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LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Lease Agreement”), dated for convenience as of
December 1, 2007, bv and between the PLACER COUNTY TFUBLIC FINANCING
ALUTHORITY, a joint exercise of powers authotity organized and existing under the laws of
the State of California, as lessor {the “Authority”), and the COUNTY OF PLACER, a public
body, corporate and politic, duly organized and existing under and by virtue of the laws of
the State of California, as lessee (the "County”};

WITNESSETH:

WHEREAS, pursuant to that certain Site and Facility Lease, dated as of December 1,
2007 (the “Site and Facility Lease™), the County has leased those certain parcels of real
property situated in Placer County, State of California, more particularly described in
Exhibil A attached hereto and made a part hereof (the “Site”), and those certain
improvernents thereon, commonly known as the Auburn Justice Center, more particulatly
described in Exhibit B hereto {the “Facility” and, with the Site, the “Property”™), to the
Authority, all for the purpose of enabling the County to finance the acquisition of an
existing facility to be used as the South Placer Justice Center Courthouse (the “Troject”):

WHEREAS, the Authority proposes to lease the Froperty back to the County
pursuant to this Lease Agreement and to assign its right to receive lease payments under
this Lease Agreement (the “Lease Payments”), its right to enforce payment of the Lease
Payments and otherwise to enforce its interest and rights under this Lease Agreement in the
event of a default hereunder by the County, to The Bank of New York Trust Company,
N.A., as trustee (the “Trustee”), pursuant to that certain Assignment Agreement, dated as of
December 1, 2007, by and between the Authority and the Trustee;

WHEREAS, pursuant to that certain Trust Agreement, dated as of December 1, 2007,
by and among the County, the Authority and the Trustee, the Trustee will execute and
deliver certificates of participation (the "Certificates”} in the Lease Payments; and

WHEREAS, the proceeds of the Certificates, together with other available moneys,
will be apphied by the County to (a) finance the Project, (B) fund a reserve fund for the
Certificates, and (c) pay delivery costs incurred in connection with the execution, delivery
and sale of the Certificates,

NOW, THEREFORE, for and in consideration of the premises and the material
covenants hereinafter contained, the parties hereto hereby formally covenant, agree and
bind themselves as follows:
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ARTICLE 1
DEFINITIONS AN EXHIBITS
Section 11 Definitions. Unless the context clearly otherwise requitres or unless
otherwise defined herein, the capitalized terms in this Lease Agreement shall have the
respective meanings specified in Section 1.01 of the Trust Agreement, dated as of December

1, 2007, bv and among the County, the Authority and the Trustee.

Section 1.2. Exhibits. The following exhibits are attached to, and by this reference
made a part of, this Lease Agreement:

Exhibit Az The description of the Site.
Exhibit B:  The description of the Facility.
Exhibit C: The schedule of Lease Payments to be paid by the County hereunder

with respect to the Property, showing the Lease Payment Date and
amount of each such Lease Payment.
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ARTICLE
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1. Representations, Covenants and VWarranties of the County. The County
represents, covenants and wartants to the Authority and the Mumcipal Bond Insurer as
follows:

(a) Due Organization and Existence. The County is a pubiic body, corporate and
politic, duly organized and existing under and by virtue of the laws of the State.

{b) Authorization. The laws of the State authorize the County to enter inte the Site and
Facility Lease, this Lease Agreement and the Trust Agreement and to enter into the
transactions contemplated by and to carry out its obligations under all of the aforesaid
agreements, and the County has duly authorized and executed all of the aforesaid
agreemenis and such agreements constitute the legal, valid and binding agreements of the
County, enforceable against the County in accordance with their respective terms.

{c) No Violations. Neither the execution and delivery of the Site and Facility Lease,
this Lease Agreement or the Trust Agreement, the fulfillment of or compliance with the
terms and conditions hereof or thereof, nor the consummation of the transactions
contemplated hereby or thereby, conflicts with or results in a breach of the terms,
conditions or provisicns of any restriction, agreement or instrument to which the County is
now a party or by which the County is bound, constitutes a default under any of the
foregoing, or results in the creation or imposition of any lien, charge or encumbrances
whatseever upon any of the property or assets of the County, or upon the Property, except
FPermitted Encumbrances.

{d} Execution and Delivery. The County has duly authorized and executed this Lease
Agreement in accordance with all applicable laws.

Section 2.2. Representations, Covenants and Warranties_of Authgrity. The Authority
represents, covenants and warrants to the County and the Municipal Bond Insurer as
follows: :

{(a) Due Organization and Existence. The Authority is a joint exercise of powers
authority, organized and existing under and by virtue of the laws of the State; has power to
enter into the Site and Facility Lease, this Lease Agreement, the Assignment Agreement and
the Trust Agreement; 15 possessed of full power to own and hold, improve and equip real
and personal property and to lease and sell the same; has duly authorized the execution and
delivery of all of the aforesald agreements and such agreements constitute the legal, valid

and binding agrecments of the Authority, enforceable against the Authority in accordance
with their respective terms.

(b} No Encumbrances. The Authority will not pledge the Lease Payments or other
amounts derived from the Property and from its other rights under this Lease Agreement
and will not mortgage or encurber the Property, except as provided under tbe terms of
this Lease Agreement and the Trust Agreement.

{c) No Viclations . Neither the execution and delivery of the Site and Facility Lease,
this Lease Agreement, the Assignment Agreement or the Trust Agreement, the fulfillment of
or compliance with the terms and conditions hereof or thereaf, nor the consummation of the
transactions contemplated hereby or thereby, conflicts with or results in a breach of the
terms, conditions or provistons of any restriction or any agreement or insirument o which

3

177



the Authority is now a party or by which the Authority is bound, constitutes a default
undei anv of the foregoing. or tesults in the creation or imposition of any licn, charge or
encumbrance whatsoever upon any of the property or assets of the Authority, or upon the
Property, except Permitted Encumbrances.

(d} No Assignments. Except as provided herein, the Authority wall not assign this
Lease Agreement, its right to receive Lease Payments from the County or its duties and
obligations hereunder to any other persen, firm or corporation 50 as to impair or violate the
representations, covenants and warranties contained in this Section 2.2.

{e) Execution and Defivery. The Authority has duly authorized and executed this
Lease Agreement in accordance with all apphcabie laws.
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ARTICLE LI
DEPOSIT OF MONEYS

Section 3.1. Reposit of Mongys. On the Closing Date. the Authority shall cause to be
depuosited with the Trustee the Proceeds of sale of the Certificates. Armounts estimated to be
requited to pay Delivery Costs shall be deposited in the Delivery Costs Fund, and the

temaining balance of said amount required to pay Project Costs shall be deposited in the
Project Fund,

Section 3.2. Payment of Project Costs. Payment of Project Costs shall be made from
the moneys deposited in the Project Fund, which moneys shall be disbursed for such
purpose n accordance and upon compliance with Section 302 of the Trust Agreement.

Section 3.3. Payment of Delivery Costs Payment of Delivery Costs shall be made
from the moneys deposited in the Delivery Costs Fund, which moneys shail be disbursed

for such purpose in accordance and upen compliance with Sectton 3.04 of the Trust
Agreement.
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ARTICLE IV

AGREEMENT TO LEASE; TERM OF THIS LEASE
AGREEMENT, LEASE PAYMENTS

Section 4.1. Lease.

{a) The Authority hereby leases the Property to the County, and the County hereby

leases the Property from the Aathority, upon the terms and condittons set forth in this Lease
Agreement,

{b) The leasing of the Property by the County to the Authority pursuant to the Site
and Facility Lease shall not alfect or result in a merger of the Counly's leasehald estate

pursuant to this Lease Agreement and its fee estate as lessor under the Site and Facility
Lease,

Section 4.2. Term of Agreement. The Term of the Lease Agreement shaill commence
on the date hereof, and shall end on December 1, 2027, unless such term 15 extended as
hereinafter provided. If, on December 1, 2027, the Trust Agreement shall not be discharged
by its termns or if the Lease Payments payable hereunder shall have been abated at any time
and for any reason, then the Term of the Lease Agreement shall be extended without the
need to execute any amendment to this Section 4.2 until there has been depesited with the
Trustee an amount sufficient to pay all obligations due under the Lease Agreement, but in
no event shall the Term of the Lease Agreement extend beyond December 1, 2037, 1f, prier to
December 1, 2027, the Trust Agreement shall be discharged by its terms, the Term of the
Lease Agreement shall thereupon end. The Trustee shall notfy the Authority of the
termination of this Lease Agreement pursuvant 1o Scction 1403 of the Trust Agreerment.

