $100 of taxable value. All taxable property
value included in this Official Staterment is shown at 100% of market value (unless noted
differently) and all tax rates reflect the $1 per $100 of taxable value.

Appropriation Limitation—Article XII1B
On November 6, 1979, the voters of the State approved Proposition ¢, known as the

Gann Initiative, which added Article XIIIB to the State Constitution. On June 5, 1990, the voters
approved Proposition 111, which amended Arcticle XIIIB in certain respects. Under Article XTIIB,

- 2G-
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as amended, state and local povernment entities each have an annual “appropriations limit,”
which limits the ability to spend certain monies that are called “appropriations subject to
limitation” {consisting of most tax revenues and certain state subventions, together called
“proceeds of taxes,” and certain other funds} in an amount higher than the “appropriations
limit.” Article XIIIB does not affect the appropriation of monies that arc excluded from the
definition of “appropriations limit,” including debt service on indebtedness existing or
authorized as of January 1, 1979, or bonded indebtedness subsequently approved by two thirds
of the voters.

In general terms, an agency’s “appropriations limit” is based on its prior year's
appropriations limit adjusted for changes in the cost of living and in populatior, for transters in
the financial responsibility for providing services, and certain declared emergencies. If over a
two-year period an entity receives proceeds of taxes in excess of its appropriations limit, the
excess must be retumed by revising tax rates or fee schedules over the subsequent two years.

California Constitution Article XIIIC and Article XIIID (Proposition 218)

On November 5, 1996, California voters approved Proposition 218-Yoter Approval for
Local Government Taxes-Limitation on Fees, Assessments, and Charges-Initiative
Constitutional Amendment. Proposition 218 added Articles XIIIC and XIIID to the Califernia
Constitution, imposing certain vote requirements and other limitations on the imposition of
new or increased taxes, assessments and property-related fees and charges. Article XIIIC also
removes limitations on the initiative power to repeal or reduce local taxes, assessments, fees and
charges. The County imposes some taxes, assessments, fees and charges that could be affected
by these provisions. The provisions of Proposition 218 may also have an indirect effect on the
County, such as by limiting or reducing the revenues otherwise available to other local
governments whose boundaries encompass property located within the County thereby causing
such local governments to reduce service levels and possibly adversely affecting the value of
property within the County. To date, Proposition 218 has not impacted the revenues that are
available to it to make the Lease Mayments required pursuant to the Lease Agreement.

Proposition 62

On Novernber 4, 1986, California voters adopted Proposition 62, which requires that (i)
any local tax for general governmental purposes {a “general tax”™) must be approved by a
majority vote of the electorate; {ii} any local tax for specific purposes (2 “special tax™) must be
approved by a two-thirds vote of the electorate; {iii} any general tax must be proposed for a vote
by two-thirds of the legislative body; and (iv) proceeds of any tax imposed in violation of the
vote requirements must be deducted from the local agency’s property tax allocation,

Most of the provisions of Proposition 62 were affirmed by the 1995 California Supreme
Court decision in Sants Clara County Loca! Transportation Auwthority v. Guardine, which
invalidated a special sales tax for transportation purposes because fewer than two-thirds of the
voters voting on the measure had approved the tax. The County does nat believe any of the
taxes constituting County revenues are levied in violation of Proposition 62.

Future Initiatives

From time to time cther initiative measures could be adopted, further affecting the
County’s finances or the County’s ability to raise or expend revenues,
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State Budgets

The following information concerning the State’s budgets for the curvent and most recent
preceding years Tias been compiled from publicly-available information provided by the State. Neither the
County nor the Underwriter is responsible for the information relating fo the Stete’s budgets provided in
this section. Further information is apailable from the Public Finance Division of the State Treasurer's

Cffice.

The Budget Process. The State's fiscal year begins on July 1 and ends on June 30. The
annual budget is proposed by the Governor by January 10 of each year for the next fiscal year
{the “Governor's Budget”). Under State law, the annual proposed Governor’s Budget cannot
provide for projected expenditures in excess of projected revenues and balances available from
prior fiscal years. Following the submission of the Governor’s Budget, the Legislature takes up
the proposal.

Under the State Constitution, money may be drawn from the Treasury only through an
appropriation made by law. The primary source of the annual expenditure authorizations s the
Budget Act as approved by the Legislature and signed by the Governor. The Budget Act must
be approved by a two-thirds majority vote of each House of the Legislature. The Governor may
reduce or eliminate specific line items in the Budget Act or any other appropriations bill
without vetoing the entire bill. Such individual line-item vetoes are subject to overnide by a two-
thirds majority vote of each House of the Legislature.

Appropriations also may be included in legislation other than the Budget Act. Bills
containing appropriations {except for K-14 education) must be approved by a two-thirds
majority vote in each House of the Legislature and be signed by the Governor. Bills containing
K-14 education appropriations only require a simple majority vote. Continuing appropriations,
available without regard to fiscal year, may also be provided by statute or the State
Constitution.

Funds necessary to meet an appropriation need not be in the State Treasury at the time
such appropriation is enacted; revenues may be appropriated in anticipation of their receipt.

Recent State Budgels. (ertain information about the 5tate budgeting process and the State
Budget 15 available through several State of California sources. A convenient source of
information is the State’s website, where recent official statements for State bonds are posted.
The references to internet websites shown below are shown for reference and convenience onty;
the information contained within the websites has not been reviewed by the County and is not
incorporated herein by reference.

The California State Treasurer’s Internet home page at www.treasurer.ca.gov, under the
heading “Bond Information,” posts various State of California Qfficial Statements, many of
which contain a summary of the current State Budget, past State Budgets, and the impact of
those budgets on local governments in the State.

The California Department of Finance’s Internet home page at www.dof.ca.gov, under
the heading “California Budget,” includes the text of proposed and adopted State Budgets.

The State Legislative Analyst's Office prepares analyses of the proposed and adopted
State budgets. The analyses are accessible on the Legislative Analyst’s Internet home page at
www lan.cagov under the heading “Products.”

2005-06 State Budget. The 2005-06 Budget Act {the “State 2005 Budget Act”) was adopted
by the Legislature on July 7, 2005, along with a number of implementing, measures, and signed
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by Governor Schwarzenegger on July 11, 2005 after using his line item veto authority to reduce
appropriations by $190 million.

The 2005 State Budget Act reflects an improving State fiscal picture brought about by
better-than-expected growth in General Fund revenues. The 2005 State Budget Act funds the
Proposition 42 transfer of general fund sales taxes to transportation special funds, and includes
significant increases in both K-12 and higher education. The 2005 State Budget Act does not use
any of the remaining $3.7 billion in deficit-financing bonds authorized by Proposition 57 in
March 2004, and it prepays the 51.2 billion VLE “gap” loan that was duc to local governtnents in
Fiscal Year 2006-07.

At the same time, the 2005 State Budget Act includes approximately $6 billion in savings
and related budget solutions in order to maintain budgetary balance. About one-half of the
savings result from helding Fiscal Year 2004-05 Proposition 98 funding at the level anticipated
in the 2004 State Budget Act. Ancther 3450 million is from reductions in social services
programs, mostly from the suspension of cost-of-living adjustments for California Work
Opportunity and Responsibility to Kids and Supplemental Security Income/State
Supplementary Program grants. The 2005 State Budget Act also includes $525 million in one-
tirne revenues from the refinancing of a previous tobacco-settiement backed bond. It counts ona
$428 million loan from Merrill Lynch to fund a lawsuit settlement {relating to flood-related
damage that occurred in 1986}). Finally, it retains $380 million in transportation-related sales tax
proceeds (Public Transportation Account “spillover” funds) in the General Fund.

After taking into account the higher revenues and other offsetting factors (including
higher Proposition 98 funding requirements under current law} the resulting operating shortfall
for Fiscal Year 2005-06 is estimated at $4.9 billion.

The County cannot predict what actions will be taken in future years by the State
Legislature and the Governor to address the State’s current or future budget deficits. Future
State budgets will be affected by national and state economic conditions and other factors over
which the County has no control. To the extent that the State budget process results in reduced
revenues to the County, the County will be required to make adjustments to its budget.

RISK FACTORS

The following factors, along with all ether information in this Offictal Statement, should
be considered by potential investors in evaluating the Certificates.

