
BOARD OF SUPERVISORS 
 

AMENDED AGENDA  
 
Meetings are located at: 
Yuba County Government Center 
Board Chambers, 915 Eighth Street 
Marysville, California  

  

  
Agenda materials are available at the Yuba 
County Government Center, 915 8th Street, 
Marysville and www.co.yuba.ca.us. Any 
disclosable public record related to an open 
session item and distributed to all or a 
majority of the Board less than 72 hours prior 
to the meeting is available for public 
inspection at Suite 109 of the Government 
Center during normal business hours.  

 
 

OCTOBER 20, 2015 

  CHANGED IX. CLOSED SESSION ITEM B TO TWO CASES

9:15 A.M. FINANCE AND ADMINISTRATION COMMITTEE - Supervisors Griego and Abe (Alternate Supervisor Fletcher) -  

A. (473-1015) Consider amending Departmental Allocation Schedule and Basic Salary Schedule regarding Deputy 
County Administrator classification - Human Resources/County Administrator (Ten minute estimate) 

9:30 A.M. YUBA COUNTY BOARD OF SUPERVISORS - Welcome to the Yuba County Board of Supervisors meeting.  As a 

courtesy to others, please turn off cell phones, pagers, or other electronic devices, which might disrupt the meeting. All 

items on the agenda other than Correspondence and Board and Staff Members Reports are considered items for which 

the Board may take action.  The public will be given opportunity to comment on action items on the agenda when the item 

is heard. 

I. PLEDGE OF ALLEGIANCE - Led by Supervisor Griego 

II. ROLL CALL - Supervisors Vasquez, Nicoletti, Griego, Abe, Fletcher 

III. CONSENT AGENDA: All matters listed under the Consent Agenda are considered to be routine and can be 

enacted in one motion. 

A. Clerk of the Board of Supervisors 

1. (458-1015) Approve meeting minutes of October 6, 2015. 

B. Emergency Services 

1. (459-1015) Adopt resolution proclaiming the existence of ongoing local drought emergency in the County of 
Yuba. 

C. Human Resources 

1. (460-1015) Adopt resolution adopting Departmental Position Allocation in its entirety relating to Fiscal Year 
2015-2016 Budget. 

D. Sheriff/Coroner 

1. (461-1015) Approve agreement with D-Tac K-9 LLC for professional canine training and authorize Chair to 
execute. 

IV. SPECIAL PRESENTATION   

A. (462-1015) Present 2015 Employee Recognition Awards. 

B. (463-1015) Present proclamation proclaiming October Children's Disabilities Awareness Month. 

V. PUBLIC COMMUNICATIONS: Any person may speak about any subject of concern provided it is within the 

jurisdiction of the Board of Supervisors and is not already on today's agenda.  The total amount of time allotted 

for receiving such public communication shall be limited to a total of 15 minutes and each individual or group will 

http://www.co.yuba.ca.us/
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be limited to no more than 5 minutes.  Prior to this time speakers are requested to fill out a "Request to Speak" 

card and submit it to the Clerk of the Board of Supervisors. Please note:  No Board action can be taken on 

comments made under this heading. 

VI. COUNTY DEPARTMENTS   

A. Administrative Services 

1. (464-1015) Approve agreement with Elite Security for one year and authorize Chair to execute. (Ten minutes 
estimate) 

2. (465-1015) Adopt resolution authorizing the execution of certain lease financing documents regarding sale of 
certificates of participation in an amount not to exceed $5,600,000 to finance clean renewable energy project 
and authorizing and directing certain actions with respect thereto. (Fifteen minute estimate) 

RECESS AS BOARD OF SUPERVISORS AND CONVENE AS YUBA COUNTY PUBLIC FACILITIES 
CORPORATION 

1. Adopt resolution approving form and authorizing execution of certain lease financing documents regarding sale 
of certificates of participation in an amount not to exceed $5,600,000 to finance clean renewable energy project 
and authorizing and directing certain actions with respect thereto. (Five minute estimate) 

ADJOURN AND RECONVENE AS BOARD OF SUPERVISORS 

D. Board of Supervisors 

1. (467-1015) Consider authorizing membership to North Valley Hispanic Chamber of Commerce and take action 
as appropriate. (Ten minute estimate) 