Notwithstanding the foregoing, the Term of the Lease Agreement shall not end so
long as any amounts are owed to the Municipal Bond Insurer with respect to the Municipal
Bond Insurance Policy.

Section 4.3, Possession. The County hereby agrees lo accept and take possession of
the Property on or prior to thf_ date of recordalion of this Lease Agreement. The first Lease
Payment shall be due on May 15, 2008,

Seclion 44. Lease Payments.

(a} Obligation to Pay. Subject to the provisions of Articles VI and X hereof, the County
agrees to pay to the Authority, its successors and assigns, as rental for the wse and
occupancy of the Property during each Rental Period, the Lease Payments {denominated
into components of principal and interest) in the respective amounts specified in Exhibit C
hereto, 1o be due and payable on the respective Lease Payment Dates specified in Exhibit C
heteto. Any amount held in the Lease Payment Fund on any Lease Payment Date {other
than amounts resulting from the prepayment of the Lease Payments in part but not in whole
pursuant io Article X hereof and other than amounts required {or payment of Certificates
not yet surrendered) shall be credited towards the Lease Payment then due and payable;
and ne Lease Payment need be made on any Lease Payment Date i the amounts then held
in the Lease Payment Fund are at least equal to the Lease Payment then required to be paid.
The Lease Payments for the Property payable in any Rental Period shall be for the use of the
Property for such Rental Period.

{(b] Effect of Prepayment. In the event that the County prepays all remaining Lease
Payments and all additional payments due under Section 4.7 hereof in full pursuant to

v
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Article X herzof, the County’s obiigations under this Lesse Agreement shall thercupon
cease and {erminate including. but not limited teo, the County’s obligation to pay Leasc
FPayments under this Section 4.4; subject however, to the provisions of Section 14.] hercof in
the case of prepavment by application of a security deposit. In the event that the County
optionallv prepays the Lease Payments 1n part but not in whole pursuant te Section 10.2
hereof or pursnant to Section 103 hereol as a result of anv insurance or condemnation
award with respect to any portion of the Property, such prepayment shall be credited
entirely towards the prepavment of the Lease Payments as follows: (i} the principal
components of each remaining such Lease Payments shall be reduced in such order as shall
be selected by the County in integral multiples of 35,000, and (i1} the interest component of
cach remaining Lease Pav'nent shall be reduced by the aggregate corresponding armount of
interest which would otherwise be payable with respect to the Certificates thereby
redeemed pursuant to Sections 4.01(a) or {b), as the case may be, of the Trust Agreerment.

{c) Rate on Querdue Payments. In the event the County should fail to make any of the
payments required in this Secticn 4.4, the payment in default shall continue as an obligafion
of the County until the ameunt in default shall have been fully paid, and the County agrecs
to pay the same with interest thereon, to the extent permitted by law, from the date of
default to the date of payment at the rate per annum payable with respect to the Certificates.
Such interest, if received, shall be deposited in the Lease Payment Fund or in the Reserve

Fund to replenish the Reserve Fund if withdrawals were made therefrom as a result of the
default.

{3} Fair Rental Value, The Lease Payments for the Property for each Rental Peniod
shall constitute the total rental for the Properly for each such Rental Period and shall be
paid by the County in each Rental Period for and in consideration of the night of the use and
occupancy and the conlinued quiet use and enjoyment of the Property during cach Rental
Period. The parties hereto have agreed and determined that the total Lease Payments for the
Property represent the fair rental value of the Property. In making such determination,
consideration has been given to the obligations of the parties under this Lease Agreement,
the uses and purposes which may be served by the Property and the benefits therefrom
which will accrue to the County and the peneral public.

(€) Seurce of Payments; Budget and Appropriation. Lease Payments shall be payable
from any source of available funds of the County, subject to the provisions of Articles VI
and X herenf.

The County covenants to take such action as may be necessary to include all Leasc
Payments due hereunder in each of its budgets during fthe Term of the Lease Agreement
and to make the necessary annual appropriations for all such Lease Payments. The
covenants on the part of the County herein coptained shall be deemed to be and shall be
construed to be duties imposed by law and it shall be the duty of each and every public
official of the County to take such action and do such things as are required by law in the
performance of the official duty of such officials to enable the County to carry out and
perform the covenants and agreements in this Lease Agreernent agreed to be carried out
and performed by the County.

(f} Ascignment. The County understands and agrees that all Lease Payments have
been assigned by the Authority to the Trustee in trust, pursuant to the Assignment
Agreement, for the benefit of the Owners of the Certificates, and the County hereby assents
to such assignment. The Authority hereby directs the County, and the County hereby agrees
to pay to the Trustee at the Principal Corporate Trust Office, all payments payable by the

County pursuant to this Section 4.4 and all amounts payable by the County pursuant to
Article X hereof.
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Sechion 4.5 Quict Epjoyment. During the Term of the Lease Agreceowent, the
Authoritv shall provide the CDU"‘t!V with quiet use and emovinent of the Pmnerty and the
Counly shall, during such Term, peaceably and quietly have and hold and enjoy the
Proertw without suil, trouble or hindrance from the Authont‘,, except as expreasl}f set
lorth in this Lease Agreemnent. The Authority will, at the request of the County and at the
Counts's cost, join 11 any legal achion in which the County asserts its right to such
possession and enjoyment to the extent the Authority may lawtully do so. Nohwithstanding

the forepoing, the Aunthority shall have the right to inspect the Property as provided in
Sectiom 7.2. hercof.

Section 4.6. Title. During the Term of the Lease Agreement, the Authority shall hoeld
fee title to those portions of the Property which are newly acquired or constructed and any
and ali additions which comprise fixtures, repairs, replacements or modifications to the
Property, except for those fixtures, repairs, replacements or modifications which are added
to the Property by the County at its own expense and which may be removed without

damaging the Property and except for any items added to the Property by the County
pursuant to Section 3.9 hereof.

If the County prepays the Lease Payments in full pursuant to Article X hereof or
makes the security deposit permitted by Section 101 hereof, or pays all Lease Payments
during the Term of the Lease Agreement as the same become due and pavable, all right,
title and interest of the Authority in and to the Property shall be transferred to and vested in
the County. The Authority agrees to take any and all steps and execute and record any and
all documents reasonably required by the County 1o consumimate any such transfer of title.

Section 4.7, Additional Pavmenty.

{a) In addition to the Lease Payments, the County shall pay when due all costs and
expenses incurred by the County and the Auotherity to comply with the provisions of the
Trust Agreement and this Lease Agreement, or otherwise arising from the leasing of the
Property, including without limitation all delivery costs (te Lhe extent not paid from
amounts on deposit in the Delivery Costs Fund), ¢ompensation and indemnification due to
the Trustee and all costs and expenses of auditors, engineers, attormeys and accountants.

b} The County shall pay or reimburse the Municipal Bond Insurer any and all
charges, fees, costs and expenses which the Municipal Bond Insurer may reasonably pay or
incur in connection with (i} the administration, enforcement, defense or preservation of any
rights or security in this Lease Agreement or the Trust Agreement; {ii) the pursuit of any
remedies under this Lease Agreement or the Trust Agreement or otherwise atforded by law
or equuty, {ii1} any amendment, waiver or other action with respect 1o, or related to, this
Lease Agreement or the Trust Agreement whether or not executed or completed, (iv) the
violation by the County of any law, rule or regulation, or any judgment, order or decree
applicable to them, {v) any litigation or other dispute in connection with this lease
Agreement or the Trust Agreement or the transactions contemplated thereby, other than
amounts resulting from the failure of the Muniaipal Bond Insurer to hener its obligations
under the Municipal Bond Insurance Policy, and (vi) the County’s obligations under
Section 6.02{b) of the Trust Agreement. The Municipal Bond Insurer reserves the right to
charge a reasonable fee as a condition to executing any amendment, waiver or consent
proposed in respect of the this Lease Agreement or the Trust Agreement.
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ARTICLE ¥

MAINTENANCE; TAXES; INSURANCE; USE LIMITATIONS;
AND OTHER MATTERS

Section 5.1. Maintenance, Utitities, Taxes ard_Assessments. Throughout the Term of
the Lease Agreement, as part of the consideration for the rental of the Property, all
improvement, repair and maintenance of the Property shall be the responsibility of the
County and the County shall pay, or otherwise arrange, for the payment of all utility
services supplied to the Property which may include, without limitation, janitor service,
security, power, gas, telephone. light, heating, water and ail other utility services, and shall
pay for or otherwise arrange for the pavment of the cost of the repair and replacement of the
Property resulting from ordinary wear and tear ar want of care on the part of the County or
any assignee or sublessee thereof. In exchange for the Lease Payments herein provided, the
Authority agrees to provide only the Property, as hereinbefore more S-pt?le]CE!].]}’ set forth.
The County waives the benefiis of subsections 1 and 2 of section 1932 of the California Civil

Code, but such waiver shall not imit any of the rights of the County under the terms of this
Lease Apreement.