Lease Payments Not County Debt

Neither the full faith and credit of the County, the County of Tulare, the State nor any
agency or department thereof is pledged to the payment of the Lease Payments or any other
payments due under the Lease. In the event the County’s revenue sources are less than its total
abligations, the County could choose to fund other municipal services before making Lease
Payments and other payments due under the Lease Agreement.

No Limit on Additional Debt

The lease Agreement does not prohibit the County from incurring additional
obligations payable from general revenucs. To the cxtent that additional obligations are
incurred by the County, the funds available to make Lease Payments may be decreased. See
“"COUNTY FINANCIAL INFORMATION—Qutstanding General Fund Lease Obligations”
hercin.
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No Pledge of Taxes

The obligation of the County to pay the Leas¢ Payments and Additional 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 and Additional Payments does not constitute a
debt or indebtedness of the Authority, the County, the State of California or any of its polihical
subdivisions within the meaning of any constitutional or statutory debt limitation or restriction.

Although the Lease Agreement does not create a pledge, lien or encumbrance upon the
funds of the County, the County is obligated under the Lease Agreement to pay Lease
Payments and Additional Payments from any source of legally available funds (subject to
certain exceptions) and the County has covenanted in the Lease Agreement that, for as Jong as
the Leased Facilities is available for its use and possession, it will make the necessary annual
appropriations within its budget for all L.ease Payments and Additional Fayments. The County
is currently liable on other lease gbligations payable from general revenues, described above
under “COUNTY FINANCIAL INFORMATION—Outstanding General Fund Lease
Obligations”.

Certain taxes, assessments, fees and charges presently imposed by the County couid be
subject to the voter approval requirements or initiative repeal provisions of Article X{IC and
Article XIIID of the 5tate Constitution. Based upon the cutcome of an election by the voters,
such fees, charges, assessments and taxes might no longer be permitted to be imposed, or may
be reduced or ¢liminated and new taxes, assessments fees and charges may not be approved.
The County has assessed the potential impact on its financial condition of the provisions of
Article XINIC and Article XIHD of the State Constitution respecting the imposition and increase
of taxcs, fees, charges and assessments and docs not believe that an election by the voters to
reduce or eliminate the imposition of certain cxisting fees, charges, assessments and taxes
would substantially affect sts financial ¢ondition. However, the County believes that in the
event that the initiative power was exercised so that all local taxes, assessments, fees and
charges that may be subject to the provisions of Article XINIC and Article XIIID of the State
Constitution are eliminated or substantially reduced, the financial condition of the County,
including its General Fund, ¢could be materially adversely affected. Although the County does
not ¢urrently anticipate that the provisions of Article XITIC and Article XIIID of the State
Constitution would adversely affect its ability to pay the principal of and interest with respect
to the Certificates as and when due and its other obligations payable from the Gereral Fund, no
assurance can be given regarding the ultimate interpretation or effect of Article XIIC and
Article XIIID of the State Constitution on the County’s finances.

Additional Obligations of the County

Under the Lease Agreement the County is permitted to enter into other obligations that
constitute additional charges against its revenues without the consent of Owners of the
Certificates. To the extent that additional obligations are incurred by the County, the funds
available to pay Lease Payments may be decreased.

The Lease Payments and other payments due under the Lease Agreement (including
payment of costs of repair and maintenance of the Leased Facilities, taxes and other
governmental charges levied against the Leased Facilities) are payable from funds lawfully
available to the County. If the amounts that the County is obligated to pay in a fiscal year
exceed the County’s revenues for such year, the County may cheose to make some payments
rather than making other payments, including Lease Payments and Additional Payments, based
on the perceived needs of the County. The same result could occur if, because of California
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Constitutional limits on expenditures, the County is not permitted to appropriate and spend all
of its available revenues or is required to expend available revenues to preserve the public
health, safety and welfare.

Default

Whenever any event of default referred to in the Lease Agreement happens and
continues, the Trustee, as the assignee of the Autherity, is authorized under the terms of the
Lease Agrecment to exercise any and all remedies available under law or granted under the
Lease Agreement. There is no right under any circumstances to accelerate the Lease Payments
or otherwise declare any Lease Payments not then due or past due to be immediately due and
payable. Neither the Authority nor the Trustee has any right to reenter or re-let the Leased
Facilities except following the occurrence and during the continuation of an event of default
under the Lease Agreement. Following an event of default, at the direction of the Insurer, the
Authority may elect either to terminate the Lease Agreement and seek te collect damages from
the County ¢r t0 maintain the Lease Agreement in effect and seek to collect the Lease Payments
as they become due. The Lease Agreement further provides that so long as an event of default
exists under the Lease Agreement, the Authority, or its assignee, may re-enter the l.cased
Facilities for the purpaose of taking possession of any portion of the Leased Facilities and to re-
let the Leased Facilities and, in addition, at its option, with or without such entry to terminate
the Lease Agreement as described therein. See APPENDIX B—"5UMMARY OF PRINCIPAL
LEGAL DOCUMENTS—THE LEASE.”

No assurance can be given that the Trustec will be able to re-let the Leased Facilities so
as to provide rental income sufficient to pay principal and interest evidenced by the Certificates
in a timely manner or that such re-letting will not adversely affect the exclusion of interest with
respect therete from gross income for federal or State income tax purposes, Furthermore, it is
not certain whether a court would permit the excrcise of the remedies of repossession and re-
letting with respect to the Leased Facilities.

In the event of a default, there is no remedy of acceleration of the total Lease Payments
due over the term of the Lease Agreement and the Trustee is not empowcered to sell the Leased
Facilities and use the proceeds of such sale to prepay the Certificates or pay debt service with
respect thereto. The County will be liable only for Lease Payments on an annual basis and, in
the ¢vent of a default, the Trustee would be required to scek a scparate judgment each year for
that year’s defaulted Lease Payments. Any such suit for money damages would be subject to
limitations on legal remedies against municipalities in California, including a limitation on
enforcement of judgments against funds of a fiscal year other than the fiscal year in which the
Lease Payments were due and against funds needed to serve the public welfare and interest.

Abatement

Under certain circumstances related to damage, destruction, condemnation or title
defects that cause a substantial interference with the use and occupancy of the Leased Facilities,
the County's obligation to make Lease Payments will be subject to full or partial abatement and
could result in the Trustee having imadequate funds to pay the principal and interest with
respect to the Certificates as and when due. See “SECURITY AND SQURCES OF PAYMENT
FOR THE CERTIFICATES—Abatement” and APPENDIX B—"SUMMARY OF PRINCIPAL
LEGAL DOCUMENTS—THE LEASE.”

Limitations on Remedies; Bankruptcy

The rights of the pwners of the Certificates are subject to the limitations on legal
remedies against municipalities in the State, including a limitation on enforcement of judgments
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against funds needed to serve the public welfare and interest. Additionally, enforceability of the
rights and remedies of the owners of the Certificates, and enforcement of the County’s
obligations under the Lease Agreement, may become subject to the federal bankruptcy code and
applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or
affecting the enforcement of creditor’s rights generally, now or hereafter in effect, equity
principles that may limit the specific enforcement under State law of certain remedies, the
exercise by the United States of America of the powers delegated to it by the Constitution, the
reasonable and necessary exercise, in certain exceptional situations, of the police powers
inherent in the sovereignty of the State and its governmental bodies in the interest of serving a
significant and legitimate public purpose and the limitations on remedies against public
agencies in the Statc. Bankruptcy proceedings under Chapter 9 of the Bankruptcy Code (Title
11, United States Code), which governs the bankruptcy proceedings for public agencies such as
the County, or the exercise of powers by the federal or State government, if initiated, could
subject the owners of the Certificates to judicial discretion and interpretation of their rights in
bankruptcy or otherwise, and consequently may entail risks of delay, Hmitation, or modification
of their rights. See "RISK FACTORS—Default.”

Effect of Bankruptey

In addition to the limitations on remedies contained in the Trust Agreement, the rights
and remedies provided therein may be limited by and are subject to provisions of federal
bankruptcy laws, as now or hereafter enacted, and to other laws or equitable principles that
may affect creditors’ rights.