E. Child Support Services/Human Resources 

1. (468-1015) Adopt resolution authorizing the hiring of a retired annuitant for Attorney III position with the 
exception to the 180 day wait period Government Code 7522.56 and 21224 and authorize Chair to execute. 
(Five minute estimate) 

F. Community Development and Services 

1. (466-1015) Adopt resolution accepting donation of $95,000 from CSA 2 residents and authorizing borrowing of 
$65,000 from CSA 66 to CSA 2 for additional paving of CSA 2 roads to be repaid with interest at the county 
pool rate. (4/5 vote required. Roll Call Vote) (Ten minute estimate) 

G. County Administrator 

1. (469-1015) Provide direction for improvements needed at Juvenile Hall and Camp Singer. (Ten minute 
estimate) 

VII. CORRESPONDENCE: The Board may direct any item of informational correspondence to a department head 

for appropriate action. 

A. (472-1015) Letter from United States Army Corps of Engineers regarding a series of public scoping meetings on the 
Yuba River Ecosystem Restoration Feasibility Study. 

VIII. BOARD AND STAFF MEMBERS’ REPORTS: This time is provided to allow Board and staff members to report 

on activities or to raise issues for placement on future agendas. 

IX. CLOSED SESSION  

A. Personnel pursuant to Government Code §54957 – Department Head Evaluation/Agriculture Commissioner 

B. Pending litigation pursuant to Government Code §54956.9(d)(2) – Two Cases
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X. ORDINANCES AND PUBLIC HEARINGS: If you challenge in court the action or decision of the Yuba County 

Board of Supervisors regarding a zoning, planning, land use or environmental protection matter made at any 

public hearing described in this notice, you may be limited to raising only those issues you or someone else raised 

at such public hearing, or in written correspondence delivered to the Yuba County Board of Supervisors at, or 

prior to, such public hearing and such public comments will be limited to three minutes per individual or group. 

A. 1:30 P.M. (470-1015) Public Hearing - Hold public hearing and adopt findings of facts, conclusions of law and 
orders authorizing the assessment of administrative and abatement costs and penalties in the amount of $62,220.69 
and the recording of a lien regarding 4589 Olivehurst Avenue, Olivehurst, Estate of Frank and Lanita C. Van 
Wagoner. (Roll Call Vote) (Thirty minute estimate) 

B. 1:30 P.M. (471-1015) Public Hearing - Hold public hearing and adopt findings of facts, conclusions of law and 
orders authorizing the assessment of administrative and abatement costs and penalties in the amount of $66,854.42 
and the recording of a lien regarding 6152 Brophy Road, Marysville, Nathan J. and Hannah M. Lang. (Roll Call 
Vote) (Forty-five minute estimate) 

XI. ADJOURN  

3:00 P.M. THREE RIVERS LEVEE IMPROVEMENT AUTHORITY  

 
In compliance with the Americans with Disabilities Act, the meeting room is wheelchair accessible and disabled parking is available. If you have a 
disability and need disability-related modifications or accommodations to participate in this meeting, please contact the Clerk of the Board's office at (530) 
749-7510 or (530) 749-7353 (fax).  Requests must be made two full business days before the start of the meeting. To place an item on the agenda, contact 
the office of the Clerk of the Board of Supervisors. 
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PRELIMINARY OFFICIAL STATEMENT DATED OCTOBER 22, 2015 
 
TWO NEW ISSUES—FULL BOOK-ENTRY RATINGS:  
 S&P: “AA” (BAM-Insured) 
 S&P: “__” (Underlying) 
 (See “RATINGS” herein) 
 
In the opinion of Quint & Thimmig LLP, Larkspur, California, Special Counsel, interest with respect to the Certificates is exempt from personal income taxation imposed by the State of 
California. Interest with respect to the Certificates is not excludable from gross income of the owners thereof for federal income tax purposes. In addition, in the opinion of Special Counsel, 
See “TAX MATTERS” herein. 
 