The County shall also pay or ¢ause to be paid all taxes and assessments of any type
or nature, if any, ¢harged to the Authority or the County affecting the Property 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
vears, the County shall 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.

The County may, at the County’s expense and in its name, in good faith contest any
such taxes, assessments, utility and other charges and, in the event of any such contest, may
permit the taxes, assessmenis or other charges so contested to remain unpaid during the
period of such contest and any appeal therefrom unless the Authority or the Municipal
Bond Insurer shall notify the County that, in the opinion of Independent Counsel, by
nonpayment af any such items, the interest of the Authority in the Property will be
materially endangered or the Property or any part thereof will be subject to loss or
forfetture, in which event the County shall promptly pay such taxes, assessments or charges
or provide the Authority with full security against any loss which may result from
nenpayment, in form satisfactory to the Authority. The County shall provide the Authority
and the the Municipal Bond Insurer with written notice of any such contest and shall

provide such updates on the contest as the Authority or the the Municipal Bond Insurer
may reascnably request,

Section 5.2, Moedification of Property. The County shall, at its own expense, have the
right to remodel the Property or to make additions, modifications and improvements to the
Froperty. All additions, medifications and improvements to the Property shall thereafter
comprise part of the Property and be subject to the provisions of this Lease Agreement.
Such additions, modifications and improvements shall nat in any way damage the
Property, substantially alter its nature, cause the interest component of lease Payments 10
be subject to federal income taxes or cause the Property to be used for purposes other than
those authorized under the provisions of State and federal law; and the Properiv, upon
completion of any additions, modificalions and improvements made thereto pursuant to
this Section 5.2, shall be of a value which i3 not substantially less than the value of the
Property immediately prior to the making of such additions, modifications and
improvements. The County will not permit any mechanie’s or other lien to be established or
remain against the Property for labor or materials furnished in connection with any
remodeling, additions, modifications, improvements, repairs, renewals or replacements

O
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made by the County pursuant te this Section 3.2; provided that if any such ben is
establizshed and the (,ount'.. shall first notity the Authonlv of the County's intention to do
so, the County may in O'ODd faith contest any hen filed or established agamst the Froperty,

and in such event may permt the itéms s0 contested to rematn undischarged and
unsatisfied during the period of such contest and anv appeal therefrom and shall previde
the Authority wuth tull securitv against any loss or forfeiture which might arise from the
nonpavment of any such item, in form satisfactory to the Authority. The Authority will
cooperate fully in any such contest, upon the request apd at the expense of the County.

Section 5.3. Public_Liability and Property Damage [nsurance. The County shall

maintain or c¢ause to be maintatned, throughout the Term of the Lease Agreement,
insurance policies, in¢cluding a standard comprehensive general insurance policy or
policies in protection of the Authority, the County and the Trustee and their respective
members, officers, agents and employees. Such lability insurance may ke maintained as
part of or in conjunction with any other liability insurance coverage carried by the County,
and may be maintained through a joint exercise of powers authority created for such
purpose or, with the prior written consent of the Municipat Bond Insurer, in the form of
self-insurance by the County. Said policy or policies shall provide for indemnification of
said parties against direct or consequential loss or lability for damages for bodily and
personal injury, death or property damage cccasioned by reason of the operation of the
Property. Said policy or policies shall 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 tnjury or
deaths of two or more persons in each accident or event, and in a minimum amount of
$100,000 (subject to a deductible clause of not to exceed $5,000) for damage to property
resulting from cach 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 liability insurance may be maintained as part of or in conjunction with any
other lhability 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, with the prior written consent of the Municipal Bond Insurer, in the form of
seif-insurance by the County. The Net Proceeds of such liability insurance shall be appiied
toward extinguishment or satisfaction of the hability with respect to which ihe insurance
proceeds shall have been paid.

Section 5.4, Fire and Extended Coverage Insurance. The County shall maintain, or
cause to be maintained throughout the Term of the Lease Agreement, insurance against loss
or damage to any part of the Property constituting structures, il any, by fire and lightning,
with extended coverage and vandalism and mailicious mischief insurance. 5aild extended
coverage insurance shall, as nearly as practicable, cover loss or damage by explosion,
windstorm, riot, aircraft, vehicle damage smoke and such other hazards as are normally
covered by such insurance. Such insurance shall be in an amount equal to one hundred
percent (100%) of the replacement cost of such portion of the Preoperty, if any. Such
insurance may be subject to deductible clauses of not to exceed $100,000 for any one loss.
Such insurance may be maintained as part of or in conjunction with any other fire and
extended coverage msurance carried by the County and, with the prior consent of the
Municipal Bond Insurer, may be maintained in whole or in part in the form of insurance
maintained through a joint exercise of powers authority created for such purpese. The Net
Proceeds of such insurance shall be applied as provided in Section 6€.2(a) hereof The
County may not satisfy the requirements of this Section 54 with self-insurance except with
the prior written consent of the Municipal Bond Insurer.

Section 5.5. Rental Interruption Insurance. The County shall maintain, or cause to be

maintained, throughout the Term of the Lease Agreement rental interruphion or use and
occupancy insurance to cover loss, total or partial, of the use of any part of the Property
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during the Term of the Lease Agreement as a result of any of the hazards covered in the
insurance required by Section 5.4 hereof, if any, In an amouat at least equal to two times the
Reserve Requirement. The Net Proceeds of such insurance shall be paid to the Trustee and
deposited in the Lease Pavment Fund and shall be credited towards the payment of the
lease Favmen's in the order in which such Lease Payments come due and payable. Such
insurance may be maintained as part of or in conjunction with any other insurance catried
by the County and, with the prior consent of the Mumcipal Bond Insurer, mav be
maintained in whole or in part in the form of insurance maintamed through a jont exercise
of powers authornty created for such purpose. The County may not satisfy the requirements
of this Section 5.5 with self-insurance, except with the prier writien consent of the
Municipal Bond Insurer.

Section 5.6, Title_Insurance.

{a) The County shall provide, from moneysin the Delivery Costs Fund or at its own
expense, on the Closing Date, an ALTA title insurance policy covering, and in the amount
of not less than the principal amount of the Certificates, insuring the County’s leasehold
estate in the Property, subject only to Permitted Encumbrances. A copy of such policy shall
be delivered to the Municipal Bond Insurer.

{b) The Net Proceeds of such titie insurance shall be applied as provided in Section
6.2(c) hereof.

Section 5.7, Insurance Net Proceeds: Form of Policies. Each policy or other evidence
of insurance required by Sections 5.3, 5.4, 5.5 and 56 herecf shall provide that ail proceeds
thereunder shall be payable to the Trustee as and to the extent required hereunder, shall
naine the Trustee and the Municipal Bond Insurer as additiopal insureds and shall be
applied as provided in Section 6.2 hereof. Insurance must be provided by an insurer rated
“A” or better by S&P or A M. Best Company uniess watved by the Municipal Bond Insurer.
The County shall pay or cause to be paid when due the premiums for all insurance policies
required by this Lease Agreement. Notice of cancellation of any such policy shall be filed
with the Municipat Bond Insurer. The Trustee shall not be responsible for the sufficiency of
any insurance herein required, including any forms of self-insurance and shall be fully
protected in accepting payment on account of such insurance or any adjusiment,
compromise or seitlement of any loss. The County shall cause to be delivered annually on
or before each December 1 to the Trustee and the Municipal Bond Insurer a certification,
signed by a County Representative, slating compliance with the provisions of Section 53
theough 3.7 of this Lease Agreement. The Trustee shall be entitled to rely on such
certification without independent investigation. The County shall have the adequacy of any
insurance reserves maintained by the County or by a joint exercise of powers authority, if
applicable, for purposes of the insurance required by Section 3.3 and 34 hereof reviewed at
least annually, on or before cach December 1, by an independent insurance consultant and
snall maintain reserves in accordance with the recommendations of such consultant to the
extent moneys are available for such purpose and not otherwise appropriated.

