Memorandum
Office of Jenine Windeshausen

Treasurer-Tax Collector

To: The Honorable Board of Supervisors

From: Jenine Windeshausen, Treasuref-Tax Collector

Date: April 7, 2009

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

the Sheriff's American Eurocopter AS350 Helicopter and Mission Eguipment

Actions Requested:

1) Approve a resolution authorizing and directing the preparation and execution of certain lease
financing documents as to form; authorizing and directing ceriain other actions with respect
to the Lease Purchase Agreement for the purchase of the Sheriff's American Eurocopter
AS350 Heficopter and Mission Equipment (the “Sheriff's Helicopter’) and authorizing and
directing the Chairman and the County Executive Officer 1o execute the Agreement and
related documents,

2) Approve a resolution giving express permission to the Treasurer to purchase an investment
{the Lease Purchase Certificates) in excess of five years to matunty pursuant to Government
Code Section 53601.

Background: _
On January 23, 2007, your Board authonzed the purchase of an American Eurocopter AS350 for

service in the Placer County Sheriff's Air Operations program. At this time your Board also
appraved a budget revision, in the amount of $1 million, from the Coniribution to Infrastructure
account to augment the $1.5 million previously set aside to purchase the Sheriff's Helicopter. The
budget revision consisted of a loan from the County’s General Fund, in the amount of $1 million, to
be repaid with FY 2007-08 Public Safety Sales Tax Revenues,

On February 24, 2009, your Beard reaffirmed its intent to purchase the Sheriff's Helicopter and
requested that information be provided on financing options.

On March 24, 2009, your Beard selected an option to finance the helicopter over 7 years in the
amount of $1.5 million. The Board’'s directicn calls for $1.5 millien of the acquisition costs to be
paid with proceeds frem the Lease Purchase Cerificate issued by the Placer County Public
Financing Authority. The Lease Purchase Certificate wil be purchased by the Treasurer and is
faciiitated by a Lease Purchase Agreement between the County and the Placer County Public
Finance Authority. The balance of funding needed to acquire the Sheriff's Helicopter is available
from $2.5 million that was previcusly set-aside for this acquisition. This $2.5 million will be used as
a down payment. In addition to the $2.5 million previously set aside, the County wili be responsible
for picking up any amount in excess of $4 million that may be needed to consummate the purchase
of the helicopter. The helicopter airframe is scheduled 1o be delivered to the mission equipment
vendor and payment is due to both vendors in the estimated total amount of 34 075 000

Under Governmenit Code Section 53601, the Treasurer cannot purchase investments with an
outs{anding maturity in excess of five years uniess the Treasurer has fhe expressed authorization
of the Board of Supervisors to make such an investment. Since the Lease Purchase Cenificates
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will mature in seven years, the Treasurer requires the authorization of the Board to purchase the
certificates.

In order to execute the Lease Purchase Agreement, your Board must take certain actions. The
lease purchase financing requires a third-party entity to execute the Lease Purchase Agreement
with the County, to own the Sheriff's Helicopter and then to lease the Sheriff's Helicopter to the
County. As such, the Board must take actions related to the Lease Purchase Agreement
provisions,

Specifically, the Board is requested to approve:
» the form of the Lease Purchase Agreement between the County, as lessor and the Public
Finance Authority as lessee,
+ the express authorization for the Treasurer to purchase the Lease Purchase Certificate with
a maturity date of seven years.

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

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

Environmental:
This acticn is exempt from CEQA pursuant to CEQA Guidelines Section 150681(b}{3).

Fiscal Impaet:

The $2.5 million previcusly set aside for purchase of the helcopter has eamed over $278,000 since
it was set aside. Since this $2.5 million will be sent to American Eurocopter in Plano, Texas for the
down payment, it will cease accruing interest for the benefit of the County.

The annual lease amount will be $236,027 .39, based cn an interest rate of 2.476% determined and
set on close of market April 1, 2009. The annual lease will be partially offset by an annual
contribution from the United Auburn Indian Tribe in the amount of $142,857 for a net annual iease
payment amount of $93,170.39. Total financing costs over the life of the financing are estimated to
be less than $153,000 which may be further offset by interest earings on proceeds from the sale
of the old helicopter. Proceeds from the future sale of the old helicopter can be set aside to make
future lease payments cr the proceeds may be applied to the outstanding balance to shorien the
financing term. Financing costs would be reduced due to a shorter financing term.

Aftachments: Flow of Funds Chart for Lease-Lease Purchase Agreement
Resolutions
Form of Lease Purchase Agreement
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Before the Board of Supervisors
County of Placer, State of California

ln the matter of: Resol. No: __
A RESOLUTION APPROVING THE FORM OF -

THE LEASE PURCHASE AGREEMENT -

THE PLACER COUNTY PUBLIC FINANCING

AUTHORITY AND AUTHORIZING THE

EXECUTION AND DELIVERY THEREOF IN,

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

The following Resolution was duly passed by the Board of Supervisors of the County
of Placer at a regular meeting held on April 7, 2009 .

by the fellowing vote on roll call:
Aves:
Neces:
Absent:

Signed and approved by me after its passage.

Chairman, Board of Supervisors

Attest:
Clerk of said Board

WHEREAS, the Board of Supervisors has determined that a true and very real
need exists for the leasing of an American Eurocepter AS350 B3 Ecureuil Helicopter and
related mission equipment for the Placer County Sheriff's Air Operations Program (the
"Sheriff's Helicopter');

WHEREAS, the County of Placer {the "County”) has reviewed the form of
the Lease Purchase Agreement and Lease Purchase Certificates and has found the
terms and conditions thereof acceptable 1o the County as Lessee;
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WHEREAS, the Board of Supervisors has taken the necessary steps under
applicable law 1o arrange for the leasing of the Shenff’'s Helicopter under the Lease
Purchase Agreement;

NOW, THEREFORE, BE IT BESOLVED, the terms of the Lease Furchase
Agreament are in the best interests of the County for the leasing of the Sheriff's
Helicopter.

BE IT FURTHER RESOLVED AND ORDERED, the appropriate officers and
officials of the County are hereby authorized and directed to execute and deliver the
Lease Purchase Agreement in substantially the form presented at this meeting and
any related documents and certificates necessary to the consummation of the
transactions contemplated by the Lease Purchase Agreement for, and on behalf of,
the County. The officers and ofticials of the County may make such changes to the
Lease Purchase Agreement and related documents and certificates as such officers
deem necessary or desirable, and such approval will be conclusively evidenced by
the execution and delivery thereof. The officers and officials of the County are also
hereby authorized and directed to fulfill all obligations under the terms of the Lease
Purchase Agreement.
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$1,500,000

FIXED-RATE EQUIPMENT LEASE/PURCHASE AGREEMEN'T
with ASSIGNMENT AND LEASE PURCHASE CERTIFICATE

Dated as of April 9, 2009

By and between
PLACER COUNTY PUBLIC FINANCING AUTHORITY, as Lessor

and

COUNTY OF PILACER, CALIFORNIA, as [.essee
and

PLACER COUNTY TREASURER-TAX COLLECTOR, as
Purchaser
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LEASE/PURCHASE AGREEMENT

This Lease/Purchase Agrecment, dated as of, by and between the PLACER COUNTY PUBLIC
FINANCING AUTHORITY, as lessor (the ~Authority™), and the County of Placer, California, as lessee
{the “Lessee™), a public agency duly organized and exasting under the Constitution and laws of the State
of California (the “State™),

WITNESSETIL
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WIIEREAS, the lessee desires to finance the acquisition of the equipment described as the
“Leased Praperty™ in Exhibat B (“Leased Froperty™} by entering into this Lease/Purchase Agrecment {the
“Lease " hwith the Authonity (“Lessor™); and

WITEREAS. the Authority agrecs to lease the Leased Property fo the Lessee upon the terms and
conditions set forth in this Lease, with rental to be paid by the Lessee equal 10 the Lease Payments
hereunder, and

WHEREAS, all acts, conditions and things required by iaw to exist, 1o have happened and to have
been performed precedent to and in conneetion with the execution and delivery of this Lease do exist,
have happened and have been performed in regular and doe time. form and manner as required by law,
and the parvies hereto are now duly avthorized to execute and enter into this Lease;

NOW, THEREFORE, in ¢onsideration of the above premises and of the mulual covenants
heteinafter contained and for other good and valuable consideration, the partics hereto agree as follows:



ARTICLE L

DEFINITIONS AND EXHIBITS

Scction 1.1 Definiuons and Rujes ol Construction

JInless the context otherwise requires, the capitalized terms used heecin shall, for all puposes of
thiz Leasc, have the meanings specified in the delimtions below, Unless the context otherwise indicates,
words impotting the singular number shall include the plural number and vice versu. The terms “hereby™,

“hereof™, “heretn™, “herein”™, “hercunder™ and any simalar terms, as uscd in thus Lease, refer 1o this [ease
as a whole.

“Authority' shall have the meaning sct forth im the Preamble hereof.