Changes in Law

Thure can be no assurance that the State Legislature will not at some future time enact
legislation that will amend or create laws resulting in a reduction of moneys securing or
available to pay the Certificates. Similarly, the California electorate has from time to fime
adopted initiatives amending the State Constitution and the laws of the State which have had
the effect of reducing moneys available to pay the Certificates. There can be no assurance that
future initiatives having a similar effect will not be approved by the electorate. See
“LIMITATIONS ON TAXES REVENUES” herein.

Secondary Market

There can be no guarantee that there will be a secondary market for the Certificates or, if
a secondary market exists, that any Certificates ¢an be sold for any particular price. Prices of
Certificates tor which a market is being made will depend upon then-prevailing circumstances.
Such prices could be substantially different from the original purchase price.

No assurance can be given that the market price for the Certificates will not be affected
by the intreduction or enactment of any future legislation {including without limitation
amendments to the Internal Revenue Code), or changes in interpretation of the Internal
Revenue Code, or any action of the Internal Revenue Service, including but not limited to the
publication of proposed or final regulations, the issuance of rulings, the selection of the
Certificates for audit examination, or the course or result of any Internal Revenue Service audit
or examination of the Certificates or obligations that present similar tax issues as the
Certificates.

Earthquakes and Natural Disasters

The County is not obligated under the Lease Agreement to maintain earthquake or flood
insurance on the Leased Facilitics. In the event of damage or destruction to the Teased Facilities
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caused by perils for which the County is not required to provide insurance under the Facility
Lease, the County will not be obligated to repair, replace or reconstruct the Leased Facilities. See
APPENDIX D—"SUMMARY PRINCIPAL LEGAIL DOCUMENTS” attached hereto.

Hazardous Substances

The County knows of no existing hazardous substances which require remedial action
on or near the Leased Facilities. However, it is possibie that such substances do currently or
potentially exist and that the County is not aware of them. The County does not currently carry
insurance covering the risks of hazardous substances. Owners and operators of real property
may be required by law to remedy conditions of the Leased Facilities relating to releases or
threatened releases of hazardous substances. The federal Comprehensive Environmental
Response, Compensation and Liability Act of 1980, sometimes referred to as “CERCLA” or the
“Superfund Act,” is the most well known and widely applicable of these laws, but California
laws with regard to hazardous substances are also stringent and similar. Under many of these
laws, the owner (or operator} is obligated to remedy a hazardous substance condition of
property whether or not the owner (or operator) has anything to do with ereating or handling
the hazardous substance. Further, such liabilities may artse not simply from the existence of a
hazardous substance but from the methed of handling it. All of these possibilities could
significantly and adversely affect the operations and finances of the County and/or the value of
the Leased Facilities.

Investment of Funds

The Reserve Fund and all other funds held under the Trust Agreement are required to
be invested in Permitted Investments as provided under the Trust Agreement. See Appendix D
attached hereto for a summary of the definition of Permitted Investments. All investments,
including the Permitted Investments and those authorized by law from time to time for
investments by municipalities, contain a certain degree of risk. Such risks include, but are not
limited to, a lower rate of return than expected, decline in market value and loss or delayed
receipt of principal. The occurtence of these events with respect to amounts held under the
Trust Agreement or the funds and accounts held by the County could have a material adverse
affect on the Source ot Payment for the Certificates and /or the financial condition of the

County.

CONTINUING DISCLOSURE

The County has covenanted for the benefit of owners of the Certificates to provide
certain financial information and operating data relating to the County by not later than nine
months after the end of the County's fiscal year (which is currently fune 30) in each year
commencing with the report for the 2004-05 fiscal year {the “Annual Report”) and to provide
notices of the occurrence of certain enumerated events, if material. The Annual Report will be
filed by the County with each Nationally Recognized Municipal Securities Information
Repository. The notices of material events will be filed by the County with the Municipal
Securities Rulemaking Board. These covenants have been made in order to assist the
Underwriter in complying with Securities Exchange Commission Rule 13¢2-12(b){5} {the
“Rule”). The specific nature of the information to be contained i the Annual Report or the
notices of material events by the County is set forth in APPENDIX G—“FORM OF
CONTINUING DISCLOSURE CERTIFICATE.” The County has never defaulted on any

obligation to provide an annual report in accordance with the Rule.
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TAX MATTERS

[n the opinion of Orrick, Herrington & Sutcliffe LLP, Special Counsel, based upon an
analysis of existing laws, regulations, rulings and court decisions, and assuming, among other
matters, the accuracy of certain representations and compliance with certain covenants, the
portion of each Lease Payment designated as and representing interest and received by the
Owners of the Certificates {“interest evidenced by the Certificates”) is excluded from gross
income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986
{the “Code") and is exempt from State of California personal income taxes. Special Counsel 1s of
the further opinion that interest evidenced by the Certificates is not a specific preference item
for purposes of the federal individual er corporate alternative minimurn taxes, although Special
Counsel observes that such interest evidenced by the Certificates is included in adjusted current
garnings when calculating corporate alternative minimum taxable income. A complete copy of
the proposed form of opinien of Special Counsel is set forth in Appendix E hereto.

To the extent the issue price of any maturity of the Certificates is less than the amount to
be paid at maturity of such Certificates (excluding amounts stated to be interest and payable at
least annually over the term of such Certificates), the difference constitutes “original issue
discount,” the accrual of which, to the extent properly allocable to cach Owner thereof, is
treated as interest cvidenced by the Certificates which is excluded from gross income for federal
income tax purposes and State of California personal income taxes. For this purpose, the issue
price of a particular maturity of the Certificates is the first price at which a substantial amount
of such maturity of the Certificates is sold to the public (excluding bond houses, brokers, or
similar persons ¢r organizations acting in the capacity of underwriters, placement agents or
wholesalers). The original issue discount with respect to any maturity of the Certificates acerues
daily over the term to maturity of such Certificates on the basis of a constant interest rate
compounded semiannually {(with straight-line interpolations between compounding dates). The
accruing original issue discount is added to the adjusted basis of such Certificates to determine
taxable gain or loss upen disposition (including sale, redemption, or payment on maturity} of
such Certificates. Owners of the Certificates should consult their own tax advisors with respect
to the tax consequences of ownership of Certificates with original issue discount, including the
treatment of Owners who do not purchase such Certificates in the original offering to the public
at the first price at which a substantial amount of such Certificates is sold to the public.

Certificates purchased, whether at original issuance or otherwise, for an amount higher
than their principal amount payable at maturity (or, in some cases, at their earlier cail date)
(“Premium Certificates”) will be treated as having amortizable bond premium. No deduction is
allowable for the amortizable bond premium in the case of Certificates, like the Premium
Certificates, the interest on which is excluded from gross income for federal income tax
purposes. However, the amount of tax-exempt interest received, and a Owner's basis in a
Premium Certificate, will be reduced by the amount of amortizable bond premium propetly
allocable ta such Owner. Owners of Premium Certificates should consult their own tax advisors
with respect to the proper treatment of amertizable bond premium in their particular
Clrcumstances.

The Code imposes various restrictions, condibions and regquirements relating to the
exclusion from gross income for federal income tax purpeses of interest evidenced by
obligaticns such as the Certificates. The County has made certain representations and
covenanted to comply with certain restrictions, conditions and requirements designed to ensure
that interest cvidenced by the Certificates will not be included in federal gross income.
Inaccuracy of these representations or failure to comply with these covenants may result in
interest evidenced by the Certificates being included in gross income for federal income tax
purposes, possibly from the date of original execution and delivery of the Certificates. The
opinion of Special Counsel assumes the accuracy of these representations and compliance with
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these covenants. Special Counsel has not undertaken to determing (or to inform any person),
whether any actions taken {or not taken) or events occurring (or not occurring) after the date of
execution and delivery of the Certificates may adversely affect the value of, or the tax status of
interest evidenced by, the Certificates.

The interest rate and certain requirements and procedures contained or referred to in the
Trust Agreement relating to the Certificates and cother relevant documents may be changed and
certain actions {including, without limitation, prepayment of the Certificates} may be taken or
omitted under the circumstances and subject to the terms and conditions set forth in such
documents. Special Counsel expresses no opinien as to any Certificate or the interest evidenced
thereby if any such change occurs or action is taken or omitted upon the advice or approval of
special counsel other than Orrick, Herrington & Sutcliffe LLP.