Section 5.8, Advances. [f the County shall fail to perform any of its cbligations under
this Article V. the Authornity may, but shall not be obligated to, take such action as may be
necessary to cure such failure, including the advancement of money, and the County shall
be obligated to repay all such advances as soon as possible, with interest at a rate equal to
the rate then payable with respect to the Certificates from the date of the advance 0 the date
of repayment.

Section 3.9 Installation of County’s Equipment. 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
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installed items of equipment or other personal property in or upon any portion of the
Property. All such items shall remain the sole property of the County in which neither the
Authority nor the Trustee shall have any inferest and mav be madified or removed by the
County at anv time provided that the COuﬂt‘\' shall repair and restore any and all damage to
the Properﬂ resulting trom the installation, modification or removal of any sugh iterny.
Nothing in this Lease Agreement shall prevent the County from purchasing or leas-mg iems
to be instailed pursuant to this Section 5.9 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 thereol, provided that no such hen or security interest shall attach to any
part of the Property.

Section 510, Liens. The County shall not, directly or indirectly, create, incur, assume
or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with
respect to the Property, other than the respective nights of the Authority and the County as
provided herein and Permitted Encumbrances. Except as expressly pmwded in this Article
V, the County shall promptly, at its own expense, take such action as may be necessary to
duly discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim,
for which it is responsible, if the sarne shall arise at any time. The County shall reimburse
the Authority for any expense incurred by it in order to discharge or remove any such
mortgage, pledge, lien, charge, encumbrance or claim.

Section 5.11. The County shall assure that
proceeds of the Certificates are not sc used as to cause the Certificates or the lease
Agreement to satisfy the private business lests of section 141(b} of the Code or the private
ican financing test of section 141{c) of the Code.

Section 5.12. Federal Guarantee Prohtbition. The County shall not take any action or
permit ot suffer any action to be taken if the result of the same would be to cause any of the
Certificates or the Lease Agreement to be “federally guaranteed” within the meaning of
section 149(b) of the Code.

Section 3.13. Rebate Regujrement. The County shall take any and all actions
necegsary to assure compllance with section 148(F) of the Code, relating to the rebate of
excess investment garnings, if any, to the federal government, to the extent that such section
is applicable to the Certificates and the Lease Agreement.

Section 5.14. No Arbitrage. The County shall not take, or permit or suffer to be taken
by the Trustee or otherwise, any action with respect to the proceeds of the Certificates
which, 1f such action had been reasonabiy expected to have been taken, or had been
dehberately and intenticnally taken, on the Closing [Jate would have caused the

Certificates or the Lease Agreement to be “arbitrage bonds” within the meaning of section
148 of the Code.

Section 5.15. Maintenance of Tax-Exemption. The County shall take all actions
necessary to assure the exclusion of interest with respect to the Certificates from the ZTOSS
income of the Owners of the Certificates to the same extent as such interest is permitted to
be excluded from gross income under the Code as in effect on the Closing Date.

Section 5.16. No Condemnation. The County hereby covenants and agrees, to the
extent it may lawfully do so, that so long as any of the Certificates remain outstanding and
unpaid, the County will not exercise the power of condemnation with respect to the
Property. The County further covenants and agrees, to the extent it may lawfully do so, that
if for any reason the foregoing covenant is determined to be unenforceable or if the County
should fall or refuse to abide by such covenant and condemns the Property, the appraised
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value of the Property shall not be less than the greater of {i) if the Certificates are then
subject to redemption, the prinaipal and interest components of the Certificates
Ouw!standing through the date of their redemption, or (il if the Certificates are not then
sudject to redemption, the ameount necessary o defease the Certificates to the first available
redemption date in accordance with the Trust Agreement.

13-
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ARTICLE VI

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; LSE
OF NET PROCEEDS

Section 6.1, Eminent Demain. If ali of the Property shall be taken permanently under
the pawer of eminent domain or sold 1o a government threatenmnyg to exercise the power of
eminent domain, the Term of this Lease Apreement shall cease as of the day possession shall
be so taken. If less than all of the Property shall be taker permanently, or if all of the
Property or any part thereof shall be raken temporarily under the power of eminent
domain, (1) this Lease Agreement shall continue in full force and effect and shall not be
tetminated by virtue of such taking and the parties waive the bepefit of any law to the
contrary, and (2) there shall be a partial abatement of Lease Payments as a result of the
application of the Net Proceeds of any eminent domain award to the prepayment of the
Lease Payments hereunder, 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 Property.

Section 6.2. Application_of Net Proceeds,

(2) From Insurance Award. The MNet Proceeds of any insurance award resulting from
any damage to or destruction of any portion of the Property comstituting struciures, if any,
by fire or other casualty shall be paid by the County to the Trustee, as assignee of the
Authority under the Assignment Agreement, deposited in the Insurance and
Condemnation Fund held by the Trustee and applied as set forth in Section 7.01 of the Trust
Agreement.

() From Eminent Domain Award. The Net Proceeds of any eminent domain award
resulling {rom any event described in Section 6.1 hereof shall be paid by the County to the
Trustee, as assignee of the Authority under the Assignment Agreement, deposited in the
Insurance and Condemnation Fund and applied as set forlh in Section 7.02 of the Trust
Agreement,

(c) From Title Insurance. The Net Proceeds of any titie insurance award shall be paid
to the Trustee, as assignee of the Authority under the Assignment Agreement, deposited in
the Insurance and Condemnation Fund and applied as set forth in Section 7.03 of the Trust
Agreement.

Section 6.3. Abatement of Lease Payments in the Event of Damage or Destruction.
Lease Payments shall be abated during any period in which, by reason of damage or
destruction, there is substantial interference with the use and occupancy by the County of
the Property or any portion thercof [other than any portions of the Property described in
Section 5.2 hereof) 1o the extent to be agreed upon by the County and the Authority and
communicated by a Certificate of a County Representative to the Trustee. The parties agree
that the amounts of the Lease Payments under such circumstances shall not be less than the
amounts of the unpaid Lease Payments as are then set forth in Exhibit C, unless such unpaid
amounts are determined, upon consultation with the Municipal Bond Insurer, to be greater
than the fair rental value of the portions of the Property not damaged or destroyed (giving
due consideration to the factars identified in the last sentence of Section 4.4{d}), based upon
the opinion of an MAIl appraiser with expertise in valuing such properties or other
appropriate method of valuation, in which event the Lease Payments shall be abated such
that they represent said fair rental valvwe, Such abatement shall continue for the period
commencing with such damage or destruction and ending with the substantial completion
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of the work of repair or reconstruction as evidenced by a Certificate of a County
Rapresentative to the Trustee. In the event of any such damage or destruction, this Lease
Agreement spall continue in full force and effect and the County waives any right to
terminate this Lease Agreement by wvirtue of any such damage and destruction.
Notwithstanding the {oregoing, there shall be no abatement of l.ease Payments under this
Section €.3 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 Pavments which would otherwise be abated
under this Section 6.3, it being hereby declared that such proteeds and amounts constitute
special funds for the payment of the Lease Payments.
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ARTICLE VII

DISCLAIMER OF WARRANTIES; ACCESS;
INDEMNTIFICATION

Section 7.1. Disclaimer of Warrantiess. THE CORPORATION MAKES NO
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE
VALLE, DESICGN, CONDITION, MERCHANTABILITY OR  FITNESS FOR  ANY
PARTICULAR PURPOSE (R FITNESS FOR THE USE CONTEMPLATED BY THE
COUNTY OF THE PROPERTY OR ANY OTHER REPRESENTATION OR WARRANTY
WITH RESPECT TO THE PROPERTY. IN NO EVENT SHALL THE CORPORATION OR
ITS ASSIGNS BE LIABLE FOR  INCIDENTAL, INDIRECT, SPFECIAL OR
CONSEQUENTIAL DANAGES IN CONNECTION WITH OR ARISING OUT OQF THE
SITE AND FACILITY LEASE, THIS LEASE AGRFEMENT OR THE TRUST AGREEMENT

FOR THE EXISTENCE, FURNISHING, FUNCTIONING OR THE COUNTY'S USE OF THE
PROPERTY.