“Husiness Day” means any day except a Salerday, Sunday, or other day on which banks in
Auburn, Califomia or the State are zuthonzed to close.

“Cede " means the Intema] Revenue Code of 1986, as amended.

“Cemmencentent Date " means the date this Lease 15 executed by the Authority and the Lessee,

“Fiseal Year”™ means the period extending {rom July 1 of cach calendar year o June 30 of the
subsequent calendur year,

“Governing Body " means the governing body of the Lessce.

“faterest ” meuns the amount desigmated as such in Exhiba B herveto and 15 due the Purchaser as a
component of the Lease Payments in consideration of the Lease Purehose Certificale.

“Lease " shall have the meaning set forth in the Whereas clavses hereof,

“fease Payament Date” shall have the mearnuing set forth in Section 3.3() hereol.

"Lease Pavments” means the renfak payments desenibed in Exhubit A hereto.

“Leased Propery” shall have the meaning scl lorth In the Whereas clauses hereot and
Exhibit B.

“Lease Purchase Cortificare” shall mean the cerificate ovidencing the financial obligations of
the Auvthority and the Authority’s assignment of the Lessee’s covenants sct forth in Sectwn 3.5 hereol, the
form of which 15 anached hereto as Exhitat I,

"Fesyee " shall have the meaning set forth in the Preamble hercol

“Net Proceeds” means insurance or eminent domain proceeds regeived with respect tw the
Leased Property, less expenses incurred in connection with the collection of such proceeds,

“Obligation fnstriement " shall have the meaming sel lorth in Section 2. 1{e) hereotf.

“Permited Eacumbrances” means, as of any particular time: (1} liens for general ad valerem
taxes and assessments, if any, nol then delinguent, or which the Lesser may. pursuant o provisions ol
Scction 6.3 hercofl permil to remain unpatd; (i) this Lease; (iil) any contested right or claim of any
mechanie, taborer, materialman, supplier or vendor filed or perfecied in the manner prescribed by law to
the extent permitted under Secuon 6.4(b) hereof; (iv) easements, rights of way, mineral rights, drilimg
rights and other rights, reservations, covenants, conditions or resiricttons which exist of record as of the
cxecution date of this Lease and which the Lessee hereby certifies will nol matenally impair the ose of the
Leased Property by the Lessee; and {v) eascments, rights of way, mineral rights, drlling rights and other
rights, rescrvalions, covenants, conditions or restrictions estabhshed following the date of cxceution of
this Lease and to which the Authority and the Lessee consent in writing,

“Terst” means the term of this Lease as deseribed in Section 3.2 hereofl.

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

Section 1.2 Exhibuts.

The Exhihits attached to this Lease are by this reference made a part of this Lease,



ARTICLE I

REPRESENTATIONS, COVENANTS AND WARRANTIES

Scetion 2.1 Representatipns, Covenants and Warranties of the [essee.

The Lessce represents, covenants and warrants to the Authority as follows:

{a) Due Organization and Exjstence. The [essee 15 a public agency of the State duly
organized and existing under the Constitution and laws ol the State.

. {b) Authorization: Enforgeabiline.  The Consutution and laws of the State authorize the
Lessee to enfer nto this Lease and to enter into the transachons contemplated by, and to carry out its
abligations under, this lLeasec. The Lessce has duly authorized, exceuted and delivered tdus Lease in
accordance with the Constitution and laws of the State. This Lease constitutes the legal, valid and
binding special obligation of the Lessee enforceabie in accerdance with its terms, except to the extent
limited by applwable rankruptey, msolvency, reorganization, mertatorium er similar laws or equitable
principtes atfecting the rights of creditors generally. to the exercise of judicial diseretion in appropriate
cascs and to limttations on legal remedics against public agencies m the State,

{c) No Conflicts or Default; (ther Liens or lncumbrances. MNewther the exccution and
delivery of this Lease nor the fulfillment of or compliance with the torms and eonditions hereot, nor 1the
consummation of the transactions conteniplated hereby (1} conflicts with or results in a breach of the
lerms, condilions, provisions, or restrictions ot any existing law, ar court or administrative decree, order,
or regulation, or agreement or instrument o which the Lessee 15 now a party or by which the Lessee 1s
bound, including without limitation any agrcement or instrument pertaining to any bond, nete,
Iease, certificate of participation, debt iwstruoment, or any other obligation of the Lessee (any such
bond, note, lease, certficate of participation, debt instument, and other obligation being reforred to
herein as an “Obligation Instrument™), (it) constitutes a default under any of the foregoing, or (iu) results
tn the creation or impositon of any pledge, lien, charge or encumbrance whatsocver upon any of the
property or assets of the Lesses, ov upon the Leased Property except for Permitted Encumbrances.

By way of example, and not to be canstrued as a limitation on the representations
sel forth in the immediately preceding paragraph:

(A) no portion of the Leased Property is pledged to securc any (Obligation
Instrnmeni; and

(B) the interests of the Authority in the Leased Property hercunder do not
violate the terms, conditions or provisions of any restriction or revenue
pledge in any agreement or instrument pertaining to any Obligation
Instrument,

It any Obligation Instrument existing on the date of execuion of this Lease creates any
pledge, lien, charge or encumbrance on any revenucs, property ot assets assoctated with the Leased
Property that is higher in priority to the Authority’s interests therein under this Tease, the Authority
hereby subordinates its mterests therein, hut only to the extent reguired pursuant to such existing
Obligation Instrument.
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(d) Compliance with Open Meeting Requirements. The Govening Sody has complied with
all applicable open public mecting and notice laws and requircments with respeet o the mecting at which
the Lessce’s excoution of this Lease was authonized.

{) Compliance with Biddmy Requirements.  Lither there are no procurement or public
bidding laws of the State applicable to the acquisition and leasing of the Leased Property pursuant ta this
Lease, or the Governing Body and the Lessec have complicd with all such procurement and public
bidding laws as may be apphicable hereto,

) No Adverse Batigation. There are no legal or governmental proceedings or litigalion
pending, or to the best knowledge of the Lessce threatened or contemplated {or any basis therelore)
wherein an unfavorable decision, ruling, or imding might adversely affect the transaction contermplated in
oi the vahidity of this Leasc,

(g) Opimon of Lessee’s Counsel. The letter attached 10 this Lease as Exhibit D 1s a true copy
of the opinion of Tessee’s Counsel,

{h} Governmentat Use of Leased Property.  During the Term of this Lease, the Leased
Property will be used solely by the Lessee, and only for the purpose of performing onc or more
governmental or proprietary tunctions ol the Lessce consistent with the permussible scope of the Lessee’s
authority, and the Leased Property will not be subjeet to any divcet or indirect private business use.

{1} Other Representatens_and Covenants.  The representations, covenants, warrantics, and
obligations set forth in this Article are in addition to and are not intended to litmit any other
representations. covenants, warranties, and obligations set forth i this [ case.

Sk No Ielaulty. The Lessee has never non-appropriated or detfaulted under any of its
payment or performance obhigations or covenants, ¢ither under any municipal lease of the same general
nature as ths Lease, or under any of its bonds, notes, or other obligations of indebtedness for which i
revenues or gencril credit are pledged.

{k} No Leeal Vielation, The Leased Property is not, and at all times during the Term of this
Lease will not be in violation ol any tederal, state or local faw, statuke, ordinance or regulation.

Section 2.2 Representations, Covenands and Warmantios of the Authorty.

The Authority 1s a joint exercise of powers authority organized and existing pursuant 1o the
provisions of Articles [ through 4 {commencing with section 6300) of Chapter § of Division 7 of Title 1
of the Califormia Govermment Code {ihe “Act™), and that certain Joint Exercize of Powers Agreement,
dated May 9, 2006 (the “JPA Agreement™), between the County of Placer, Califorma and the Placer
County Redevelopment Ageney (the “Ageney™). The Authorily was created for the purpose of linancing
or refinancing public capttal lmprovements of its member and other local agencies wathin the Stale
through the acquisition of bonds, notes and other obligations, as well as for any other authorized purpose
permitted under the Act. The Autherity has no assets and it 15 not expected to have any asscts in the
future. The Authority, has the power to enter into this Lease, 1s possessed of full power to own and hold
real and personal property, and to lease and sell the same, and has duly authorized the execution and
delivery of this Lease. Thus Lease constitutes the lepal, valid and binding obligation of the Awthority,
enforceable 1n accordance with ts terms, except to the extend hmited by applicable bankruptey,
inselvency. reorganization, moratortum or sinelar laws or cquitable principles atfecting the nghts of
creditors generally.
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ARTICLE LII

AGREEMENT TO LEASE; TERN OF LEASE; LEASE PAYMENTS

Section 3.1 l.caze.

The Authority hergby leases the Leased Property o the Lessee, and the Lessee hereby leases the
Leased Property from the Authorigy, upon the lerms and conditions set forth hergin.

Concurrently with its exccution of this Lease, the Lessee shall deliver to the Authonty fully
completed documents substantially in the forms attached hereto as Exhibats,
Section 3.2 Term.