Although Special Counsel is of the opinion that intercst evidenced by the Certificates is
excluded from gross income for federal income tax purposes and is exempt from State of
California persenal income taxes, the ownership or disposition of, or the accrual or receipt of
interest evidenced by, the Certificates may otherwise affect a Certificate holdet’s federal, state
or local tax liability. The naturc and extent of these other tax consequences depend upon the
particular tax status of the Owner or the Owner’s cther items of income or deduction. Special
Counsel expresses no opinion regarding any such other tax consequences.

Future legislation, if enacted into law, or ¢larification of the Code may cause interest
evidenged by the Certificates to be subject, directly or indirectly, to federal income taxation, or
otherwise prevent Cwiners from realizing the full current benefit of the tax status of such
interest. The introduction or enactment of any such future legislation or clarification of the Code
may also affect the market price for, or marketability of, the Certificates. Prospective purchasers
of the Certificates should consult their own tax advisers regarding any pending or proposed
federal tax legislation, as to which Special Counscl expresses no opinion.

The opinion of Special Counsel is based on current legal authority, covers certain
matters not directly addressed by such authorities, and represents Special Counsel’s judgment
as to the proper treatment of the Certificates for federal income tax purposes. [t is not binding
on the Internal Revenue Service (“IRS"} or the courts. Furthermore, Special Counsel cannot give
and has not given any opinion or assurance about the future activitics of the Authority, or about
the effect of future changes in the Code, the applicable regulations, the interpretation thereof or
the enforcement thereof by the IRS. The County has covenanted, however, to comply with the
requirements of the Code.

Special Counsel’s engagement with respect to the Certificates ends with the execution
and delivery of the Certificates, and, unless separately engaged, Special Counsel is not obligated
to defend the County or the Owners regarding the tax-exempt status of the Certificates in the
event of an audit examination by the IRS. Under current procedures, parties cther than the
County and its appointed counsel, including the Owners, would have little, if any, right to
participate in the audit examination process. Moreover, because achieving judicial review in
connection with an audit examination of tax-exempt bonds is difficult, obtaining an
independent review of IRS positions with which the County legitimately disagrees may not be
practicable. Any action of the IRS, including but not limited to selection of the Certificates for
audit, or the course or result of such audit, or an audit of obligations presenting similar tax
issucs may affect the market price for, or the marketability of, the Certificates, and may cause
the County or the Owners to incur significant expense.
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APPROVAL OF LEGALITY

Legal matters incident to the execution and delivery of the Certificates are subject to the
approving the opinion of Orrick, Herrington & Suteliffe LLP, San Francisco, California, Special
Counsel. A form of such opinion is attached hereto as Appendix E and copies of such opinion
with respect to the Certificates will be available at the time of delivery of the Certificates.
Certain legal matters will be passed upon by Quint & Thimmig LLP, San Francisco, California,
as Disclosure Counsel. Certain legal matters will be passed upoen for the County by the County
Counsel. The compensation of Special Counsel and Disclosure Counsel is contingent upon the
sale and delivery of the Certificates.

LITIGATION

There is no action, suit, proceeding or investigation at law or in equity before or by any
court, public board or body, pending or, to the best knowledge of the County, threatened
against or affecting the County, {1} which would materially and adversely impact the County’s
ability to complete the transactions described in or contemplated by this Official Statement, (i)
to restrain or enjoin the delivery of the Certificates or the payments to be made by the County
pursuant to the Lease Agreement, (iil) in any way contesting or affecting the validity of the
Trust Agreement or the Lease Agreement or the Certificates or the transactions relating to the
Leased Facilities as described in "TPLAN OF FINANCE” and “THE LEASED FACILITIES™
hercin, or contesting in any way the completeness or accuracy of this Official Statement, or {iv})
wherein an unfavorable decision, ruling or finding would materially and adversely affect the
County or the validity or enforceability of the Trust Agreement or the Lease Agreement or the
Certificates.

RATINGS

Maoody’s Investors Service ("Moody’s”) and Standard & Poot’s Ratings Services ("S&P”)
have assigned the Certificates the ratings of “Aaa” and “AAA,” respectively, based on the
issuance of the Municipal Bond Insurance Policy by the Municipal Bond Insurer. See
“MUNICIPAL BOND INSURANCE" herein. Such ratings express only the views of Moody's
and 5&P and are not a recommendation to buy, sell or hold the Certificates. There is no
assurance that such ratings will continue for any given period of time or that they will not be
revised, either downward or upward, or withdrawn entirely by Moody's and /or S&P, if in their
judgment, circumstances so warrant. The County and the Trustee undertake no responsibility to
oppose any such revision or withdrawal. Any such downward revision or withdrawal may
have an adverse effect on the market price of the Certificates.

UNDERWRITING

The Certificates have been purchased by . as the Underwriter,
pursuant to competitive bidding. The Underwriter has 2 greed to purchase the Certificates at a
purchase price of § (equal to the principal amount of the Certificates, less a net
original issue discount of § and less an Underwriter’s discount of $ ). The
Underwriter will purchase all of the Certificates if any are purchased, the obligation to make
such purchase being subject to the approval of certain legal matters by counsel and certain other
conditions.
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EXECUTION AND DELIVERY

The preparation, execution and distribution of this Official Staterment have been
authorized by the County.

COUNTY OF PLACER

By

County Executive Officer
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APPENDIX A

AUDITED FINANCIAL STATEMENTS OF THE COUNTY
FOR THE FISCAL YEAR ENDED JUNE 30, 2005
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AFPENDIX B
CERTAIN INFORMATION REGARDING THE COUNTY OF PLACER

Tite Certificates do not constitute an indebtedness of the County within the meaning of any constitutional,
stedutory or charler provisions or limitations and the County is not abligated to levy any ad valorem taxes therefor
or to use gy other funds of the Counly fo pay the Certificates or the interest with respect thereto, The following
friformation has been suppiied by tie Counly and . The Underwriter makes no represeniation as lo the accuracy of
suech fnformation or any changes is presented for information purposes only.

General and Location

The County of Placer (the “County™) has encompasses 1,506 square miles (inciuding 82
square miles of water) and is located approximately 80 miles northeast of San Francisco. The
County is bordered by the State of Nevada on the east, Nevada County on the north, Yuba and
Sutter Counties on the west and by Sacramento and El Dorado Counties on the south. The
County is included in the four county Sacramento Metropolitan Statistical Arca. There are six
incorporated cities in the County, of which four, Auburn, Lirceln, Rocklin and Roseville, have
populations of 10,000 or more, with Auburn being the County seat.

History

The County’'s 130 year history began with the discovery of gold in 1848. Gold was
discovered on the American River in 1848 in the nearby mill in Coloma. The discovery
warranted the establishment of a new mining settlement with was given the name of Aubum in
1849. By 1851, the County was formed, and Auburn designated as the County seat.

The railroad has also been a major part of the County’s history. Between 1864 and 1865,
the Central Pacific Railroad laid track from Sacramento to reach various parts of the County,
including Roseville, Rocklin, Newcastle, Auburn, and Colfax. The frack in Roseville crossed
with an existing rail line that connected Folsom with Lincoln. This spot became known as
Junction and the site where Roseville was established. In 1906, the Southern Pacific Railroad
moved its facilities to Roseville establishing the city as a major railroad center. In 1913, the
Pacific Fruit Express completed construction of its ice manufacturing plan, which would
become the largest plant of its kind. The railroad set the stage for future development of the
County as a commercial hub, which was enhanced in 1936 with the construction of Interstate 50,
which linked County towns and cities to points east and west. Interstate 80 was built in
preparation for the Olympic Games held in the County at Squaw Valley. Today, the County is
home to the largest commercial rail facility on the West Coast: The Union Pacific Railroad's
Roscville Yard, which provides commercial and passenger rail to California and the western
region of the United States.

in recent years, the County’s strong growth and development can be attributed to the
relocation of Hewlett-Packard from the Bay Area to Roseville in the carly 80s. The relocation of
Hewlett-Packard to the County was due in part due to the fact that the County and the
Sacramento Region ranks among the lowest in the state for the probability of a major
earthquakes. This has been an important factor in the relocation and creation of high technology
tirms in the County.