Section 7.2, Agcess to the Property. The County agrees that the Authority and any
Authority Representatix-'e, and the Authority’s successors or assigns, shall have the right at
all reasonable times to enter upon and to examine and inspect the Property. The County
further agrees that the Authority, any Authority Representative, and the Authority’s
successors or assigns shall have such rights of access o the Property as may be reasonably
necessary to cause the proper maintenance of the Property in the event of failure by the
County to perform its obligations hercunder.

Section 7.3. Release and emnification Covenapts. The County shall and hereby
agrees to indemnify and save the Authority and its officers, agents, directors, employees,
successors and assigns harmless from and against all claims, losses and damages, including
legal fees and expenses, arising out of (i) the use, maintenance, condition or management of,
or from any work or thing done on the Property by the County, (i} any breach or default on
the part of the Counlty in the performance of any of its obligahons under this Lease
Agreement or the Trust Agreernent, (1i1) any act or omission of the County or of anv of its
agents, contractors, servants, employees or licensees with respect to the Property, (v} any
act or omisston of any sublessee of the County with respect to the Property, cor (v) the
authorization of payment of the Delivery Costs. Such indemnification shall include the
costs and expenses of defending any claim or liability arising under this Lease Agreement
or the Trust Agreement and the transactions contemplated thereby. No indemnification is
made under this Section 7.2 or elsewhere in this Lease Agreement for willful misconduct,
negligence or breach of duty under this Lease Agreement by the Authority, its officers,
agents, directors, employees, successors or assigns.



ARTICLE VITT
ASSIGNMENT, SUBLEASING AND AMENDMENT

Section 8.1, Assignment by the Authority. The Autherity’s rights under this Lease
Agreement, including the nght to receive and enforce pavrent of the Lease Payments to be
made by the (.ounty under this Lease Agreement, have been assigned to the Trustee
pursuant to the Assignment Agreement.

Section 82. Assignment and Subleasing by the County . This Lease Agreement may
not be assigned by the County. The County may sublease the Property or any porbon
thereof, but only with the written consent of the Authority and the Murucipal Bond Insurer

and subject to, and delivery to the Authority of a certificate as to, all of the following
conditions:

{a} This Lease Agreement and the obligation of the County to make Lease Fayments
hereunder shall remain obligations of the County;

{b) The County shall, within thirty (30) days after the delivery thereof, furnish ar
cause to be furnished to the Authority and the Trustee a true and complete copy of such
sublease;

(¢} No such sublease by the County shall cause the Property to be used for a purpose
other than as may be authurized under the provisions of the Constilution and laws of the
State; and

(d) The County shali furnish the Authority and the Trustee with a written opinion of
Bond Counsel, which shall be an Independent Counsel, stating that such sublease does not
cause the interest components of the Lease Payments to become subject to federal income
taxes or State personal income taxes.

Section 8.3. Amendment of Lease Agreement.

(a) Substitution of Site or Facildy. The County shall have, and 15 hercby granted, the
option at any time and from time to time during the Term of the Lease Agreement o
substitute other land {a “Substitute Site”) and/or a substitute facility or substitute Facility
(a "Substitute Facility”) for the Site {the “Former 5ite”), or a portion thereof, and/or the
Facility (the “Former Facility”), or a portion thereof, provided that the County shall satisfy

all of the following requirements (to the extent applicable) which are hereby declared to be
conditions precedent o such substitution:

{i} If a substitution of the Site, the County shail file with the Authority and the
Trustee an amended Exhibit A to the Site and Facilily Lease which adds thereto a

description of such Substitute Site and deletes therefrom the description of the
Former Site;

{i] Tf a substitution of the Site, the County shall file with the Authority and
the Trustee an amended Exhibit A to this Lease Agreement which adds thereto a

description of such Substitute Site and deletes therefrom the description of the
Former Site;

(iii} If a substitution of the Facility, the County shall file with the Authority
and the Trustee an amended Exhibit B to the Sile and Facility Lease which adds
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thereto a deseription of such Substitute Facility and deletes therefrom the
descniption of the Former Facihty;

(v 1F a substitution of the Facility, the County shall file with the Authority
and the Trustec an amended Exhibit B to this Lease Agreement which adds thereto a
description of such Substitute Facitity and deletes there(rom the description of the
Former Facility;

{v) The County shall certify in writing to the Authority and the Trustee that
such Substitute Site and/or Substitute Facility serve the purposes of the County,
constitutes property that is unencumbered, subject to Permitted Encumbrances, and
constitutes property which the County 15 pertmitted to lease under the laws of the
State;

{vi) The County delivers to the Trustee and the Authority evidence that the
value of the Property following such substitution is equal or greater than the
Outstanding principal amount of the Certificates and confirms in writing to the
Trustee that the indemnification provided pursvant to Section 1283 of the Trust
Agreement applies with respect I the Substitute Site and//or Substitute Facility;

{vii) The Substitute Site and/or Subslitute Facility shall not cause the County
to violate any of ils covenants, representations and warranties made herein and in the
Trust Agreement;

{viii) The County shall obtain an amendment to the tille insurance policy
required pursuant to Section 5.6 herecf which adds thereto a description of the
Substitute Site and deletes therefrom the description of the Former Site;

{ix) The County shall certify that the Substitute Site and/or the Subsiitute
Facility is of the same or greater essentialily to the County as was the Former Site
and/or the Former Facility;

(x) The Municipal Bond Insurer shall provide prior sritten consent to such
substitution;

{xi} The County shall provide notice of the substitution to any rating agency
then rating the Certificates; and

(xii) The County shall furnish the Authority and the Trustee with a written
opinicn of Bond Counsel, which shall be an Independent Counsel, stating that such
substitution dees net cause the interest components of the Lease Payments to
become subject o federal income taxes or State personal income taxes.

{(b) Release of Site. The County shall have, and is hereby granted, the option at any
time and from time to time during the Term of the Lease Agreement to release any portion
of the Site, provided that the County shall satisfy all of the following requirements which
are hereby declared to be conditions precedent o such release:

(1) The County shall file with the Authority and the Trustee an amended
Exhibit A to the Site and Facility Lease which describes the Site, as revised by such
release;

(ii) The County delivers to the Trustee and the Authority evidence that the
value of the Site, as revised by such release, is equal or greater than the Outstanding
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principal amaount of the Certificates and confirms in wriling to the Trustee that the
indemnification provided pursuant to Section 1203 of the Trust Agreement applies
with respect 1o the Site, as revised by such release;

(ti1) Such release shall not cause the County to violate any of 1ts covenants,
representations and warranties made herein and in ‘the Trust Agreement

{iv} The County shall obtain an amendment to the title insurance policy

required pursuant to Section 5.6 hereof which describes the Site, as revised by such
release;

(v} The Municipal Bond Insurer shall provide prior written consent ¢ such
release: and

(vi) The County shall provide notice of the release to any rating agency then
rating the Certificates.