The Term of thus Lease shall commence on the date ol execution hercof and shall end on (the
“Maturity Date”), or unless terminated prior therelo upon the carliest of any of the following events:

{a) Defodt and Termination. A default by the Lessee and the Authority's clection o
leritunate this Lease under Section 8.2 hereot;

{b} Payment of ANl Lease Payments, The payment by the Lessee of all Lease Payments
required under 3.3 hereof;,

(ch Prepayment. The prepayment of Lease Payments pursuant (o Article IX hereof.
Section 3.3 Lease Pavinenls,
(a) fime and Amoune,  Subject to the provisions of Artcle IX {regarding prepayment of

Lease Payments), the Lessee agrees to pay 1o the Authority, or its suvcessors | gs annual renia] for the use
and possession of the Leased Property, the Lease Payments {denominated 1nte components of principal
and interest) in the amounts specified in Exlibat A, 10 be due and payable in arrcars on cach payment date
identified in Exhibit A {or if such day i= not a Business Day, the next succeeding Business Day) specified
in Bxhibit A {the “Tease Pavment Dale™).

[n the event that the Lessee does not pay 2 Lease Payment due on the respective Lease
Payment Date, the Auvthority shall provide prompt written notice 10 the Lessee of such failure to pay,
provided, however, that failure to give such notice shall not excuse any ¢vent of detault under such
Scetion 8.1 hercof.

{b) Rute on Overdue Fuyments. In the event the Lessce should fal to make any of the Lease
Payments required in this Section, the lease Payment in default shall continue as an obligation of the
Lessee unti] the amount im default shall have been fully paid, and the Lessee agrees to pay the same with
ntercst thereon, to the extent permiiicd by law, from the date such amount was originally payable al the
tate equal wo the original interest rate payable with respect 10 such Lease Payments,



Section 3.4 Fair Rental Value.

The Tease Payments shall be paid by the Lessee in consideration of the right of possession of, and
the continued quict use and cnjoyment of, the Leased Property during cach such period lor which said
Lease Payments are 10 be paid. The partics hereto have agreed and determined that such toral rental
represents the fair rental value of the Leased Property. In making such delermnation, constderation has
been given to the value of the Leascd Property, other oblizganon ol the parties under this Lease (including
bul ot himuted to costs of maintenance, taxes and insurance), the uses and purposes which may be served
by the |.cased Property and the benefits theretrom which will acerue to the Lessee and the general public,
and the transier of the Authority's leaschold interest n the Leased Property ai the end ol the Term,

Section 3.5 Rudyet and Appropriation.

Subject to the provisions of Scction 3.8, the T.essce covenants to take such action as may be
necessary 1o include all Lease Payments due hereunder in its aniual budget and to make the necessary
annual appropriations therefore, and to matntain such items to the extent unpaid for that Fiscal Year in its
budpet throughout such Fiscal Year. The covenants on the part of the Lessee herein contained shall be
decmed to be and shall be construed 1o be duties imposed by law and it shall be the ministerial duty of
cach and ¢very public olficial of the Lessee (o take such action and do such things as are required by law
in the performance ol the oflicial duty of such officials o enable the Lessce to carry out and perform the
covenants and agrecments w1 this Lease agreed to be carricd out and performed by the Lessee.

Section 2.0 LUse and Posscssion.

The total Lease Payments due in any Fiscal Year shall be for the Lessee's right {o use and
possession of the Leased Property {or such Fiscal Year,

Section 3.7 Lease Pavments in Event of Losgs of Use.

(1) The obligation of the Lessee (o pay Lease Payments shall coutinue during any period in
which by reason of damage, destruction or taking by eminent domain or condemnation with respect to
any portion of the Leased Property there 1s substantial interference with the Lessee's right to use and
possession of such portion of the Leased Property.

() From the occurrence of any such damage, destruction or taking and and until the
substantial completion of the replacement or work or repair; any sources of money, including without
limitation proceeds of rental interruption insurance, shall be applicd to pay the Lease Payments so that in
no cvent shall the Lease Payment be less than specilied in the final Schedule of Lease Payments as
specilied in Exhibit,

() Repair or Replacement. In the event of such, damage, destruction or taking by eminent
domain or condcnmation with respect to any portion of the Leased Property, the [essce will use its best
efforts to repair or replace the damaged or destroyed or taken portion of the Leased Property, as the case
may be, from Net Proceeds, subject o the requirements of Section 5.1 hereof, or specal funds of the
Lessee or other moneys the application of which would not result in the obligations of the Lessee
hereunder constituting mdebledness of the Lessee in contravention of the Constitution and laws of the
State.
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Scction 3.8 Possession of Leased Property Upon Termination.

Lipon termination of this Lease pursuant to Section 3.2(a), the Lesses shall transfor the Leased
Property to the Authenty in such manner as mgy be specified by the Authonty, and the Authority shall
have the nght to take possession of the [eased Property by virtue of the Authority™s ownership interest as
Lessor of the Leased Property,

Section 3.9 No Withholding,

Notwithstanding any dispute between the Authority and the Lessee, including a dispuie as to the
failure ol any portion of the Leased Property in use by or possession of the Lessce 1o perform the task for
which it iz leased, the Lessee shall make all Lease Payments when due and shall not withhald any Lease
Payments pending the final resolution of such dispute.

Section 3,10 Net-Ner-Net Leasc.

This Lease shall be deemed and construed to be a "net-net-net lease™ and the Lessee hereby
agrees that the Lease Payments shall be an abselute nel return to the Authonty, free and clear of any
cxpenses, charges or set-ofts whatsoever, except as expressly provided herein.

Section 3.10  Offsct.
Subject o the provisions of Scetion 3.9, Lease Payments or olther sums payable by the Lessee
pursuant to this Lease shatl not be subyect to offsct or counterciain and the Lessee shall not be entitled to

any credit against such Lease Payments or other sums by reason of any dispute between the Lessee and
the Authority, any vendor or manufacturer of any part of the Leased Property, or any other person.

ARTICLE 1V

INSURANCE
Section 4.1 Casualty and Theft Insurance.
{a) Caswalry and Theft Inswrance: Coverage. The lessee shall procure and maintain, or

cause to be procured and maintamed, throughout the Term of this Lease. insurance against loss or damage
to any portion of the Leased Property caused by fire and lightning, with extended coverage and theil,
vaildalism and malictous mischiet insurance.  Said extended coverage insurance shall, as nearly as
practicable, cover Joss or damage by explosion, windstorm, riot. aircraft, vehicle damage, smoke and such
other hazards as are normally covercd by such insurance.

(b} Amount. Such insurance shall be 1n an amount (except that such insurance may be
subject to deductible clauses of nol o cxceed $30,000 Tor any one loss) nol less than the replacement cost
of the Leased Property.
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(<} odnt o Seff-insurance. Such insurance may be maintained as part of oF in conjunction
with any other insurance carvied or required to be camicd by the Lessee and, sulject to Authoenity's
consent and compliance with Scetion 4.3 hereof, may be mamtained i the form of self-insurance by the
L.essee.

{d) Payment of Net Proceeds. The Net Proceeds of such insurance shall be applicd as
provided tn Scetion 3.1,

Section 4.2 Rental Interruption Insurance.

(u} Coverage and Amont. The Lessee shall muintain or cause to be maintained, rental
income or use and occupancy insurance in an amount not less than the maximum Lease Payments payvable
in any onc year period (caleulated based upon the maximum principal component horeunder as provided
in Exhibit A and an intcrest rate as provided 1 Exhibit A hereto}, to insure against abatement of Lease
Paymenlts caused by perils covered by the Insurance required to be maintuined as provided in Section 4.1
hereof,

{b} Jaint Insurance. Such insurance may be mainiained as part of or in conjunction with any
other rental tncome msurance carried by the Lessee,

() Payment of Net Proceeds. The Nel Proceeds of such rental interruption insurance shall
he paid (o the Authonity 1o be credited wowards the payment of the Lease Fayments in the order 11 which

such Lease Pavments come due and payable.

Section 4.3 Adrcrait Lialnlity Insurance.

fa) Afreraft Liability fuswrance, Coverage. The Lessee agrees t0 matntain at all times, at its sobe cost
and expense, with tnsurers of recognized reputation and responsibility satisfactory to Avthority (but in no
event having an A.M. Best or comparable agency rating of less than “A-7)

(1) (2) comprehensive atreratt Bability insurance against bodily ingury or properiy
dirnage claims ineluding, without limitation, contractual liability, premises damage, public Liabality, death
and property damage hability, public and passenger legal liability coverage, and sudden accident
pollution coverage, th an amount not less than $25. 000,000 for each single occurrence, and (b) personat
injury Hability in an amount not less than $10,000,000;

(2) “all-risk"™ ground, taxnng, and fhight hull insurance on an agrced-value basis,
covering the Aireraft; provided that such insurance shall at all umes be 1 an amount not less than e
greater of (ad the full replacement value of the Awrcraft (s determined by Autbority), or (b) the unpaid
principal amount of the Lease/Purchase Agreement (cach such amount re-determined as of cach
anniversary of the date hereof for the next succeeding year throughout the term of the Lease/Purchase
Agresment); and

(3 war risk and atlied penils (including confiscation, appropriation, cxpropriation,
terrorism and hijacking insurance} in the amounts required in clauses {1} and (2} above, as applicable.