Today's County represents a rapidly growing and prospering community characterized
by a healthy and mature economy, attractive business environment, and residents who benefit
from a developed infrastructure and abundant recreational opportunities.
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Organization

The California Legislature approved the formation of the County in 1851 from portions
of what were then Sutter and Yuba Counties. The County is a charter county divided into five
districts on the basis of registered voters and population. The County is governed by a five
member, non-partisan Board of Supervisors who serve alternate four year terms. The
Supervisors elect one of the members as chairman annually and make program and policy
decisions for the County. The County Administration inciudes appointed and clected officials,
boards, commissions, and committees that assist the Board of Supervisors in making decisions.

A wide range of services is provided by the County to its residents, including police and
fire protection, medical and health services, education, library services, judicial institutions, a
variety of public assistance programs and other programs. Additional services are provided to
residents in specific areas by special districts and service or improvement areas. Some
municipal services are provided to incorporated cities within the County boundaries on a
contract basis. This permits cities to contract for services without incurring the cost of creating
nurnerous city departments and facilities.

Topography and Climalte

The County offers a great variety of elevations and terrain. From a minimum of 40 feet
above sca level in the southwestern corner of the County near Roseville, the land rises to an
elevation of 9,000 feet at the summit of the Sierra Nevada Mountains, near the County's
northeastern boundary. The western portion of the County, an area of rolling foothills, provides
the site for several large industrial areas 2nd a major railrpad marshaling and switching yard.
To the northeast, the terrain becomes more mountainous, advancing from orchard land to high
elevation timberland. The castern sidc of the County, particularly the area surrounding Lake
Tahoe, provides a setting for high-altitude winter sports and summer recreational activities.
Over much of its length the County is bounded by the American and Bear Rivers,

The climate in the lower elevations is generally characterized by warm summers and
mild winters. The higher elevations experience the extremes of winter typical of such climes. In
the more populated areas, monthly averages of daily extreme temperatures range from 3%
degrees Fahrenheit minimum te 52 degrees Fahrenheit maxirmum in January, and 58 degrecs
Fahrenheit and 90 degrees Fahrenheit in july. The average annual rainfall is 36 inches, with an
average annual snowfall of 216 inches in the Lake Tahoe area. Approximately 20% of average
annual rainfall occurs in the six-month period extending from November to April.

Population

The following table shows population estimates for the County and the State as of
January 1 for the past five calendar years.

COUNTY OF PLACER AND 5TATE OF CALIFORNIA
Population Data

Calendar County of State of
Year Placer California
2001 2538 8392 34,441,561
2002 271,224 35,088,671
2003 284,039 35,691,442
2004 296,579 36,271,091
2005 305,675 36,510,358
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Source: California Department of Finance,

Effective Buying Income

The following chatt sets forth the yearly total effective buying income and the median
household effective buying income for the County, the State of California and the United States

from 2000 through 2G04:
COUNTY OF PLACER. STATE OF CALIFQRNIA
AND UNITED STATES
Effective Buying Income 2000-2004
Total Effective Median Household
Calendar Buying Income Effective Buying

Year Area {in thousands) Income
2000 County of Flacer B.030,354 54,389

State of Catifornia 652,190,282 44,464

United States 5,230,524 904 39,129
2001 County of Placer 5,883,619 49,427

State of California £50,521,407 43,532

United States 5,303,481 498 38,365
2002 County of *lacer 6,352,455 50,350

State of Califormia 647, 879427 42,484

United States 5.330,682.318 38,035
2003 County of Placer 6,834,353 50,504

State of California 674,721,020 42,924

United States 5,466,880,008 38,201
2004 County of Placer 7.318,021 51,4535

State of California 705,108,410 43,915

United States 5,692,909 567 39,324

Saurce: Sales & Marketing: Survey of Buyer Power and Muedia Markets.

{1) The information reported by Sales & Marketing Management Magarine, “Survey of Buying Power,” for each

year is published the following fall.
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Employment

The following table sets forth labor force, employment and unemployment for the
period from 2001 to 2005, in the County, the State and the United States:

COUNTY QF PLACER LABOR MARKET
Labor Force, Employment and Unempioyment
Annual Average

Calendar Civilian Civilian Unemployment
Year Area Labaor Force Employinent Unernployment Rate {%%)
2001 County of Placer .

California 17,152,100 16,228,000 932,100 54
United States 141,815, 004) 135,073,000 6,742,000 43
2002 County of Placer *
Califernia 17,330,700 16,168,200 1,182,500 6.7
United Statos 144,863,000 136,485,000 8,378,000 53
2003 County of Placer *
Califernia 17,403,900 16,212,600 1,191,300 6.8
United States 146,570,000 137,736,000 8,774,00K) &0
2004 County of Placer *
Califormia 17,449,500 16,407,900 1,091,700 6.2
Lnited States 147,401 000 134,252,000 £#,149,000 55
2005 County of Macer 162,000 153,600 5,400 40
California 17,695 600 16,746,900 948,700 34
LInited States 149,320,000 141,730,000 7,591,000 51

Source: California Employment Development Department.

* The Staie is continuing the process of Lhe 2005 Benchmark. As of March 24, 2006, the 205 industry employment for
selected areas and 2005 labor foree data were updated. The revised labor force data for January 2003 through
Drecember 2004 will be released on April 21, 2006. The remaining data for Janoary 2000 through December 2002
wilt be released as it becomes available.

NOTICE: Previousty released data for 2000 through 2004 are not comparable to the revised 2005 data.
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Major Employers

The major private sector emplovers in the County displayed in the table below represent
a wide spectrum of industry sectors such as manufacturing, financial services, health, and

recreation.

COUNTY OF PLACER
Major Employers
As af December, 2005
Number of
Employcr Industry Employees
1ewlett-Packard Co. Computer Hardware Manufacturing 4,000
Thunder Valley Casing Casinos 2,200
Kaiser Permanente Healthgare 1.847
Squaw Valley Ski Corp. Misc. Amusement, Recreation Services 1,500
Sutter Health Healtheare 1,319
Raley’s Inc. Eetail Groceries 1,135
Union Pacific Railroad Co. Ing. Trangportation, Railroad 1,062
PRIDE Industries [ne. Mail and Fulfillment Services 1060
BureWest Communications Telecommunication Services 760
MEC Electronics America Inc. Elgetronic Components & Accessories 710
Resort at Squaw Creck Mise Armusement, Recreation Setvices 700
Pacific Gas and Electric Co. Utility Drstribactor &30
Wells Fargo Financial Services 570
Target Corp. Retail 5a4
Agitent Technalogies Inc, High Tech Manufachuring 450
Uritod Natural Foods Inc. Wholesale Grocaries 440
Coherent Inc. Electronic Components & Accessories 350
Sierra Pacific Industries Sawmills & Planing Mills 330

Source: Placer County Difice of Econamic Development.
Commercial Activity

The following table shows total taxable transactions within the County during calendar
years 2000 through 2004

COLNTY OF PLACER
Taxable Transactions

{in Thousands of dollars}

Type of Business 2000 2001 2002 2003 2004+
Apparel Stores group 5 #6874 $ 130365 % 120,273 5 151435 5 182781
General Merchandise group 461,057 5a 461 a4, 767 H54,858 692,463
Specialty Stores group 449,923 493,508 557,355 585,238 630,218
Fuod Stores 215,609 227,640 246,260 256,357 256,228
Eating and Drinking group 321,954 360,756 389,389 418,410 464,769
Houschold group 105,599 130,254 151,768 168,596 205,139
Building Material group 253,800 p1.83 357094 403,768 467430
Autemetive group 1,327,042 1,418,317 1,521,879 1,691,680 1,888,201
All Ciher Retail Stores group 162,387 183,830 191819 208,574 236,924
Retail Stores Totals 3,384,347 3,793,236 4,161,204 4,539,346 5,024,153
All Qther Outlets 1,153,452 1,203,325 1,180,347 1,220,471 1,358,832
Total All Qutlets 54,741,567 55,201,929 §5.549 881 $5,973.8148 $6.595.566

Source:  Calitormia Board of Equalizatien, “Taxable Sales in California,”
* Most recent avatlable full-year dana.
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Construction

The following table shows the number and value of building permits issued in the
County for the calendar years 2000 through 2004 are set forth below:

COUNTY OF PLACER
Building Permit Valuations

Type of Permit 2000 2001 2002 2003 2004*
Residential
Mg S'Lngle Dwelling 943,358.1 947,283.1 1124227 1,037,441.2 1,128,674 .4
New Multi Dwel]ing 119,207.0 101,162.3 141,165.7 31,9833 14,777 %
Additions/ Alterations 323.390.0 38,8119 45294 10 46,1829 720247
Total Residential 1,044,955 1,087,257.3 1,310,682 4 1,135,607.5 1.216,077.0
MNon-Residential
MNew Commercial 745124 105,418.9 136,904.0 10:4,946.5 148,943.1
New Industrial 25,143.5 9,917 4 3.858.0 92136 13.600.2
Crther 43098.6 38,5211 57,1456 61,6388 730114
Additions/ Alterations 701710 65,854.6 57,145.7 80,5039 94 K18.0
Total MNon-Residential 2348715 21,9120 2350533 256,302 9 321,372 8
Total Valuation 1,329.826.6 1,306,969.3 1,565,735.7 1,391,910.4 15474497

Souree: Construction Indﬁ..;:lry Research Board.
* Most recent availabie data.