$_________* 
TAXABLE CERTIFICATES OF PARTICIPATION, SERIES A 

(2015 Clean Renewable Energy Project —Direct Pay Subsidy CREBs) 
Evidencing the Direct, Undivided Fractional Interests of the 

Owners Thereof in Series A Lease Payments to be Made by the 
COUNTY OF YUBA 

As the Rental for Certain Property Pursuant to a Lease Agreement 
with the County of Yuba Public Facilities Corporation 

 $_________* 
TAXABLE CERTIFICATES OF PARTICIPATION, SERIES B 

(2015 Clean Renewable Energy Project) 
Evidencing the Direct, Undivided Fractional Interests of the 

Owners Thereof in Series B Lease Payments to be Made by the 
COUNTY OF YUBA 

As the Rental for Certain Property Pursuant to a Lease Agreement 
with the County of Yuba Public Facilities Corporation 

 

Dated: Date of Delivery Due: November 1, as shown on the inside cover 
 
The $________* Taxable Certificates of Participation, Series A (2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) (the “Series A Certificates”), are being sold to 
provide funds to (a) finance the costs of a clean renewable energy project consisting of a solar photovoltaic energy system, (b) fund capitalized interest with respect to the Series A Certificates 
through November 1, 2016, and (c) pay a portion of the delivery costs incurred in connection with the execution, delivery and sale of the Series A Certificates. The $________* Taxable 
Certificates of Participation, Series B (2015 Clean Renewable Energy Project) (the “Series B Certificates” and, with the Series A Certificates, the “Certificates”), are being sold to provide 
funds to (a) fund capitalized interest with respect to the Series B Certificates through November 1, 2016, and (b) pay a portion of the delivery costs incurred in connection with the execution, 
delivery and sale of the Certificates. See “SOURCES AND USES OF FUNDS” and “THE PROJECT” herein. 
 
The Certificates will evidence direct, undivided fractional interests of the owners thereof in Lease Payments (as defined herein) to be made by the County of Yuba (the “County”) to the 
County of Yuba Public Facilities Corporation (the “Corporation”) for the use and occupancy of the Property (as defined herein) under and pursuant to a Lease Agreement, dated as of 
November 1, 2015, by and between the County and the Corporation (the “Lease Agreement”). The Corporation will assign its right to receive Lease Payments from the County under the 
Lease Agreement and its right to enforce payment of the Lease Payments when due or otherwise protect its interest in the event of a default by the County thereunder to U.S. Bank National 
Association, San Francisco, California, as trustee (the “Trustee”), for the benefit of the registered owners of the Certificates. 
 
The County will designate the Series A Certificates as “New Clean Renewable Energy Bonds” (CREBs) under section 54C of the Internal Revenue Code of 1996, as amended (the “Code”) 
and will irrevocably elect under section 6431(f)(2) of the Code to receive a direct payment from the United States Treasury equal to the lesser of (i) the amount of interest payable with 
respect to the Series A Certificates, or (ii) seventy percent (70%) of the amount of interest which would be payable with respect to the Series A Certificates if the interest rates were 
determined at the applicable credit rate determined under section 54A(b)(3) of the Code. See “THE CERTIFICATES—Designation of the Series A Certificates as New Clean Renewable 
Energy Bonds” herein. 
 
The Certificates will be executed and delivered in book-entry form only, and will be initially registered in the name of Cede & Co. as nominee of The Depository Trust Company, New York, 
New York (referred to herein as “DTC”). Purchasers of the Certificates (the “Beneficial Owners”) will not receive physical certificates representing their interest in the Certificates. 
Interest with respect to the Certificates accrues from their date of delivery, and is payable semiannually by check mailed on each May 1 and November 1, commencing May 1, 2016. The 
Certificates may be executed and delivered in denominations of $5,000 or any integral multiple thereof. Payments of principal and interest with respect to the Certificates will be paid by the 
Trustee to DTC for subsequent disbursement to DTC Participants who will remit such payments to the Beneficial Owners of the Certificates. See “THE CERTIFICATES—Book-Entry-
Only System.” 
 
The Certificates are subject to redemption, as described herein. See “THE CERTIFICATES—Redemption.” 
 