Section 4.4 Cieneral Provisions.,

{a) Peavment of Premiums. The Lessee shall pay or cause to be paid when duce the premiums
for all msurance policics required by this Lease.

(b} Coverage. Any policies of msurance carried in accordanee wath the Lease/Purchase
Agreement and any policies taken out tn substitution or replacement of any such pohicics shall (i) be
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endorsed to name the Authority, and when assigned, the Purchaser, a5 an addittonal insured as 1ts interests
miay appear (but without responsibility for premiums), (1) provide, with respect to insuranece carmied in
aeeordance with clause (2) or (b) above, that any amount payable thercunder shall be paid direetly to the
Authority as loss pavees, (1ii) provide for Uurty (303 days’ (seven (7) days’™ in the case of war, hijacking
and allied perils) prior written notice by such insurer of cancellation, material change, or non-renewal,
(v} include a severability of interest clause providing that such policy shall operale in the same manner as
i there were a separate policy covering each insured, {v) waive any nght ol set-off against Authonity, and
any nights of subrogabion agninst Authority, (v1) provide thal i respeet of the interests of Authonty in
such policies, that the insurance shall not be invahidated by any action or maction of Lessee or any other
pursen aperating or in possession of the Aireraft, regardless of any breach or violation of any warranties,
declaratrons or conditions contatned 1n such palicies by or hinding upon |.essee or any ather person
operating or in possession of the Aireraft, and (vii) be primary, noi subject to any ce-insurance clause and
shall be without right of contribution from any other insurance, All ol the coverazes required herein shall
be in full force and effect worldwide throughout any geographical areas 10, in or over which the Aircraft
is operated. All insurance proceeds payable under the requisite policies shall be payable in VLS. Dollars.
{c) Evidenee of Insurance. Annually on or hefore the anniversary of the policy expiration
date, Lesgee shall formish to Authonity evidenee of insurancr coverage n form and substance satisfactory to
Authority evidencng that Lessee has oblained the msurance coverapes required herein for o twelve (12}
month or greater period commencing from and afier such anniversary dute. In the event Lessee shalb fail
to maintain insurance as herein provided, Authority niay, at its option, provide such insurance. and Lessce
shall, upon demand, reimburse Authority lor the cost thereol, together with inlerest at the rate of interest
provided in the Lease/Purchase Agreement. and which s enforceable as specilied m Secuon 8.2 herein.
(d) Sedf Favwrance, The Lessee may only self insure agamnst the risks deseribed in Seenon 4.
hercof if and 1o the extent such self-insurance method or plan of protection shall allord reasonable
proteetion w the Authonty in light of all circumstances, giving consideration to cost, availability and
similar plans or methods of protection adopted by other public agencies in the Stake other than the Lessee,
Insurance provided through a Califorma joini powers authority of which the Lessee 1s a member or wath
which the Lessee contracts for insurance shall be deemed to be selt-insurance for purposcs hereof. Any
self-insurance nauntamed by the Fessee pursuant o this Article IV shall comply with the tollowing terms:

(1) The sell-insuranee program shall include an actuanslly sound cluims reserve
fund out of which cach sclf-insured claim shall be paid; the adeguacy of such
fund shall be evaluated on an annual basis by an independent insurance
consultant; and any deficiencies in any self-insured claims reserve fund shall be
remedied in accordance with the recommendation of such independent imsurance
consultant;

(2) In the event that the self-insurance program shall be discontinued, the actuarial
soundness of its clatms reserve fund, as determined by an independent insurance
consultant. shall be maintained.



ARTICLE Y

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; USE OF NET PROCEEDS

Section 5.1 Application of Net Proceeds,

It Net Proceeds received by the Lessee are expected to equal at least L10%, of the projecied costs
of replacement or repair, a5 demonstrated in an attuched reconstruction budget provided at the time, and,
in the event that damige, destruction or taking results or s expected to result in lose of use, such
replacement or repair can be fully completed within a peried nol in ¢xeess of the period in which rental
interruption msurance proceeds, as described in Section 4.2 logether with other identified available
meneys, will be available to pay i full all Lease Payments coming due during such period as
demonsirated in an attached reconstruction schedule provided ot the time, then such Nel Procceds shall be
used by the Lessee to replace or repair the damaged or taken lacilities.

[ the Lessee cannot make the representalions regarding repair or reconstructton in the paragraph
abowve or replacement or repair of any portion of the Leased Property 1s not econonucally feastble or in the
best interest of the Lessee, then the Net Proeceds shall be applied to prepayment of Lease Payments as
provided in Article IX hereof: provided that in the event of damage or destruction in whole of the Leased
Property and in the event such Net Procceds, together with any other funds then on hand are not sufficient
1o prepay all the Lease Payments then outstanding, then the Lessee shall not be perrtted o certify that
reparr, replacement or improvement of all of the l.cased Property 15 not cconomically Feasible or in the
hest interest of the Lessee.  In such cvent. the Lessce shall proceed 1o repair, replace or improve -the
I.cased Property as described herein from Jegally available funds in the then cument Fiscal Year.

ARTICLE VI

COVENANTS WITH RESPECT TO THE LEASED PROPERTY

Section 9.1 Use of the Leased Property.

The Lessee represents and warrants that it has an immediate need for, and expects to make
immediale use of, all of the Leased roperty to carry out and give cffeet to the public puposces of the
Lessee, which need s not temporary or expected to diminish in the foresceable future.

Section 6.2 Interest in the Leased Property and the Lease.

(a) Authority Holds Leasehold fnterest Dhoing fermt. During the Term of this Lease, the
Authority does and shall hold a securily interest in the Leased Properly as lessor thereof., The Lessee
shall take any and ali actions reasonably required, including but not limited to executing and filing any
and all documerits reasonably required, to maintain and evidence such title and interest at all times during
the Term of this Lease.

(b Tirle Transferred to Lessee ar End of Term. Upon expiration of (he Term as provided in
Section 3.2(hy or 3.2{c¢) hercof, all night, title and tnteresi of the Authority in and 1w all of the Leased
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Property shall be transformred 1o and vest in the Lessee, withour the necessily of any additional docoment
ol trapsier,

Section 6.3 baintenance, [Milities, Taxes and Assessments.

(a) Maimtenance: Repeir and Replacerment. Throughout the Term of this Lease, as part of
the consideration for the rettal of the Leased Property, all repair and maintenance of the Leased Property
shall be the responsibility of the Lessee, and the Lessee shall pay for or otherwise arrange for the pavment
ol the cost of the repair and replacement of the Leased Property resulting from ovdinary weat and tear or
want of care on the part of the Lessee. In exchange for the Lease Payments hevein provided, the
Authority agrees o provide only the Leased Property, as hereinbetore more specilically set forth. The
Lessee waives the benefits of subsections 1 and 2 of Section 1932 of the Califtrma Civil Code, but such
waibver shall not limvit any of (he rights of 1he [Lessee under the terms of this Leasc.

(b Tax and Assessments, Urifiey Charges. The Lessee shall also pay or cause to be paid all
taxes and assessments, including but not limited o utility charges, of any type or nature charged to the
Lessee or levied, assessed or charged agamst any portion of the Leased Property or the respective
tnterests or cstates theren; provided that with respect 1o special assessments or other governmental
churges that rnay lawfully be paid ininstallments over a pertod of years, the Lesses shall be obligated 10
pay only such installments as are required 1o be paid during the Term of thns Lease as and when (he same
become due,

(c) Contests. The Lessee may. at its expense and in its name, in good (aith contest any such
taxes, assessments, wlility and other charges and, in the event of any such contest, may permit the taxes,
assessments or olther charges so contested W remain unpaid during the pertod of such contest and any
appeal therefrom; provided that prior 10 such nonpayment it shall furnish the Autharity with the opinion
ot an independent counsel acceptable to the Authority to the effect that, by nonpaynment of any such
tlems, the mterest of the Authority in such portion of the Leased Property will not be materially
endangered and thal the Leased Property will not be subject to loss or forfeiture. Otherwise, the Lessce
shall promptly pay such taxes. asscssments or charges or make provisions for the payment thereot in form
satisfactory 10 the Authority.

Section 6.4 Modification of the Leased Property.