() Subsiitution of Project for the Properly. Notwithstanding the forgoing, the County
shall have, and is hereby granted, the option at any time prior to July 1, 2008, to substitute
the Praject for the original Property, provided that the County shall satisfy all of the
following requirernents which are hereby declared to be conditions precedent to such
substitution; provided that no action of the Board of Supervisors of the County shall be
required to consummate such substitution:

{1} The County shall file with the Authority and the Trustee an amended
Exhibit A to the Site and Facility Lease which adds thereto a description of the site of

the Progect (the "Project Site”) and deletes therefrom the description of the original
Site;

(i) The County shall file with the Authority and the Trustee an amended
Exhibit A to this Lease Agreement which adds thereto a description of the Project
Site and deletes therefrom the description of the original Site;

{iii} The County shall file with the Autherity and the Trustee an amended
Exhibit B to the Site and Facility lLease which adds thereto a description of the
Project and deletes therefrom the description of the original Facility;

(v} The County shall file with the Authority and the Trustee an amended
Exhibit B to this Lease Agreement which adds thereto a description of the Project
and deletes therefrom the description of the original Facility;

{v) The substitution of the Property with the Project shall not cause the

County to viglate any of its covenants, representations and warranties made herein
and in the Trust Agreement;

(vi} The County shall obtain an amendment to the title insurance policy
required pursuant to Section 5.6 hereof which adds thereto a description of the
Project Site and deletes therefrom the description of the original Site or obtains a
new title insurance policy, substantially in the form required by Section 5.6 hereof,
relatmg to the Project 5ite, setting forth only such encumbrances as shall not, in the

opinion af counsel to the County, impair the County’s use and possession of the
Project following substitution; and



(vii] The County shall furnish the Authority and the Trustee with a written
opinion of Bond Counsel stating that such substitution does not cause the intetest
componenis of the Lease Favments 1o become subject to federal incormne taxes or State
personal income taxes.

(d) Gengrally. The Authority and the County may at anv time amend or modifv any
of the provisions of this Lease Agreemem but only {a) with the prior written consent of the
Ownoers of a majority in aggregate principal amount of the Qutstanding Certificates and the
Municipal Bond Insurer, or (b) without the consent of any of the Dwners, but with the
consent of the Municipal Bond Insurer, but only if such amendment or modification is for
any one or more of the foilowing purposes:

(1} to add to the covenants and agreements of the County contained in this
l.ease Agreement, other covenants and agreements thereafter to be observed, or to
limit or suyrender any rights or power herein reserved to or conferred upon the
County;

(i1) to make such provisions for the purpose of cuning any ambiguity, or of
curing, correcting or supplementing any defective provision contained herein, or in
any other respect whatsoever as the Authontv and the County may deem necessary
or desirable, provided that, in the opinion of Bond Counsel, such’ modifications or
amendments will not materially adversely affect the interests of the Owners; or

{iii) to amend any provision thereof relating to the Code, to any oxtent
whatsoever but only if and to the extent such amendment will not adversely affect
the exclusion from gross income of interest with respect to the Certificates under the
Code, in Lhe apinion of Bond Counsel



ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

Section ¢.1. Events of Default Defined. The foliowing shall be “events of defauit”
under this Lease —\gremnent and the terms "Events of Default” and “Default” shall mean,
whenever they are used in this Lease Agreernent, with respect to the Property, any one or
maore of the fullowma cvents:

{a} Fajture by the County to pay any Lease Payment or other payment required to be
paid hereunder at the time specified herein,

(b) Fatlure by the County to observe and perform any covenant, condition or
agreement on its part te be observed or performed under this Lease Agreement (including
failure to request appropriation pursuant to Section 4.4{e) herect) or under the Trust
Agreement, other than as referred to in clause (a) of this Section 9.1, for a peried of thirty
{30) days after written notice specifying such failure and requesting that it be remedied has
been given to the County by the Authority, the Trustee, the Municipal Bond Insurer or the
Owners of not less than five percent (5%} n agpregate princpal amount of Cerhficates then
outstanding; provided, however, if the faiture stated in the notice can be corrected, but not
within the applicable period, the Authority, the Trustee, the Municipal Bond Insurer and
such Owners shall not unreasonably withhold their consent to an extension of such time if
corrective action is instituted by the County within the applicable period and diligently
pursued until the default is correcied; provided further, however, that no grace period for a
covenant default shall exceed 30 days, nor be extended for more than 60 days, without the
prior written consent of the Municipal Bond Insurer.

{c) The filing by the County of a voluntary petition in bankruptcy, or lailure by the
County promptly to lift any execution, garnishment or attachment, or adjudication of the
County as a bankrupt, or assignment by the County for the benefit of creditors, or the entry
by the County into an agreement of Lumpomtmn with creditors, or the approval by acourt
of competent ]urmdmtmn of a petition applicable to the County in any proceedings
instituted under the provisions of the Federal Bankruptcy Act, as amended, or under any
similar acts which may hereafter be enacted.

Section 92, Remedies on Default.

The Trustee, acting at the direction of the Municipal Bond Insurer, shall have the
night to re-enter and re-let the Property and to terminate this Lease Agreement. The
Municipal Bond Insurer shall have the right to control ail remedies for default under both
this Lease Agreement and the Trust Agreement.

Whenever any Event of Default referred to in Section 2.1 hereof shall have happened
and be continuing, it shall be lawful for the Authority fo exercise any and all remedies
available pursuant to law or granted pursuant to this Lease Agreement; prowided, however,
that notwithstanding anything herein or in the Trust Agreement to the contrary, there shall
be no right under any circumstances to accelerate the Lease Pavments or otherwise declare
any Lease Payments not then in default to be immediately due and payable. Each and every
covenant hereof to be kept and performed by the County 15 expressly made a condition and
upon the breach thereof, the Authority may exercise any and all rights of entry and re-entry
upon the Property, and also, at its option, with or without such entry, may terminate this
Lease Agreement; provided, that no such termination shall be effected either by operation
of law or acts of the parties hereto, except only in the manner herein expressiy provided. In
the event of such default and notwithstanding any re-entry by the Authority, the County
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skall, as herein expressiv provided, continue to remain liable for the pavment of the Lease
Payments and/or damages for breach of this Lease Agreement and the performance of ail
conditiens herein centained and, in any event such rent and for damages shall be pavable to
the Authority at the fime and o the manner as herein provided, to wit:

{2y In the event the Authority does nol elect to terminate this Lease Agreement in the
manncer fereinafter provided for in subparagraph (b) hereof, the County agrees to and shall
remain Lable for the payment of all Lease Payments and the performance of all conditions
herein contained and shall reimourse the Acthority for any deficiency arising out of the re-
leasing of the Property, or, in the event the Authority is unable to re-lease the Property, then
for the full amount of all Lease Payments 1o the end of the Term of the Lease Agreement,
butb said Lease Payvments and/or deficiency shall be pavable unly at the same time and in
the same manner as hereinabove provided for the payment of Lease Payments hereunder,
notwithstanding such entry or re-entry by the Authority or any suit in unlawtul detainer, or
otherwise, brought by the Authority for the purpose of effecting such re-entry or obtaining
possession of the Property or the exercise of any other remedy by the Autherity. The
County hereby irrevocably appoints the Authority as the agent and attorney-in-fact of the
County to enter upon and re-lease the Property in Lhe event of default by the County in the
performance of any covenants herein contained to be performed by the County and ta
remove all personal property whatsoever situated upon the Property, to place such
property in storage or other suitable place within Placer Courdy, for the account of and at
the expense of the County, and the County hereby exempts and agrees to save harmless the
Authority from any costs, loss or damage whatsoever ansing or occasioned by any such
entry upon and re-leasing of the Property and the removal and storage of such property by
the Authority or its duly authorized agents in accordance with the provisions herein
contained. The Counly hereby waives any and all claims for damages caused or which may
be caused by the Authority in re-entering and taking possession of the Property as herein
provided and all claims for damages that may result from the destruction of or injury to the
FProperty and all claims for damages to or loss of any property belonging to the County that
may be in or upon the Property, The County agrees that the terms of this Lease Agrecment
constitute full and sufficient netice of the right of the Authority 1o re-lease the Property in
the event of such re-entry without effecting a surrender of this Lease Agreement, and
further agrees that no acts of the Authority in effecting such re-leasing shall constitute a
surrender or termination of this Lease Agreement irrespective of the term for which such re-
lpasing is made or the terms and conditions of such re-leasing, or otherwise, but that, on the
contrary, in the event of such default by the County the right te terminate this Lease
Agreement shall vest in the Authority 1o be effected in the sole and exclusive manner
heteinafter provided for in paragraph (b) hereof.