NEITHER THE CERTIFICATES NOR THE OBLIGATION OF THE COUNTY TO MAKE LEASE PAYMENTS UNDER THE LEASE AGREEMENT CONSTITUTES A DEBT 
OR INDEBTEDNESS OF THE COUNTY OR THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY 
CONSTITUTIONAL OR STATUTORY DEBT LIMITATIONS OR RESTRICTION OR AN OBLIGATION FOR WHICH THE COUNTY IS OBLIGATED TO LEVY OR PLEDGE 
ANY FORM OF TAXATION OR FOR WHICH THE COUNTY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. 
 

The following firm, serving as financial advisor to the County, has structured this issue: 

 
 
The scheduled payment of principal and interest with respect to the Certificates when due will be guaranteed under an insurance policy to be issued concurrently with the delivery of the 
Certificates by BUILD AMERICA MUTUAL ASSURANCE COMPANY.  

 
 

MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES AND PRICES OR YIELDS 
 

SEE THE INSIDE COVER 
 
The cover page contains certain information for general reference only. It is not a summary of all the provisions of the Certificates. Investors must read the entire Official Statement to obtain 
information essential to the making of an informed investment decision. See “RISK FACTORS” herein for a discussion of special risk factors that should be considered, in addition to the 
other matters set forth herein, in evaluating the investment quality of the Certificates. 
 
The Certificates will be offered when, as and if delivered and received by the Underwriter subject to approval by Quint & Thimmig LLP, Larkspur, California, as Special Counsel. Certain 

matters will be passed upon for the County by Quint & Thimmig LLP, Larkspur, California, as Disclosure Counsel, and for the Underwriter by Stradling Yocca Carlson & Rauth, a 
Professional Corporation, Newport Beach, California. It is anticipated that the Certificates will be available for delivery to DTC in New York, New York, on or about November 24, 2015. 

 

Hilltop Securities 
Dated: November __, 2015 
    
*Preliminary, subject to change. 
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$_________* 
TAXABLE CERTIFICATES OF PARTICIPATION, SERIES A 

(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 
Evidencing the Direct, Undivided Fractional Interests of the 

Owners Thereof in Series A Lease Payments to be Made by the 
COUNTY OF YUBA 

As the Rental for Certain Property Pursuant to a Lease Agreement 
with the County of Yuba Public Facilities Corporation 

 
MATURITY SCHEDULE* 

 
 

$_____ _____% Series A Term Certificates maturing November 1, 2025; Price: _____% to Yield _____%—CUSIP: _____ _____† 
 

$_____ _____% Series A Term Certificates maturing November 1, 2030; Price: _____% to Yield _____%—CUSIP: _____ _____† 
 

$_____ _____% Series A Term Certificates maturing November 1, 2035; Price: _____% to Yield _____%—CUSIP: _____ _____† 
 

 
 
 

$_________* 
TAXABLE CERTIFICATES OF PARTICIPATION, SERIES B 

(2015 Clean Renewable Energy Project) 
Evidencing the Direct, Undivided Fractional Interests of the 

Owners Thereof in Series B Lease Payments to be Made by the 
COUNTY OF YUBA 

As the Rental for Certain Property Pursuant to a Lease Agreement 
with the County of Yuba Public Facilities Corporation  

 
 

MATURITY SCHEDULE* 
 
 

$_____ _____% Series B Serial Certificates maturing November 1, 2017; Price: _____% to Yield _____%—CUSIP: _____ _____† 
 

$_____ _____% Series B Serial Certificates maturing November 1, 2018; Price: _____% to Yield _____%—CUSIP: _____ _____† 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

    
*Preliminary, subject to change. 
†Copyright 2015, American Bankers Association. CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global Services, operated by Standard & Poor’s. 
This data is not intended to create a database and does not serve in any way as a substitute for CUSIP Global Services. CUSIP numbers have been assigned by an independent company not affiliated with the 
County and are included solely for the convenience of the registered owners of the Certificates. Neither the County nor the Underwriter is responsible for the selection or uses of these CUSIP numbers and no 
representation is made as to their correctness on the Certificates or as included herein. The CUSIP number for a specific maturity is subject to being changed after the delivery of the Certificates as a result of 
various subsequent actions including, but not limited to, a refunding in whole or in part or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is 
applicable to all or a portion of certain maturities of the Certificates. 
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For purposes of compliance with Rule 15c2-12 of the United States Securities and Exchange Commission, as amended 
(“Rule 15c2-12”), this Preliminary Official Statement constitutes an “official statement” of the County with respect to the Certifi-
cates that has been deemed “final” by the County as of its date except for the omission of no more than the information permitted by 
Rule 15c2-12. 