(a) Additions, Medifications and Tmprovements. The Leassce shall, a1 115 own expense, have
the right to make additions, modifications, and mprovements o any portion of the Leased Property of
such improvements are necessary of beneficial for the vse of such portion of the Leascd Properry. Al
such additions, madifications and improvements shall thercafter comprise patt of the Leased Propenty and
be subject to the provisions of this Lease. Such additions, moedifications and improvements shall not in
any way damage any portion of the Leased Property or cause it to be used lor purposes other than those
autherized under the provisions of State and federat law or i any way which would impair the Srate
tax-exernpt status or the exelusion from gross income for federal income 1ax purposes of the interest
components ol the Lease Payments; and the Lcascd Property, upon completion of any additions,
modifications and improvements made pursuant to this Section, shall be of a value which s not
substantially less than the value of the Leased Property immediately prior to the making of such additons,
modifications and improvements.

(k) No Liens. Except Lor Permitted Encumbrances, the Lessee will not permut (1) any liens or
encumbrances to be established or remain against the Leased Property or {1} any mechanic's or other lien
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to be established or remawn against the Leased Property for labor or matenals furnished in connection with
any additions, modilications or wmprovenents made by the Lessce pursuant w ths Section: provided that
1 any such mechanic’s lien is established and the Lessee shall first notify or cause to be notihed the
Authority of the Lessee's mtention to do s, the Lessee wmay n good faith contest any en filed or
established against the Leased Property, and i such event may penmit the items so contested to remain
undischarged and unsalisticd during the period of such contest and any appeal therefrom and shall
provide the Authonity with full secunty agemst any loss or forfeiture which nught arise from the
nonpayment of any such item, in forem satisfactory to the Authority, The Aothority will cooperate fully in
any such contast,

Section 6.5 Permits.

The Lessee will provide all pormuts and licenses neccssary for the ownership, possession,
operation, and use of the Leased Property. and will comply with all wreaties, laws, rules, regulations, and
ordinances applicable to such ownershup, possession, uvperation, and use. I compliance with any treaty,
law, rule. regulation, ordinance, permit, or license requires changes or additions 10 be made to the [eased
Property, such changes or additions will be made by the Lessee at its own expense.

Section 6.6 Authority's Rivht to Perform (or Lessee,

It the Lessee fails to make any payment or 1o satisfy any tepreseniation, covenant, warranty, or
obligation contained herein or imposed hereby, the Authority may (but need not) make such payment or
satisfv such representation, covenant, warranty, or obligation, and the amount of such payment and the
expense of any such action meurred by the Authority, as the case may be, will be deemed to be additional
rent payable by the Lessee on the Authorty’s demand.

Section 6.7 Authority's Diselaimer of Warranties.

The Authority has played no parl in the selection of the Leased Property, the Lessce having
selected the Leased Property independently trom the Authority, The Authority, at the Lessee™s request,
has acquired or arranged for the acquisition of the 1eased Property and shall tease the same to the Lessee
as herein provided, the Authority™s only role being (he facilitation of the finuncing of the Leased Property
for the lessce. THE AUTHORITY MAKES XO WARRANTY OR REPRESENTATION, REITHER
EXPRESS QR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, QUALITY, DURARBILITY.
SUTTABILITY., MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR
FITNESS FOR THE USE CONTEMPLATED BY THE LLSSEE OF THE LEASED PROPERTY, OR
ANY PORTION THERLOFE. THL LESSEL ACKNOWLEDGES THAT THE AUTHORITY IS NOT A
MANUFACTURER OR VENDOR OF ALL OR ANY PORTION OF THE LEASED PROPERTY, AND
THAT THL LESSEE IS LEASING THE LEASED PROPERTY AS IS, In no event shall the Authority
be liable tar tncidental, diveet, indirect, special or consequential damages, in connection with or arising
aut of this Lease, for the existence, furmshing, functioning or Lessee's use and possession of the Leased
Property.

Section 6.8 Ihdemnificalion.

To the extent permitted by applicable law, the Lessce hereby agrees to indemnify and hold
harmless the Authornty, its directors, officers, sharcholders, emplovees, agents, and successors and the
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Purchascr from and against any loss, ¢liam, damage, expense, and Lability resulting from or atiributable
to the acquisihion, gonstrugtion, of use of the Leased Froperty. Notwithstanding the loregoing, the
Authority shall not be imdemnified for any Lability resulting from the gross neghgence or walltul
mscenduct of the Authonty.

Scction 6.9 Annuel Fmancial Inlonmaton.

During the werm of this [ease, the [essee covenants and agrees to provide the Authority as soon
as practicable when they are available; (i) a copy of the Lessee’s hnal annoal budget for cach fiscal vear;
{11) a copy of the Lessee's most recent Mnancial statements; and (i) any other financial reporls the
Authority may request from time to time.

ARTICLE VII

ASSIGNMENT AND LEASE PURCHASE CERTIFICATE

Scction 7.1 Assignment and Lease Purchase Certificate

Concurrcntly with the cxccution of this Lease/Purchase Agreement the Authority and the Lessee
hercto agrec that all rights and interests of the Authority hereunder shall be assizned te the Purchaser
excepling only the Authority’™s right under Sections 6.8 and 8.4, as cvidenced by a lease Purchase
Certificate (the form of which as shown in Exhibit F). In exchange for the exccution of this
Lease/Purchase Agreement and the assignment of alb rights and interests herein, the Purchaser shall
purchase the Lease Purchase Certificate and shall deliver one million five hundred thousand dollars
($1,500.000) to the Authority to provide for the acqusition of the Leased Property as desciibed 1t Exhibit
B. The Authority shall further deliver the proceeds of the Lease Purchase Certificate to the Lessee n
exchange, without limitation, for the Lessce’s obligation to make all Lease Payments. The Authority
hereby assigns to the Purchaser the Lease Payments. Pursuant to Section 3.3(a} the Lease Paymonts are
denotminaied into components of principal and interest; the tnterest for which 15 consideration to the
Purchaser for her acquisition ol the Lease Purchase Certificate.

The Authonity, Lessee and the Purchaser shall make no turther assignment ot rights and interests
hereunder to any party other than the Authority, Lessee and the Furchaser for the term of the Agreement.

ARTICLE VIl

FEYENTS OF DEFAULT AND REMEDIES

Section 8.1 Events of Default Defined.

The following shall be “events of default” under thus Lease and the terms “events of default” and
“detanlt” shall mean. whenever they are used 1n this Lease, any one or mare of the lollowing evenis:

{a} Paviment Defauwit. Fajlure by the Lessee 1o pay any Lease Payment reguired to be paid
hercunder by the corresponding Lease Payvment Date,
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(b} Covenani Defandt. Falure by the Lessee to observe and perform any warranty, covenanl,
condition or agreement ou ils part 1o bhe observed or performed horein or otherwise wath respect hereto
other than as referred to n clause (ot of this Section, for o perod of 30 days aller wiitten notice
speetlying such failure and reguesting that it be remedied has been given 1o the Lessee by the Authonty;
provided. however, (f the farlure stated 1n the notice cannot be corrected within the applicable period, the
Authority shall not unceasonably withhold thewr eonsent to an cxlension of such time 1f corrective action 15
mstituied by the Lessee within the applicable period and diligently pursued until the delault is comected.

{c} Bankruptcy or Insofvency. The liling by the Lessee ol a case i bankouptey, or the
subjection of any rght or interest of the Lessee under this Lease to any exceution, garnishment or
altuchment, or adjudication of the Lessce as & bankrupl, of assignment by the Lessee for the benefin of
creditors, or the entry by the Lessee into an agreement of composition with creditors, or the approval by a
court of competent jurisdiction of a petition appheabie to the Lessce in any proceedings instituted under
the provisions of the federal bankruptey code, as amended, or under any similar act which may hereafier
be enacted.

Scction 8.2 Eemedies on Default.

(a) Whenever any cvent of default referred to in Section 8.1 hereof shall have happened and
be continuing, 1t shall be lawful for the Authority to exercrse any and all remedies available pursuant to
law or vranted pursuant to this Lease, Notwithstanding anyvihimg herem to the contrary, THERE SHATLL
BE NG RIGHT UNDER ANY CIRCUMSTANCES TO ACCELERATE TIE LEASE PAYMENTS OR
OTHERWISE DECLARE  ANY LEASLE PAYMENTS NOT THEN IN DEFAULT TO BE
IMMEDIATELY DUE AND PAYARLE,

(b) Upon the occurrence of default the Purchaser may:
i Atlach the General Fund of the [essec beld in the County Treasury, and direct
the Auditor and/or the Treasurer to make such distributions to the Purchaser as may be
required to satisfy any defaulicd amounts.

. By mandamus or other action or proceeding or suit at law ot in equity to enforce
its rights against the Lessce or any member of the Governing Board, officer or
employee, in their official capacity with the Lessee, thereol, and w compel the Lessee
ur any such member of the Governing Board, oflicer or employee 1w perform and carry
out its dutics under agreements and covenanis required to be performed by it or him or
her contained herein:

. By suit in equily to enjoin any acts or things which are unlawful or viclate the
rights of the Note Holder.

Section 8.3 No Remedy Exclusive.