Transportation

The County’s transportation network is an integral part of its development. Centrally
located in the State, the area is the hub of several major highways. Interstate 80 runs through the
County connecting San Francisco to New York. Highway 65 runs north from 1-80 to Linceln and
Marysville. Interstate 5, which is west of the County, runs north to Seattle and south to Los
Angeles.

Southern Pacific Transportation Company, located in Roseville, operates one of five
major classification yards in the United States. Southern Pacific provides freight transportation
north to Seattle and east to Chicago. Amtrak provides passenger service daily to San Francisco
and San Jose, and the California Zephyr connecis the County to the midwest and Chicago.

Greyhound operates a station in Roscville, providing interstate destination services.
Greyvhound also operates throughout the County, with bus depots or regularly scheduled stops
in most of the communities along major highways and roads.

Sacramento Metro Airport is located 17 miles west of Roseville via [-80 and I-5. Served
by ten major carriers and several commuter airlines, as well as air freight carriers, Metro
handles passenger flights to over 140 cities with more than 130 scheduled departures per day
and 4.3 million passengers annually. Auburn Municipal Airport serves charter and private
aircraft for coastal, state and transcontinental flights. Executive air service is available as well.
Auburmn Municipal has an elevation of 1,520 feet and an east/west runway 3,100 feet in length.
Lincoln Municipal Airport is located nine miles north of Roseville and offers fueling and
maintenance services to private air craft. Lincoln Municipal has an elevation of 119 feet and a
6,000 foot runway. Corporate aviation and fixed based operations from Lincoln Municipal
provide daily service to the San Francisco Bay arca,
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Several trucking companics serve the County, ranging from interstate lines to local
haulers, and transporting a wide variety of goods. United Parcel Service, with a distribution
center in Rocklin, offers freight transportation services as weli.

The Port of Sacramento is located approximately 38 miles from the City of Roseville. The
Port handles ocean-going freighters via San Francisco Bay. Warehouses and conveyor systems
are equipped with vacuum dust collectors, permitting rapid loading of ordinary dusty
commodities without environmental pollution.

Education

The County has had consistently higher graduation rates than the Sacramento Region,
the Bay Area, and California over the past 10 years. In the mest recent school year where data is
available (2003-2004), the County’s graduation rate was 91%, a percentage point over the Bay
Area, and about six percentage points higher than the Sacramenio Region and California. The
County also enjoys a higher total average Scholastic Aptitude Test (SAT) than the Sacramento
Region, Bay Area, and California.

The County graduates have a wide array of public and private colleges from which to
choopse. Public higher education institutions in the Sacramento region include the University of
California at Davis, California State University, Sacramento, California State University, Chico,
the Los Rios Community College District, Sierra Community College District, Yuba Community
Coliege District, and the Lake Tahoe Community College. California State University,
Sacramento is planning a new campus to be located in South Placer County.

Selected private higher education institutions include McGeorge School of Law,
University of Southern California (State Capital Center), Lincoln Law School, National
University, 1TT Technical Institute, High Tech Institute, William Jessup University, and
Chapman University. There are other postsecondary institutions that serve the Sacramento
region.

Enrollment in the educational system serving the County and its residents for the past
tour years is set ferth below:

COUNTY OF PLACER
Educaticnal Enroliment
Academic Years 2001-02 through 2004-05

2001-02 2002-03 2003-04 208405
Elementary Schools 26,316 2787 27 696 27274
Unified School Districts 33,872 33,829 34,437 35,858
Community Colleges 20,234 20,500 18,797 14,323
Total Enrollment 80422 81,516 R0,930 R2,455
Sourge: Plager County Office of Education.
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APPENDIX C
COUNTY OF PLACER INVESTMENT POLICY
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APPENDIX D

SUMMARY OF PRINCIPAL LEGAL DOCUMENTS

[TO BE ATTACHED]
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APPENDIX E

PROPOSED FORM OF OPINION OF SPECIAL COUNSEL

[TO COME]
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APPENDIXF
BOOK-ENTRY SYSTEM

The information in this Appendix F has been provided by The Depository Trust Company
("DTC"), New York, NY, for use in securities offering documents, and the County takes no responsibility
for the accuracy or completeness thereef. The County cannot and does not give any assurances that DTC,
DTC Participants or Indirect Participants will distribute the Beneficial Owners either {a) payments of
interest, principal or premium, iF any, with respect to the Certificates or (b) certificates representing
ownership interest in or other confirmation of ownership interest in the Certificates, or that they will so
do on a timely basis or that DTC, DTC Direct Participants or DTC Indirect Participants will act in the
manner described in this Official Statement.

1. DTC will act as securities depository for the Certificates (the "Securities™), The Securitics will
be issucd as fully-registered securities registered in the name of Cede & Ce. (DTC's partnership nominee)
or such other name as may be requested by an authorized representative of DTC, One fully-registered
Security certificate will be issued for cach maturity of the Securities, in the aggregate principal amount of
such issue, and will be deposited with DTC,

2. DTC, the world’s largest depository, is a limited purpose trust company organized undet the
New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a “clearing corporalion” within the meaning of the New York
Uniform Commetcial Code, and a “clearing agency” registered pursuant to the provisions of Section 174
of the Securines Exchange Act of 1934 DTC holds and provides asset servicing for over 2 miltion issues of
U5, and non-11.5. eguity issues, corporate and municipal debt issues, and money market instruments
from over 85 countries that DTC's participants (*Direct Patticipants™) deposit with DTC. D1C also
facilitates the post-trade secttlement among Llirect Farticipants of sales and other securities transactions in
deposited securities, through electronic compulerized book-entry transfers and pledges between Direct
Participants” accounts. This climinates the necd for physical movement of securities certificates. Direct
Farticipants include both U.5. and non-UZS. securities brokers and dealers, banks, trust ¢companies,
clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation ("DTCCY). DTCC, in turn, is owned by a number of Direct
Participants of DTC and Members of the National Securities Clearing Corporation, Government
Securities Clearing Corporation, MBS Clearing Corporation, and Emetging Markets Clearing
Corporation, {NSCC, GSCC, MBSCC, and EMCC, alse subsidiaries of XTCC), as well as by the New York
Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities
Drealers, Inc. Access b the DTC system is also available to others such as beth U5 and non-lL.5. securities
brokers and dealers, banks, trust companics, and clearing corperations that clear through or maintain a
custodial relationship with a Direct Participant, cither directly or indirectly ("Indirect Participants™). DTC
has Standard & Poor’s highest rating: AAA The UTC Rules applicable to its Participants are on file with
the Securities and Fxchange Commission. More information about DTC can be found at www.dtec.com.

3. Purchases of Securities under the DTC system must be made by or through Direct Participants,
which will recetve a credit for the Securities on DTC's records. The ownership interest of each actual
purchaser of each Security ("Beneficial Owner™) is in turn to be recorded on the Direct and Indirect
Participants’ records, Beneficial Owners will not receive written conhrmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic staternents of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests tn the
Securities are to be accomplished by entries made on the boaks of Direct and Indirect Participants acting
on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in Securitics, except in the event that use of the book-entry system for the Securities is
discontinued,

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

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to [ndirect Participants, and by Direct Participants and [ndirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requiremcnts as may be in effect from time 10 fime.

6. Redemption notices shall be sent to DTC. [f less than al) of the Sccurities within an issue are
being redeemed, DTC's practice is to determine by lot the ameunt of the interest of each Direct
Participant in such issue to be redegmed.