(b} In an Event of Default hereunder, the Authority at its option may terminate this
Lease Agreement and re-lease all or any portion of the Property. In the event of the
termination of this lLease Agreement by the Authority at its option and in the manner
hereinafter provided on account of default by the County {and notwithstanding anv re-
eniry upon the Property by the Authority in any manner whatsoever or the re-leasing of the
Property), the County nevertheless agrees to pay to the Authority all costs, loss or damages
howsoever arising or occurring payable at the same time and in the same manner as i3
herein provided in the case of payment of Lease Pavments. Any surplus received by Lhe
Authenty from such re-leasing shall be credited towards the Lease Payments next coming
due and payable. Neither notice to pay rent or to deliver up possession of the premises
given pursuant to taw nor any proceeding in unlawiul detainer taken by the Authority shall
of itself operate to terminate this Lease Agreement, and no {termination of this Lease
Agreement on account of default by the County shall be or become effective by operation of
law, or otherwise, unless and until the Authority shall have given written notice to the
County of the election on the part of the Authority to terminate this Lease Agreement. The

iy
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County covenants and agrees that no surrender of the Property and/or of the remainder of
the Term of the Lease %wreement or any termination of this Lease Agreement shall be valid
N ary manner or for any purpose whatsoever unless stated or accepled by the Authoriey by
such written notice.

Section 9.3, Np Remedy Exclusive. No remedy herein conferred upon or reserved to
the Autherity is intended to be exclusive and every such remedy shali be cumulative and
shall be in addition to every other remedy given under this Lease Agreemenl now or
hereafter existing al law or in equity. No deiav Or GMission to exercise any right or power
accruing upon any default shall impair any such vight or power ot shall be construed to be
a waiver thereof, but any such right and power mav be cxercised from time to time and as
often as may be deemed expedient. In order to entitle the Authority to exercise any remedy
reserved to it in this Article D it shall not be necessary to give any notice, other than such
notice as may be required in this Article IX or by law.

Section 9.4, Agreement to Pay Attorpeys’ Fees and Expenses, In the event either party
to this Lease Agreement should default under any of the provisions hereof and the
nondefaulting party should employ attorneys or incur other expenses for the collection of
meneys or the enforcement or performance or observance of any obligation or agreement on
the part of the defaulting party herein contained, the defaulting party agrees that it will on
demand therefor pay to the nondefaulting party the reasonable fees of such attorneys and
such other expenszes so incurred by the nondefaulting parry; provided, however, that the

Trustee shall not be required to expend its own {unds for any payment described in this
Section 9.4

Section 9.5, No Additignal Waiver Implied by One Waiver. In the event any
agreement contained in this Lease Agreement should be breached by either party and
thereafter waived by the other party, such waiver shall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder.

Section 9.6. Application of Proceads. All net proceeds received from the re-lease or
other disposition of the Property under this Article IX, and all other amounts derived by
the Authority or the Trustee as a result of an Event of Default hereunder, shall be
transferred to the Trustee promptly upon receipt thercof and after payment of all fees and
expenses of the Trustee, including indemnifications and atorneys fees, shall be deposited
by the Trustee in the Lease Payment Fund to be applied to the Lease Payments in order of
paymenl date.

Section 9.7, Trustee and Certificate Owners to Exercise Rights. Such rights and
remedies as are given to the Authority under this Article 1X have been assigned by the
Aunthority to the Trustee under the Assignment Agreement, to which assignment the
County hereby consents. Such rights and ri?I'I'lf.‘.d\ES shall be exercised by the Trustee, the
Municipal Bond Insurer and the Owners of the Cortificates ag provided in the Trust
Agreement and herein.

Section 9.8, No Right to Terminate for Authority Default. The County shall not have
the right to terminate this Lease Agreement as a remedy {or a defanlt by the Authority in the
performance of its obligations hereunder.
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ARTICLE X
PREPAYMENT OF LEASE PAYMENTS

Section 1001, Security Deposit. Notwithstanding any other provision of this Lease
Agreement, the Counry may, en any date, secure the payment of all or a portion of the Lease
Pavments remaining due by an trrevocable deposit with the Trustee or an escrow holder
unider an escrow deposit and trust agreement as reierenced in Section 14.01{b) of the Trust
Agreement, of: (a) in the case of a security deposit relating to all Lease Pavments, either (i)
cash in an amount which, together with amounts on depesit in the Lease Payment Fund, the
Insurance and Condemnation Fund and the Reserve Fund, is sufficient to pay all unpaid
Lease Payments, including the principal and interest components thereof, in accordance
with the Lease Payment scheduie set forth in Exhibit C, or (i) Defeasance Obligations in
such amount as will, in ihe written opinicn of an independent certified public accountant
or other firm of recognized experts in such matters (addressed to the Municipal Bond
Insurer), together with interest to accrue thereon and, if required, all or a portion of moneys
ot Defeasance Obligations or cash then on deposit and interest earnings thereon in the Lease
Payment Fund, the Insurance and Condemnation Fund and the Reserve Fund, be fully
sufficient to pay all unpaid Lease Payments on their respective Lease Payment Dates; or (b)
in the case of a security deposit relating to a portion of the Lease Payments, a certificate
executed by a County Representative designating the portion of the Lease Payments to
which the deposit pertains, and either (i) cash in an amount which is sufficient to pay the
portion of the Lease Payments designated in such County Represenlative's certificate,
including the prncipal and interest components thereof, or (11} Defeasance Obligations in
such amount as will, together with interest to be received thereon, if any, in the written
opinion of an independent certified public accountant or other firm of recognized experts
in such matters {addressed to the Municipal Bond Insurer), be fullv sufficient t¢ pay the
portion of the Lease Payments designated in the aforesaid County Representative’s
certificate.

In the cvent of a deposit pursuant to this Section 101 as to all Lease Payments and
the payment of all fees, expenses and indemnifications owed to the Trustee and the
Municipal Bond Insurer, all obligations of the County under this Lease Agreement shall
cease and terminate, excepting only the obligation of the County to make, or cause to be
made, all payments from the deposit made by the County pursuant to this Section 101 and
the obligations of the County pursuant to Section 5.13 hereof and title to the Property shall
vest in the County on the date of said deposit automatically and without further action by
the County or the Authority. Said deposit and interest earmings thereon shall be deemed 1o
be and shall constitute a speciat fund for the payments provided for by this Seclion 10.1 and
said obligation shall thereafter be deemed to be and shall censtitute the installment
purchase obligation of the County for the Property. Upon said deposit, the Authority will
execute or cause to be executed any and all documents as may be necessary to confirm title
to the Property in accordance with the provisions hereof. In addition, the Authority hereby
appoeints the County as its agent to prepare, execute and file or record, in appropriate
offices, such documents as may be necessary to place record title to the Property in the
County.

Section 10.2. Prepayment Qption. The Authority hereby grants an option to the
County to prepay the principal component of the Lease Payments in full by paying the
aggregate unpaid principal components of the Lease Payments as set forth in Exhibat C
hereto, or in part, in a prepaymenti amount equal to the principal amount of Lease

Payments to be prepaid, together with accrued interest to the date fixed for prepavment,
without premium.
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Sa:d option mav be exercised with respect to lease Payments due on and after
November 15, 2016, in whole or in part on any date, commencing November 15, 2015, Had
oplich shall be exercised by the County by giving writien nolice to the Authority and the
Trustee of the exerdise of such option at least sixiy {0} days prior to said Lease Payment
Date. Such option shall be exercised in the event of prepayment in full, by depositing with
said notice cash in an amount, which, together with amounts then on deposit in the Reserve
Fund, the Insurance and Condemnation Fund and the Lease Payment Fund, will be
sufficient to pay the agzregate unpaid component of the Lease Pa}frnents on said Lease
Pavment Date as set forth in Exhibit € hereto, together with any Lease Payments then due
but unpaid, or, in the event of prepayment in part, by depositing with said notice cash 1n an
amount divisible by 35,000 equal to the amount desired o be prepaid together with any
Lease Iavments then due but unpaid. In the ¢vent of prepayment in part, the partial
prepayment shall be applied against Lease Payments in such order of payment date as shall
be selected by the County. Lease Pavments due after any such partial prepayment shail be
in the amounts set forth in a revised Lease Payment schedule which shall be provided by, or
caused to be provided by, the County to the Trustee and which shall represent an
adjustment to the schedule set forth in Exhibit C attached hereto taking into account said
partial prepaymenti. The Trustee agrees to notify the Authority in the event of any
prepayment of Lease Payments, as provided in Section 1403 of the Trust Agreement.

Notwithstanding the forepoing, the County shall not be permitted to prepay any
Lease Payments if any amounts are owed to the Municipal Bond Insurer with respect to the
Municipal Bond Insurance Palicy.