No remedy conferrcd hercin upon or reserved to the Authority 15 intended 10 be exclusive and
every such remicdy shall be cumulative und shall be in addition to every other remedy given under this
Lease or now or horcafter existing at law or in cquity. No delay or omission to exergise any right or
power accruing upon any delault shatl impair any such night or powser or shall be construed to be a waiver
thereof, but any such right and power may be exercised from time o time and as often as may be deemed
expedient, In order to entitle the Awhorily 10 exercise any remedy reserved 1o 10 this Article it shall not
be necessary to give any notwee, other than such notice as may be required in this Article or by law,
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Scction 8.4 Agreemenit o Pay Allomeys' Fees and Exponses,

In the cvent cither party to this Lease should default under any of the provisions hereof and the
non-defauliing party should cmploy attorneys or incur other cxpenses for the collection ol moneys or the
cnforcement of periormance or observance of any obligation or agreement on the part of the defauiting
parly contained herein, the defaultoy party agrees that it will pay on demand to the non-defaclting party
the reasonable fees of such attorneys and such other expenses so incurred by the non-defaulting party.

Section 8.5 Waiver of Certain Damaves,

With respect to all of the remedies provided lor in this Article VI, the Lessce hereby waives any
damages occasioned by the Authority’s repossession of the Leased Property upon an event of default,

ARTICLE IX

PREPAYMENT OF LEASE PAYMENTS

Section 9.1 Extraordivary Prepayment From Net Proceeds.

The Lessce shall be obhigated to prepay the Lease Payments in whole or in part on any Lcase
Payment Date, from and to the cxtent of any Net Proceeds or other moneys pursuant to Scetion 5.1
hereof. The Lessee and the Authority hereby agree that such Net Proceeds or other monevs shall be
credited towards the Lessee's obligations hercunder {except in the case of such prepayment of the [ease
Payments in whole) pro rata among Lease Payments so that following prepayment, the remaining annual
Lease Payments will be propovtional to the imital annual Lease Payments,

Section 9,2 Prepayment.

Subjeet to the terms and conditions of this Scction, the Authonty hereby grants an option to the
Lessee o prepay in whole or in part on any date at a prepayment price cqual w the oulstanding principal
compoenent of the Lease Payments, withoot pretmun, plus the accrued interest component of the Lease
Payments w such prepayment date. To cxergise this option, the Lessce must deliver to the Authority
written notice specifying the date on which the prepayment 1s to be made (the “Closing Date™), which
notice must be delivered to the Authority at least three (3) Business Days prior 10 the Closing Date
specilled therein. Any prepayment shall be applied to the last lease payment and then to each successive
payment that remaing the last payment 5o as W shorten the term of the lease,
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ARTICLE X

MISCELLANEOQUS

Section 10.] Notices.

Unless otherwise specifically provided herein, all notices shall be in writing addressed to the
respective party as set forth below (or to such other address as the party to whom such notice s intended
shall have previously designated by written notice to the serving purty). and may be personally served,
telecopied, or sent by overmight courier service or Lnited States mail:

1f tor Authoriry:

Placer County-Public Financing Autharity
175 Fulwejler Avenue

Auburn, CA 95603

Adlention: Thomas Miller, Executive Director
Facsumtle: (330) 594025

It the Lesses:

County of Placer County

175 Fulweiler Avenue

Aunburn, CA 95603 _
Attenrion: Thomas Miller, County Exccutive Officer
Facsimite: (3307 859-4025

It tor Purchaser;

Placer County Treasurct  Tax Collector

24976 Richardson Drive

Auburn, CA 95603

Attention: fenme Windeshausen, Treasurer-]'ax Collector
Facsimile: (3307 559-4 100

Such notices shall be deemed to have been given: (a) if delivered in person, when delivered; (b) if
delivered by telecopy, on the date of transmssion if transmitted by 4:00 p.nt (Pacific Standard time) on a
Business L¥ay or, il not, on the next succecdimg Business Day: (¢} if delivered by an overnight courier
service, two Business Days alter delivery 1o such courier properly addressed; or (d) if by United Staies
mail, four Business Days after depositing in the United States mail, postage prepaid and property
addressed,

Seetion 10.2  Rcpistration,

The Authority shall be the initial Registered Owner of rights to receive payments hereunder,
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Rection 10,3 Instruments of Further Assurance.

To the extent if any, that the Authority’s interest 1n the Leased Property as lessor under this
Lease 15 deerned to be a sceunity interest i the Leased Property, then the |essee shall be deered to have
granled, and in such event the Lessee does hereby grant, a security interest in the Leased Property to the
Authority, which sceurity interest mneludes proceeds, and this Lease shall canstitute a security agreement
under applicable k. Concurrently with the execution of this Lease, the [essee has exceuted, delivered.
and filed and/or recorded all financing statements, UCC {orms, mortgages, deeds of trust, notices, {ilings,
andfor other instruments, it form reguired For {iling andfor recording thereof, as are required under
applicable Taw o fully perfect such security interest of the Authority in the Leased Property (collectively,
“Security Docunients™). Attached hereto as Exhibit E are copies of all such Security Documents. The
Lessce will do, execute, acknowledge, deliver and record, or causc lo be done, executed, acknowtedged,
delivered and recorded, such additional acts, notices, filings and instruments as the Authority may reguire
in ity sole diseretion to evidence, reflect and perfect the title, ownership, leaschold wnterest, sccurity
interest and/or other interest of the Authority in and to any part or all of the Leased Propery, mcluding
without hmitation the filing andior recording of this Lease, 1o the extent necessary, promptly upon the
request of the Authority.

Section 10.4  Binding Cffeet

This T.ease shall inure 1o the bencfit of and shall be binding upon the Authority and the Lessee
and thetr respective successors mooflce.
Section 10,5 Amendiments.

This l.ease may be amended or modilied only upon the written agreement ol the Authority, the

Purchaser and the T.essee.

Sectinn 10.6  Secnon Headinss.

Section headings are lor reference only, and shall not be used to interpret this 1.casc.

Section 10,7 Sevoability.

i the cvent any provision of this Lease shall be held invalid or unenforceable by a court of
compotent Jurisdicuon, to the extent permitted by law, such holding shall not invalidale or render
uncnforeeable any other provision hereof.

Scction 10.8  Entire Agrecment.

This }ease and the attached Exhibits constitute the entire agreement belween the Authority and
the Lessee and superscdes any prior agreement between the Authonty and the Lessee with respect 1o the
Leased Property, except as is sct forth in an Addendum, if any, which is made a part of this Lease and
which is signed by both the Authority and the Lessee.
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Section 10,9 Ixceulion o Counterparts.

‘This Lease may be exccuted m any number of counierparls, each of whuch shall be an original
and all of whiels shall constitute but one and the same instrument.
Section [6.1F  Applicable Law,

This Agreement shall be governed by and construed in accordance with the laws of the State of
Califorma.



IN WTTNESS WHLEREQE, the Authority has caused this Lease to be exeeuted i ils name by its
duly authorized oflicer, and the [essee has caused this Fease o be execued in its name by ity duly
authorized officer, as of the dale Nirst above written,

PLACER COUNTY PUBLIC FINANCING AUTHORITY, as
T.essar

Chairman of the Board

COUNTY OF PLACEHR. as

Lessee:
By _ = .
Chairman of the Board

IN FURTHER WITNESS WHEREOF, the Purchaser has accepted the assignments made herein
for the purposes ot exceuting this Lease/Purchase Agreement.

PLACER COUNTY TREASURER-TAX COLLECTOR, as
Purchaser:

Treasurer Tax-Collector

21
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Exhibit A

Leased Property Payment Schedule

Amount: % 1,500.000.00
Tem: 7 years
Rate: 2.476%
Annual Payment; $236,027.38
Pt # Payment Date Payment Interest Principal Balance

Friday, April 09, 2010 236,027.3% 37,140.00 19888739 1,301.112.61
Monday, April 11, 2011 236,027.39  32,215556 20381184 109730077
Monday, Apnl 08, 2012 23602739 2716917 20885822 88844255
Tuesday, April 09, 2013 236,027.38 21,097.84 214,02055  &§74412.99

Wednesday, April 09, 2014 23602738 1669847 21932882  455,084.07
Thursday, April 09, 2018 23602739 1426788 22475951 230,324.56
Monday, April 11, 2016 236,027.40 570284 230,324.56 {000

=~ L B L M e



EXRIBIT B

DESCRIPTION OF LEASED PROPERTY

‘TD E& aACléch,
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EXHIBIT C

FORM OF QPINION OF COUNSEL TO LESSEE

To: Placer Crunty Public Financing Authority
175 Fulweiler Avenue
Aubum, CA 95603

Gentlernen:

. As counsel fur Error! Reference source not found. {*Lessee™), I have examined duly executed originals of
the Leasc/Purchase Ajreoment (the “Lease™) dated 1his Error! Reference source not found. day of Error! Reference -
souree not fonnd, between the Tessce and Plaver County Public Financing Authority, Auborn, California
{“Authoriry™), and the proceedings taken by Lessee to authonize and exccule the Lease (the “Proceedings™). Based
upon such examination as T have deomed necessary or appropriate, | am of the opinion that:

1. L.essee is a body comorate and politic, legally existing under the laws of the State of Error! Reference
sontrce ot found. {the “State™).