7. Neither DTC nor Cede & Co. [nor any other DTC nomince) will consent or vote with respect to
Securities unless authorized by a Dhirect Patticipant in accordance with DTC's Procedures. Under its usual
procedures, DTC mailks an Omnibug Proxy to the issuer as soon as possible after the record dare. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts Securities are credited on the record date (identified in a lisking attached to the Omnibus Proxy).

8. Redemption proceeds, distributions, and dividend payments on the Sccurities will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC s
practice is to credit Direct Participants’ accounts upen DTC's receipt of funds and corresponding detail
information from the issuer or the paying agent or bond trustee, on payable date in accordance with their
respective holdings shown on DTC's records. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such
Participant and not of DTC nor its nominec, the paying agent or bond trustee, or the issuer, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of redemption
proceeds, distributions, and dividend payments to Cede & Co. [or such other nominee as may be
requested by an authorized representative of DTC) is the responsibiiity of the issuer or the paying agent
or bond trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC,
and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and
Indirect Participants.

9. DTC may discontinue providing its services as depository with respect to the Securities at any
time by giving reasonable notice to the issuer or the paving agent or bond trustee. Under such
circumstances, in the event that a successor depository is not obtained, Security certificates are required
ta be printed and delivercd.

10. The issuer may decide to discontinue use of the system of book-entry transfers through DTC
{or a successor securitios depository). In that event, Security certificates will be printed and delivered.
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APPENDIX G

FORM OF CONTINUING DISCLOSURE CERTIFICATE

This CONTINUING DISCLOSURE CERTIFICATE (the *Dhisclosure Certificate™) is executed and
delivered by the COUNTY OF PLACER (the “County*) in connection with the execution and delivery of
8 * Certificates of Participation {2006 Administrative and Emergency Services Building
Refinancing Project} {the “Certificates™). The Certificates ara being executed and delivered pursuant to a
Trust Agreement, dated as of June 1, 2008, by and among The Bank of New Yerk Trust Company, N.A,
as trustes, the County and the Placer County Public Financing Authority (the “Trust Agreement™). The
County covenants and agrees as follows:

Section 1. Pu i : ificate. This Disclosure Certificate is being executed and
delivered by the County for the benefit of the holders and beneficial owners of the Certificates and in
order to assist the Participating Underwriter in complying with 5.E.C. Rule 15c2-12{(b)(5),

Section 2. Definitions. In addition to the definitions sct forth in the Trust Agreement, which apply
to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section 2, the
following capitalized terms shali have the following meanings:

“Annial Report” shall mean any Annual Report provided by the County putsuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

¥ Drigsemination Agemt” shall mean The Bank of New York Trust Company. N.A. or any successor
Dissemination Agent designated in writing by the County and which has filed with the County and the
Trustee a written acreptance of such designation.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Certificate,

“Mational Reposttory” shall mean any Nationally Recognized Municipal Securitics Information
Repository for purposes of the Ruie,

" Participating Underwriter” shall mean the eriginal underwriter of the Certificates required to
comply with the Rule in connection with offering of the Certificates.

“Repository” shall mean cach National Repository and each State Repository.

“Rule” shall mean Rule 15¢2-12(b)}{5} adopted by the Securities and Exchange Commission under
the Securitics Exchange Act of 1934, as the same may be amended from time to fime,

“State Repository” shall mean any public or private repository or entity designated by the State of
California as a state repositery for the purpose of the Rule and recognized as such by the Securities and
Exchange Commission. As of the date of this Disclosure Certificate, there is no State Repusitory.

Section 3. Provision of Annual Reports,

(a} The County shall, or shall direct the Dissemination Agent b, not later than nine months
{March 31j after the end of the County’s Fiscal Year {currently June 30), commencing with the report for
the 2005-2006 Fiscal Year {(first report due no later than March 31, 2006), provide to each Repository an
Annual Report which is consistent with the requirements of Section 4 of this Disclosure Certificate with a
copy to the Trustee. Not later than fifteen (13) Business Days prior to said date, the County shall provide
the Annual Report to the Dissernination Agent (if other than the County}. The Annual Report may be
subrmitted as a single document or as separate documents comprising a package, and may include by
reference other information as provided in Section 4 of this Disclosure Certificate; provided that the
andited financial statcments of the County may be submitted separately from the balance of the Annual
Report, and later than the date required above for the filing of the Annual Repert if not available by that

" Preliminary, subject to change.
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date. If the County’s Fiscal Year changes, it shall give notice of such change in the same manner as for a
Listed Event under Section 3{c).

(0 1f the County does not provide, ot cause the Dissemination Agent to provide, an Annual
Report to the Repositories by the Annual Report date as required in subsection (a) above, the
Dissernination Agent shall send a notice to (i} cither the National Repositories or the Municipal Securities
Rulemaking Board and {ii) the appropriate State Repository, if any, in substantizlly the form attached as
Exhibit A, with a copy to the Trustee.

{¢) With respect to the Apnual Report, the Dissemination Agent shall:

{i} determine each year prior to the date for providing the Armua! Report the name and
addiess of each National Repository and each State Repository, if any; and

{ii} if the Dissemination Agent is other than the County, and if, and to the extent, the
County has provided an Annuval Report in final form te the Dissemination Agent for
disscmination, file a report with the County certifying that the Annual Report has been provided
t0 the Repositories pursuant to this Disclosure Certificate, stating the date it was provided and
listing all the Repositories to which it was provided.

Section 4. Content of Anpual Reports. The County’s Annual Report shall be in a format suitable
for filing with each Repository and shall contain or incorporate by reference the following:

{a) Audited Financial Statements prepated in accordance with generally accepted accounting
principles as promulgated to apply to governmental entities from time te time by the Governmentai
Accounting Standacds Board. If the County’s audited financial statements arc not available by the time
the Annual Report is required to be filed pursuant to Sectivn 3(a), the Annual Report shall contain
unaudited financial statemnents in @ format sirnilar to the financial statements contained in the final
Cifficial Statement, and the audited financtal statements shall be filed in the same manner as the Annual
Report when they become available,

{(b) Unless otherwise provided in the audited financial statements filed on or prior to the annual
filing deadline for Annual Reparts provided for in Section 3 above, financial information and operating
data with respect to the County for preceding Fiscal Year, substantially similar to that provided in the
corresponding tables and charts in the official statement for the Cortificates:

[TO BE DETERMINELY]

Any or all of the items listed above may be included by speeific reference to other documents,
including official statements of debt issues of the County or related public cntities, which have been
submitted 1o cach of the Repositories or the Securities and Exchange Commission. If the document
inctuded by reference is a final official statement, it must be availabic from the Municipal Securities
Rulemaking Board. The County shall clearly identify each such other document so included by reference.

(<) In addition to any of the information expressly required to be previded under this Disclosure
Certificate, the County shall provide such further material information, if any, as may be necessary to
make the specifically required statements, in the light of the circumstances under which they are made,
not misleading,

Section 5. Reporting of Significant Bvents.
{a} Pursuant to the provisions af this Section 5, the County shall give, or cause to be given, notice

of the oecurrence of any of the fotlowing events (the “Listed Events”) with respect to the Certificabes, if
materiak:
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{i)  Principal and interest payment delinquencies.

(i) Non-payment related defaults.

(i} Unscheduled draws on debt service reserves reflecting financial difficulties,
{iv} Lnscheduled draws on credit enhancements reflecting financial difficullies.
{v)  Substitution of credit or liquidity providers, or their failure to perform.

{vi} Adverse tax opinions or events affecting the tax-exempt status of the security.
{vit} Modifications to tights of security holders.

{viii) Contingent or unscheduled bond calls.

{ix) DPefeasances

{x} Relrase, substitution, or sale of propetty securing repayment of the securities.
(xi) Rating changes.

(b) Whenever the County obtains knowledge of the occurrence of a Listed Event, the County shall
as 500N a5 possible determine i such event would be material under applicable Federal securities law.
The Trustee or the Dissemination Agent shall have no role nor any responsibility for such determination.

tey If the County determines that knowledge of the occurrence of a Listed Event would be
material under applicable Federal securities law, the County shall promptly file a notice of such
occurrence with (i) each National Repository or the Municipal Securities Rulemaking Board and (i) the
appropriate State Repository, if any, with a copy to the Trustee. Notwithstanding the foregoing, natice of
Listed Events described in subsections {a}{viii} and (ix} need not be given under this subsection any
earlier than the notice (if any) of the underlying event is given to helders of affected Certificates pursuant
to the Trust Agreement.