Section 10.3. Mandatory Prepayment From MNet Proceeds of [nsurapce, Title
Insurance or Eminent Deomain. The County shall be obligated to prepay the Lease
Pavments, in whole on any date or in part on any Lease Payment Date, from and to the
extent of anv Net Proceeds of an insurance, title insurance or condemnation award with
respect to the Property theretofore depesited in the Lease Payment Fund for such purpose
pursuant to Articte VI hereof and Article Vil of the Trust Agreement. The County and the
Authority hereby agree that such Net Proceeds shall be applied first to the payment of any
delinquent Lease Payments, and thereafier shall be credited towards the County's
obligations under this Section 10.3. Lease Payments due after any such partial prepayment
shall be in the amounis set forth in a revised Lease Payment schedule which shall be
provided by, or caused fo be provided by, the County to the Trustee and which shall
represenl an adjustment to the schedule set forth in Exhibit C attached hereto taking into
account said partial prepayment.

Section 104, Credit for Amounts on_ Dleposit. In the event of prepayment of the
principal components of the Lease Fayments tn full under this Article X, such that the Trust
Agreement shall be discharged by its terms as a result of such prepayment, remaining
amounts on deposit in the Lease Payment Fund or the Reserve Fund shall be credited
towards the amounts then required to be so prepaid.
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ARTICLE X1
MISCELLANEOUS

Section 11.1. Notwes. All notices, certificates or other communications hereunder
shal] be sufficiently given and shali be deemed to have been received 48 hours after deposit
m the United States mail in first-class form with postage fully prepaid:

If to the Authority: Placer County Public Financing Authonty
c/o County of Placer
1753 Fulweiler Avenue
Auburn, CA 95603
Attention Treasurer-Tax Collector
Phone: {5307 889-4140
Fax: [5330) BR%-4123

[f to the County: County of Placer
175 Fulweiler Avenue
Auburn, CA 95603
Attentione Treasurer-Tax Collector
Phone: (5307 859-4140
Fax: (538) #89-4123

i to the Trustee: The Bank of New York Trast Company, N.A.
700 South Flower Street, Suite 500
Los Angeles, A 30017-4104
Attention: Corporate Trust Depariment
Phone: (213} 630-6253
Fax: {213) 630-6215

If to the Municipal Bond Instrer:

Kt-tention:
Phone: {__ y
Fax:{ _)_ -

The Authority, the County, the Trustee and the Municipal Band Insurer, by notice
given hereunder, may designate different addresses to which subsequent notices,
certificates or other communications will be sent.

Section 11.2. Information tg_be Civen to the Municipal Bond Insurer. The County
will permit the Municipal Bond Insurer to discuss the affairs, finances and accounts of the
County or any information the Municipal Bond Insurer may reasonably request regarding
the security for the Lease payments with appropriate officers of the County. The County
will permit the Municipal Bond Insurer to have access to the Property and have access to
and to make copies of all books and records relating to the Cerhificates at any reasonable
time upon reasonable notice on any Business Day.

The Municipal Bond Insurer shall have the right o direct an accounting at the
County’s expense, and the County’s failure to comply with such direction within thirty (30)
days after recetpt of written notice of the direction from the Municipal Bond Insurer shall
be deemed an Event of Default hereunder; provided, however, that If compliance cannot
occur wathin such period, then such period will be extended so long as compliance is
begun within such period and diligently pursued, but only if such extension would not
materially adversely affect the interests of any Owner.
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Section 11.3. Binding Effect. This Lease Agreement shall inure to the bepefit of and
shall be binding upon the Authority and the County and their respective successors and
assigns. The Municipa! Bond Insurer shall be deemed to be a third party beneficiary of this
Lease Agreement,

Section 114, Severability. In the event any provision cf this Lease Agreement shall be
held invalid or unenforceable by any court of competent jurisdiction, such belding shall
not invalidate or render unenforceable any other provision hereof,

Section 11.5. Net-net-net [ease. This Lease Agreement shall be deemed and
construed to be a “net-net-net lease™ and the County hercby agrees that the Lease Payments
shall be an absolute net return t0 the Authority, free and dear of any expenses, charges or
set-offs whatsoever.

Section 11.6. Further Assuran n ty truments. The Authority and the
‘County agree that they will, from time to time, execute, acknowledge and deliver, or cause
to be executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect
description of the Property hereby leased or intended so to be or for carrying out the
expressed intentions of this Lease Agreement,

Section 11.7. Executigp in Cgunterparts. This Lease Agreement may be executed in
several counterparts, each of which shall be an criginal and all of which shall constitute but
one and the same instrument,

Section 11.8. Applicable Taw. This Lease Agreement shall be governed by and
construed in accordance with the laws of the State.

Section 11.9. Authority and County Representatives Whenever under the provisions
of this Lease Agrcement the approval of the Authority or the County is required, or the
Authority or the County is required to take some action at the request of the other, such
approval or such request shall be given [or the Authority by an Authority Representative
and for the Countv by a County Represenlative, and each parly hereto shall be authorized
o rely upon any such approval or request.

Section 11.10. Captions. The captions or headings in this Lease Agreement are for
convenience only and in no way define, limit or describe the scope or intent of any
provisiens or Section of this Lease Agreement.

s
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IN WITNESS WHEREQF, the Authority has caused this Lease Agreement to be
executed in its corporate name by its duly authorized officers; and the County has caused
this Lease Ayreement to be executed in its name by its duly authorized officers, as of the
date first above written.

PLACER COUNTY PUBLIC
FINANCING AUTHORITY

By
Chairman
Altest:
Secr];a-ry o B
COUNTY OF PLACER, CALIFORNIA
By
County Executive Officer

Atiest

Clerk of the Beard of Supervisors
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follows:

EXHIBIT A

DESCRIPTION OF THE SITE

All that certain real propetty situated in Plager County, State of California, described as

Appendix A
Fage 1
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EXHIBIT B

DESCRIPTION OF THE FACILITY

Tne Facility consists of the following,

Situated on 7.6 acres ¢of land in the Placer County Government Center in North Auburn,
California, the Aubum Justice Center is a 96,200 square foot, two story facility and provides offices forc
the Sheriif/Coroner, Probation Department, and the District Atterney—Juvenile Division, The facility
is comprised of two separate but interconnected buildings with the larger two story portion housing
offices. conference reoms, public lobby and meeting space, emergency dispatch call center, and
general stafl functions. The one story poertion houses sherilf evidence processing and storage, training
tacilities including classrooms and a shooting range, and vehicle mantenance and various types of
specialty storage. The facility has structural design and emergency response capacities as required for
an essential services building including duplicate backup heating and ait conditioning systems and
full sized generator with automatic transfer switching. These systems allow the building to be fully
functional durning emergencies and puower outages. The facility is also state of the art with
communications, data, security, and energy mahagement systams. Evidence pmcessing CaAn now
store materials in four separate areas with distinet climate controlled temperature settings meeting
Department of Justice criteria. Also the training center has an 8 lane fully fixed and tactical movement
shooting range with auwtomatic target retrieval system and lead recovery equipment. The building is
sited such that it completes the criminal justice complex portion of the DeWitt Center. It creates an
internal secure area for stalf and parking for the Main Jail, Juvenile Detention Center, and the Auburn
Justice Center. Parking is provided for all stalf, specialty vehicies such as search and rescue, evidence
vans, and patrol cars. In addiion, there is a public parking lot at the front entrance as well as a secure
sheriff averflow parking lot for large vehicies used for unique operations.
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EXHIBIT C

SCHEDULE OF LEASE PAYMENTS

Lease
Fayment
Date
3/15./08
1115708
3/13/09
11/15/09
5715710
/15510
a/153/11
11/15/11
5/15/712
11/15/12
3/15/13
11/15/13
5715714
11/15/14
5713715
1/15/15
5515/ 16
11/15/14
S/1R/17
/15417
3715718
1/153/18
5715719
11/15/19
5/13/20
11715720
5/15721
11715721
5/15/27
11/15/22
5/15/23
11/15/23
13724
11/15/24
5715425
11/15/25
5715726
11715726
5715027
11/15/27

Frincipal Inierest

Compornent Component

Appendix C
Page 1

Total
Lease
Cayrment
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