2. The Lease and the Proceedings have bean duly adopted, authorized, exccuted, and delivered by Lesser, and
do not tequise the seal of Lessee 1o be effective, valid, kepal, or binding.

3. The goveming body of Lessee has conmplied with all applicable epen public meetng and notice laws and
roquirgments witll respect to the meeting at which the Procesdings weee adopted and the Lessee's execotion of the
Leaze wus authorized.

4. The Lease i= a legal, valid, and binding obligation of Lessce, enforceable against the Lessce in
accordunce with its torms except as limited by the state and federal laws affecting remedies and by bankruptey,
rearganization, or uther laws of gencral applicaton affecting the enforcement of creditor's riphts generally.

5. Tither there are no usury laws of the State applicabic to the Lease, or the Lease is in accordance with and
does not violate all such usury laws as may be applicable.

4. Hither there are no procurcrocnt of public bidding laws of the S1aie applicable to the acquisidon and leasing
of the Leased Property (s defmed in the Lease) from the Aathority nnder the Lease, or the acquisition and leasing of
the Leased Property from the Auathority under the Lease comply with all such procurement and public bidding laws as
may be applicable.

7. There are ne legal or povernmental procesdings or litigation pending or, to the best of my knowledge,
threatencd or conternplated (or any basis therefore) wherein an unfavorable decision, ruling or finding rmght adversely
affect the transachons contemplated in or the validity of the 1ease.

8. The adoption, execurion and/or delivery of the Lease and the Proceedings, and the conmpliance by the
Lessce with their provisions, will not conflict with or constitute a breach of or defautt under any courl decree or order
or any agreement, widenture, lease or other insttument or any existing law or adminstrative regulation, decree or order
te which the Lessev is subject or by which the Lessee is or may be bound.

9. Although we are not opining as te the ownership of the Leased Property or the pricnty of liens theregn,
it 1s also our apinion that the Secunity Docurments attached as Exlubit P to the Lease are sufficient in subslance,
form, and description, and indicated place, addiess, and method of filing and/or recording, to completely and fully
perfect the security interest in every portion of the Leased Property granted under the Lease, and no other filings
and/or recordings are necessary W (ully perfect said security interest in the Leased Property.

County Counsel B



EXHIBIT D

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY SECURITY DOCUMENTS
A NAME & PHONE OF CONTACT AT FILER [opicnal]

B, SEND ACKNOWLEDGMENT TO: {Nama and Addmea}

[ - 1

THE ABOVE EPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME . ircart andy gng dootur nama [1a or 1« de el aldboviaks o aomibire ranes
1o, O GANLIATION'S HAME

ORIy DvID UALE LAS  HAME FIRGT NANE WIDOLFE, FAME SUFFIY
e WAILING ADDRESS T e STATE [POSTAL GODE COUNTRY
. 7axIDE SENOREIY ADTL INFORE ['IB. TTHE OF DRGAMIZATION 1LURISDICT IOM &F SR GARZATHISN ) 10. OROGAHIZATICHAL 1D ¥, Hany

ORGANIZATION

oo | 1 ! [ o

2 aDAMONAL DEBTOR'S EXACT FULL LEGAL NAKE - insert onky ois d8i0r /8 [28 of 2b3 - to 1ot B gl 0r oombeng mame
i REAMN (ZATHIN S RAME

R

7. INCAVIDUSL'S LAST NAME FIRET NAME T Ut T VIDDLE NAME SUFFIX
7z MAILING ADIFIESS =113 TR T T NGTATE | [FOSTAL BUDE COUNTAT
. TAID A 388 DR FIM AlDA, INFERE ]2.. TREOF GRGAHLTATION H IYRIEOE MION OF ORGANIZATIONN ag DRGANIFATIONAL O &, fang

Sewmon | i J { o

3. SECURED FARTY'S MAME (ov NamE of TOTAL ASSIGNEE of ASSHSNOR 58] - masi Cirfy 9o0 Secinsd 1oty fewne (38 of 3] ]
33. ORGAMTATIONS GAKE

OR

o WDVIDUAL'S LAST NAME ' FIRST HAME MIDOLE HAME ’ SUFFIxX

3o, MAILING ADORESS [=) 3 ETATF  [FOATAL C2HDE COUNTHY

d. This FIKANTAMG STATEMEN] coviri e Tofirakng aclaimal

NS A E NS KN BAILEEERILIR SELLER/BUYER AG. LIEM HON-LKCC FILING

£} i AT Sl ok [47] ()
[ acssaatial TADEI T AL FEE] I n Llatlara Peblor 4 i

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMEMT (FORM LICC 1) (REV. 07/20/548)
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UCC FINANCING STATEMENTADDENDUM

FOLLOW INSTRUCT | ONS ifmnt &g Dackl CAREFULEY

2. NAME OF FIRST DERTOR (1u or 16) ON RELATED FINANCING STATEMENT

Tha. FRGARLIATICHNS NAME

OR

ity IHDII.I'IDGM_'S!J\ST HAHE FIRST MEME

Tt DDLE MaME SUFFIX

10, MISCELLANECHIS:

THE ABOYE SF’AC-E 15 FOR FILING QFFICE LISE QNLY

1. ADETIONAL DERTOR'S EXACT FARLL EEGAL NAME - insarl anly oon norme ¢f (8.or 118} -t not abbnivisty o ombine namss

115, DRGANIZAT INS HAME

O | Ib INOWGURLS LAGT RAWE FIRS1 HAME WIDDLE WAME SUFFIX
o, HAILING ADDRESS Cirr - STATE |POETALGGDE COUNTRY
1A TAXID#: SSNOR BN [ADOLINFORE |16 TYPEQF CRGANZATION |14 JURISRGTIONGF CRGANIZATICN Mo CRGEANEATIONAL 10 8, f any
DEBTOR | | | HHE.

12.]  [ADDITIONAL SECURED PARTY'S o | [ASSIGNOR S/P'S  NAME - it only pno rame {12 or 120}

T¥n. QRGANLZATION'S MAaME
R OO UALS CAST 1A T TFRETHEME T WDDLE MaRE T SR
12¢ WMAILING ADDRESE Y SATE [POSTAL CODE COUNTRY

12. Thia FIRAKGING STATEMENT mmm]_[:imbe« 1 b cul ar U Pr——
oot inierd, ar ik Heg A o M g
14, Degexiption of mar adlate:

19, Marmw @i Addnss o 3 AECCHRD DYWNER of Shvend-Daacrthad real oxlns
{if Dnbrlor doe s not haven o reeond [nberesd]:

11, Adoiconal cola|ers! destripior

17, Chegk griy i spwlichiie and chack oy ono box
Datror ik al bmﬂ ﬂmﬂnmﬂr\g ‘wilh reepett 10 property held in rus ﬁl! bammnrs Eslale

0. Chick ol i appiitsbin and check iy one box
Dadvicd g TRAMSMITTINE LTILITY
Fited I el with A MWimrached-Aome Traasecior — sfecie 3 ppann
Fled in ponrection wit w PubfcF nerce Tiarssclion — offocive 30 yewa

FILIMG OFFICE COPY o HATICHIAL UICC FINANCING STATEMENT AGDEMOLIR [FORM UCCIAG) [HEY. U/129/98)



EXHIBIT E
Form of Preliminary and Kinal
DELIVERY AND ACCEFTANCE CERTIFICATE

Ta: Placer County Public Financing Authority

Refercnce is made to the fixed rate Lease Purchase Aprcoment between the nndersigned
(“Lessee™), and Placer County Public Financing Authority (“Authority’™), duted Apnl 7, 2009, (“the
Leage”) and to the Leased Property as such term is defined therein. In connection therewith we are
pleased to confirm to you the following:

1 All of the Leased Property has been ordered and 1s expected to be delivered to and received by
the undersigned; all installation or other work necessary prior to the use thereof will be completed, said
Eeased Properly will be exarmined and/or tested and will be in good operating order and condition and
will be i 2l respects satisfactery (o the undersigned and as represented, and that said Leased Property
will be accepted by the undersigned and will comply with all terms of the Lease and will execute this
certificate in preliminary aceeptance.

2 Upon delivery and receipt of all of the Leased Property, including all mstallation or other work
necessary prior to the use thereol has been completed; and afler sawd Leased Property has been examined
and/or tested and is in good operating order and condition in all respects satis(actory to the undersigned
and as represented, and that said Leased Property has been accepted by the undersigned and complies
with the terms of the [.ease, the undersigned shall execute this certificate in  final acceptance not more
than 80 days after execution of the Lease.
- tr—— ’

1 In the future, in the event the Leased Property fails to perform as expected or represented we will
continue to honor the Lease in all respects and continue to make ovr rental and other payments thereunder
in the nomal eourse of business and we will Jook solely to the vendor, distributor or manufacturer for
[CCOUTSE,

4. We acknowledge that Authanty is neither the vendor nor manufacturer or distributor of the
feased Property and has no control, knowledge or familiarity with the condition, capacity, functioning or

other characteristics of the Leased Troperty.