Section 6. Termination of Reporting Obligation. The County’s, the Trustee's and the

Dissemination Agent’s (if different) abligations under this Disclosure Certificate shall terminate upon the
legat defeasance, prior redempiion or payment in full of all of the Certificates. If such termination occurs
prior to the final maturity of the Certificates, the County shall give notice of such termination in the same
manneT as for a Listed Bvent under Section 3{c).

Section 7. Dissemination Agent. The County may, frotn tirne b time, appoint Of Crigage a
Dissernination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Agent, with or without appointing a successor Disscmination Agent. The
Bissemination Agent, if other than the County, shall not be responsible in any manner for the format or
content of any notice or Annual Report prepared by the County pursuant to this Disclosure Certificate.
Any person succeeding to all or substantialiy all of the Dissemination Agent’s corporate frust business
shall be the successor to the Dissemination Agent hereunder without the execution or filing of any papers
or any further act. The initial Dissemination Agent shall be THE BANK QF NEW YORK TRUST
COMPANY, N.A_ The Dissernination Agent may resign, with or without appointment of a successor
Dissernination Agent, upon thirty days’ priar notice to the County, The Dissemination Agent shall be
cntitled to reascnable compensation for its services hercunder and reimbursement of its out-of-pocket
expenses including, but not limited to, attorneys’ fees,

Section 8. Amendment: Waiver. Mobwithstanding any other provision of this DHsclosure
Certificate, the County may amend this Disclosure Certificate, and any provision of this Disclosure
Certificate may be waived, provided that the following conditions are satished:

(a) if the armendment or waiver telates to the provisions of Sections 3(a), 4 or 3(a), it may only be
made in connection with a change in circumstances that arises from a change in legal requirements,
change in law, or change in the identity, nature, or status of an obligated person with respect to the
Certificates, or type of business conducted;

(t) the undertakings hercin, as proposed to be amended or waived, would, in the opinion of
nationally recognized bond counsel, have eomplied with the requirements of the Rule at the time of the
primary offering of the Certificales, after taking inte account any amendments or interpretations of the
Rule, as well as any change in circumstances; and
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{c) the proposed amendment or waiver either {i) is approved by holders of the Certificates in the
manner provided it the Trust Agreement for amendments te the Trust Agreement with the consent of
holders, or {ii) does not, in the opinion of nationally recognized bond counsel, materially impair the
interests of the holders or beneficial owners of the Certificates.

If the annual financial tnformation or operating data to be provided in the Annual Report is
amended pursuant to the provisions hereof, the first annuoal financtal information filed pursuant hereto
containing the amended operating data or financial information shall explain, in narrative form, the
reasons for the amendment and the impact of the change in the type of operating data or financial
information being provided.

If an amendment is made to the undertaking specifying the accounting principles to be followed
in preparing financial statements, the annuat financial information for the year in which the change is
made shall present a comparison between the financial statements or information prepared on the basis
of the new accounting principles and those prepared on the basis of the former accounting principles. The
comparison shall include a qualitative discussion of the differences in the accounting principles and the
impact of the change in the accounting principles on the presentation of the financial information, in
order to provide information to investors to enable them te evaluate the ability of the County to meet its
obligations. To the extent reasonably feasible, the comparisan shall be quantitative. A notice of the change
in the accounting principles shall be sent to the Repuositories in the same manner as for a Listed Fvent
under Section H).

Section 9. Additional Information. Nothing in this Disclosure Certificate shall be deemned to
prevent the County from disseminating any other information, using the means of dissemination set forth
in this Disclogure Certificate or any other means of communication, or including any other information in
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Certificate. Jf the County chooses to include any information in any Annual Report or notice of
occurrence of a Listed Event in addition to that which is specifically required by this Disclosure
Certificate, the County shall have ne obligation under this Disclosurg Certificate to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Fvent.

Section 10. Default, In the event of a failure of the County to comply with any provision of this
Disclesure Certificate the Trustee may (and, subject to payment of its fees and expenses and receipt of
satisfactory indemnity as set forth in Section 9 02{n) of the Trust Agreement, at the request of the holders
of at least 25% aggregate principal amount of Qutstanding Certificates, shail), o1 any holder or beneficial
owner of the Certificates may take such actions as may be necessary and appropriate, including secking
mandate or specific performance by court order, to cause the County to comply with its obligations under
this Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed an Event of
Defaolt under the Trust Agreement, and the sole remedy under this Disclosure Certificate in the event of
any failure of the County to comply with this Disclosure Certificate shall be an action to compel
performance.

Sectior: 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent
shall have only such duties as are specifically set forth in this Disclosure Certificate, and the County
agrees, to the extent permitted by law, to indemnify and save the Disscmination Agent, its officers,
dirgctors, employees and agents, harmless against any loss, expense and liabilitics which it may incur
arising out of or in the exercise or perlormance of its powoers and duties hereunder, including, bub not
limited to, the costs and expenses (including attorneys’ fees) of defending against any claim of liability,
but cxcluding liabilities due to the Dissemination Agent’s negligence or willful misconduct. Such
indemnity shall be separate from and in addition fo that provided te the Trustee under the Trust
Agreement. The obligations of the County under this Section shall survive resignation or removal of the
Dissemination Agent, payment of the Certificates and termination of this Disclosure Certificate pursuant
to Section 6. The Dissemnination Agent shall have no liability for failure 10 report any event or item of
financial information as to which the County has not provided it in an information report in format
suilable for filing with the Repositories. The Dissemination Agent shalt have no obligation or liability for
the accuracy or completencss of any Annual Report or report of materiality under Section 5{b} hercof and
shall not be deemed to be acting in any fiduciary capacity hereunder for the County or for any Certificate
OWNCT.
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Section 12. Fevs. The County shall compensate and reimburse the Dissemination Agent within
thirty {30} days of reccipt of an invoice for such compensation and reimburserment.

Section 13 Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the County,
the Trustee, the Dissemination Agent and holders and beneficial owners from time to time of the
Certificates, and shall create no rights in any other person or entity.

Section 14. Alternative Filing Location. Any filing under this Disclosure Certificate may be made
solely by transmitting such filing to the Texas Municipal Advisory Council (the "MAC"} as provided at
http:/ /www disclosureusa org, unless the United States Securities and Exchange Commission has
withdrawn the interpretive advice in its letter to the MAC, dated September 4, 2004,

Date: [Closing Dated
COUNTY OF PLACER

By
Newe _ _ .
Title ___
ACKNOWLEINCED:
THE BANK OF NEW YORK TRUST
COMPANY, NLA ., as Dissemination Agent
ey_ .
Authorized Officer
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EXHIBIT A

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD AND EACH STATE REPOSITORY
OF FAILURE TO FILE ANNUAL REPORT

Name of issuer: COUNTY OF PLACER

Natne of [ssue: Certificates of Participation (2006 Administrative and Emergency Services
Building Refinancing Project) Evidencing Direct, Lindivided Fractional Interests
of the Owners Thereof in Lease Payments o be made by the County of Plager, as
the Rental for Certain Project Pursuant to 2 Lease Agreement with the Placer
County Public Financing Authority

Date of lssuance: (Closing Date]

NOTICE 13 HEREBY GIVEN to (i} cach National Repository or the Municipal Securities
Rulemaking Board and (ii) each appropriate State Repository] [and the Municipal Securitics Rulemnaking
Board] that the County of [Mlacer (the “Issuer™) has not provided an Annual Report with respect fo the
above-named Certificates as required by the Continuing Disclosure Certificate, dated June 1, 2006,
executod by the Issuer and cuuntersigncd by The Bank of New York Trust Company, N.A_, as
dissemination agent. The Issuer anticipates that the Annual Report willkbe filed by .

Drated:
THE BANEK OF NEW YORK TRUST
COMPANY, N.A., as Dissemination Agent
By _—
Title -
[xw Trustee
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Fage 6

T3



APPENDIX H

SPECIMEN MUNICIPAL BOND INSURANCE POLICY
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