5. The senal number for each itern of Leased Property which 1s set forth on Exhibit “B” to the Lease
is correct.

This certificate shail net be considered to alter, construe, or amend the termas of the Lease,

Date: Lessee: COUNTY OF PLACER

By:

Chairman of the Board
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EHIBIT F

FORM OF LEASE PURCHASE CERTIFICATE

Number: H 09-1 KA1 S0, D+ *

Lease Purchase Certifteate
(2009 Amervican Eurocopter AS5350 B3 Ecureuil Helicopter and Related Mission Equipment)
Evidencing a Dircet Interest of the Owner Hercof in Lease Payiments to be Made by the
COUNTY OF PLACER, CALIFORNIA
As the Rental for Certain Property Porsnant to a Lease Purchase Agreement
With the Placer County Public Financing Authority

Rate of Interest ) " Matu t'lf.'} Date _1 Dated Date R
2.476% April 11, 2016 E April 9, 209
REGISTERED OWNER: PLACER COUNTY TREASURER
PRINCIPAL AMOLUNT: ONE MITLION FIVE HUNDRED DOLLARS

TIHUS IS TO CERTIFY THAT the registercd owner identified above, or regisicred assigns {the "Owner™),
as the registered owner of this Tease Purchase Certificale (the "Cerificate™), is the owner of & diret,
undivided, inferest of the lease payments (the “Lease Payments™} 1o be paid by the County of Placer,
California a public body, corparate and politic, duly organized and existing under the laws of the Sate of
California {the “County™), pursuant to that certain Lease Purchase Agreement dated as ol April 9, 2009,
by and between the Placer County Public Financing Authority, a joint exercise of powers authority
organized and existing under the laws of the State of California (the " Authority™) and the County, (the
"Lease™), which Lease Payments, prepayvinents and certain other rights and interests under the [ ease have
been assigned (o The Placer County Treasurer (the “Purchaser™).

The Owner is entitled to recetve, subject 1o the termy of the Lease, on the Dates identified in the Schedule
of Lease Pavments of the Lease, the Principal Amount and the [nterest Amount identified in the Schedule
of Lease Pavments, representing a direct, undivided interest i the Lease Payments designated as principal
coming due on such dates, and to receive on April 9t of each yvear, commencing June

I, 2009 (cach, a "Payment Date™), until payment in tull of said Principal Ameount, the Owner's direct,
undivided interest in the Lease Payvments designated as interest coning due during the twelve months
immediately preceding each of the Payment Dates; provided that interest represented hereby shall be
payable {rom the Interest Payment Date next preceding the date of execution of this Certificate unless (i)
this Certilicate 15 executed on a Pavment Date, in which event interest shall be payable from such
Payment Dale to which interest has previcusly been paid or made available for payment with respect (o
the Outstanding Certificate.

Caunty of Placer, Califarina
T.case Purchase Certificate
(2004 American Lurecapier AS3IS0 B3 Ecurenil Helicopter and Relate:d Mission Equipment)
Pawe 1 af 3
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Said direct, undivicded interest in the Lease Payments designated as interest is the result of the
multiplication of the aforesaid portion ol the Lease Pavments designated as principal by the Raw of
Interest per annum identified above. Principal and inderest represented hereby is payable to the Owner on
each Payment Date by an internal 2ccounting documient in favor of the Owaner, as of the close of business
on the Payvment Date.

This Certificate has been executed and delivered by the Authoriy pursuant to the tenins of the lease by
and among the Authority, the County and the County Treasurer dated as of April 9, 2009 (the “Leasc
Purchase Agrecment™). The county is authonzed to enter inlo the Lease Purchase Agreement under the
laws of the State of California. Reference is hereby made to the Lease Purchase Agreentent and copies of
which are on file with the Clerk of the Board of the County of Placer for a description of the terms on
which the Certificare is delivered. the rights thereunder of the Owner of the Certilicate, the rights and
obligations of the County under the Lease, all of the provisions of which the Owner of this Certificate, by
acceptance hercof. assents and agrees.

The County 15 obligated under the Lease Purchase Agreement to pay Lease Payments lrom any source of
tegally available moneys and the County has covenanled in the Lease Purchase Agreement 10 make he
necessary annual appropriations therefore. The obligation of the County to pay the Lease Payments docs
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 raxation. The obligation of the County
to pay Leasc Pavments does not constitute indebtedness within the meaning of any constitutional or
slatntory debt linntation or restriction.

To the extent and in the manner permitted by the termy of the Lease Purchase Apgreement, the provisions
of the [Lease Purchase Agreement may be amended by the partics thercto with the written consent of the
Craner of the Certificate then outstanding and may be amended without such conscot under cenain
cirgumstances; provided that no such amendment shall unpair the right of the Owner to receive, in any
case, such Owner's share of any [Lease Payment or prepayment thereof in accordance with such Owner's
Certificate, without the consent of the Qwner.

This Certificate is not transferable or exchangeable by the Owner. The County and the Authority may
treat the {hwwner as the absolute owner hereof for all purposcs, whether or not the payments represented by
this Certificate shall be overdue and the County, the Authority and the Owner shall not be aftected by any
notice to the contrary.

This Certificate or any portion hereof may be redeemcd pursvant 1o Sections 9.1 and 9.2 of the Lease
Purchase Agreemeat,

The Couniy has certilied. recited and declared that all conditions, things and acts required by the
constitution and statutes of the Stare of California, the Lease Purchase Agreement to ¢xist, to have
happencd and to have been performed precedent to and in the delivery of this Certificate, do exist, have
happened and lrave been performed in duc time, form and manner as required by Jaw.

Unless this certificate is presented by an authorized representative of the Ohwner, ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUL OR OTUERWISE BY OR TO ANY PERSON 138
WRONGEUL inasmuch as the Owner hereof, has an interest heren.

Counzy of Placer, Califoriia
Lease Purciase Corlifieate
{2009 American Evrocopter AS330 113 Eeurcuil Helicopter and Related Mission Equipneat)
Panre 2 of 3
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IN WITNESS WHEREQOT, 1his Certificale has been execnted by THHE PLACER COUNTY PUBLIC
FENANCING AUTHORITY, acting pursuant (o the Lease Purchase Agicenent.

Date of Execution;

THE PLACER COUNTY PUBLIC FINANCING AUTHORITY

as Issuer:

By

Chatrman of the Board

County of Placer, Califorada
Lease 'urchase Certiticale
(24909 Amcrican Furocopier AS330 B3 Boweuil Flelicoper and Belaed Mission Equipmsny
Pape 3012

¥



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

In the matter of: Resaol. No:

Approving the Treasurer's purchase of Lease
Purchase Certificates issued by the Placer
County Public Financing Authority in the
amount of $1,500,000, maturing in April of
2018, for the Lease Purchase Financing of an
American Eurocopter AS350 B3 Ecureuil
Helicopter and related mission equipment for
the Placer County Sheriff's Air Operations
Program, pursuant to Government Code
Section 53601.

The foltowing Resolution was duly passed by the Board of Supervisors of the County
of Placer at a regular meeting held on April 7, 2009,

by the following vote on roll call:
Ayeé:
MNoes:
Absent:

Signed and approved by me after its passage.

Chairman, Board of Supervisors

Allast: .
Clerk of said Board

WHEREAS, the Beard of Supervisors has authorized the purchase of an Amertcan
Eurocopter AS350 B3 Ecureuil Helicopter and related mission equipment for the Placer
County Sheriff's Air Gperations Program {the "Sheriff’s Helicopter™:

WHEREAS, the County of Placer ithe “County™ has set aside $2,500,000
million for the purchase of the Sheriff's Helicopter; and

WHEREAS, the Sheriff's Helicopter is estimated to cost 54,075,000; and



WHEREAS, the County is need of cbtaining financing for $1,500,000 of the
total acquisition cost of the Sheriff's Helicopter; and

WHEREAS, the County and the Placer County Pubic Financing Authority (the
"Authority”) propose to enter into a Lease Purchase Agreement to facilitate the
purchase and financing of the Sherift's Helicopter;

WHEREAS, the Authority proposes to issue Lease Purchase Certificates in the
amount of $1,b00,000, maturing in April of 2016, to finance the purchase of the
Sheritf's Helicopter;

WHEREAS, the County Treasurer proposes to purchase the Lease Purchase
{Ceruficates pursuant to Government Code Section 538017{e); and

WHEREAS, Government Code Section 536801 requires the Board of Supervisors
grant express permission for the County Treasurer to purchase an investment maturing
in excess of five years at the time of purchase,

NOW, THEREFCRE, BE IT RESOLVED, that the Board of Supervisors hereby
grants express authorization for the County Treasurer to purchase a Lease Purchase
Certificate to be issued by the Placer County Public Financing Authority which matures
i April of 20186, in an amount not to exceed $1,500,000.

9/
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