 
No dealer, broker, salesperson or other person has been authorized to give any information or to make any repre-

sentation other than those contained herein and, if given or made, such other information or representation must not be 
relied upon as having been authorized. This Official Statement does not constitute an offer to sell or the solicitation of any 
offer to buy nor shall there be any sale of the Certificates by a person in any jurisdiction in which it is unlawful for such 
person to make an offer, solicitation or sale. 

 
This Official Statement is not to be construed as a contract with the purchasers of the Certificates. Statements 

contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or not expressly so 
described herein, are intended solely as such and are not to be construed as representations of facts. 

 
The information set forth herein has been obtained from the County and from other sources and is believed to be 

reliable but is not guaranteed as to accuracy or completeness. The information and expressions of opinions herein are sub-
ject to change without notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under 
any circumstances, create any implication that there has been no change in the affairs of the County since the date hereof. 
This Official Statement is submitted in connection with the sale of the Certificates referred to herein and may not be re-
produced or used, in whole or in part, for any other purpose, unless authorized in writing by the County. All summaries of 
the Certificates, the Lease Agreement, the Trust Agreement, the Assignment Agreement, the Site and Facility Lease, or 
other documents, are made subject to the provisions of such documents and do not purport to be complete statements of 
any or all of such provisions. Reference is hereby made to such documents on file with the County Administrator for fur-
ther information. See “INTRODUCTION—Other Information.” 

 
IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR EFFECT 

TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE CERTIFICATES AT A 
LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, 
IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY OFFER AND SELL 
THE CERTIFICATES TO CERTAIN DEALERS, INSTITUTIONAL INVESTORS AND OTHERS AT PRICES 
LOWER THAN THE PUBLIC OFFERING PRICES STATED ON THE INSIDE COVER PAGE HEREOF AND 
SUCH PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER. 

 
Certain statements included or incorporated by reference in this Official Statement constitute “forward-looking 

statements.” Such statements are generally identifiable by the terminology used such as “plan,” “expect,” “estimate,” 
“budget” or other similar words. The achievement of certain results or other expectations contained in such forward-
looking statements involve known and unknown risks, uncertainties and other factors which may cause actual results, per-
formance or achievements described to be materially different from any future results, performance or achievements ex-
pressed or implied by such forward-looking statements. No assurance is given that actual results will meet the County’s 
forecasts in any way. Neither the County nor the Corporation is obligated to issue any updates or revisions to the forward-
looking statements if or when its expectations, or events, conditions or circumstances on which such statements are based 
occur or do not occur. 

 
The execution, sale and delivery of the Certificates has not been registered under the Securities Act of 1933 or the 

Securities Exchange Act of 1934, both as amended, in reliance upon exemptions provided thereunder by Sections 3(a)(2) 
and 3(a)(12), respectively, for the issuance and sale of municipal securities. 

 
Build America Mutual Assurance Company (“BAM”) makes no representation regarding the Certificates or the advis-

ability of investing in the Certificates. In addition, BAM has not independently verified, makes no representation regarding, and 
does not accept any responsibility for the accuracy or completeness of this Official Statement or any information or disclosure 
contained herein, or omitted herefrom, other than with respect to the accuracy of the information regarding BAM supplied by the 
BAM and presented under the heading “MUNICIPAL BOND INSURANCE” and “APPENDIX H—SPECIMEN MUNICI-
PAL BOND INSURANCE POLICY”. 
 

The County maintains a website. Unless specifically indicated otherwise, the information presented on such web-
site is not incorporated by reference as part of this Official Statement and should not be relied upon in making investment 
decisions with respect to the Certificates. 
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$________* 
TAXABLE CERTIFICATES OF PARTICIPATION, SERIES A 

(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 
Evidencing the Direct, Undivided Fractional Interests of the 

Owners Thereof in Series A Lease Payments to be Made by the 
COUNTY OF YUBA 

As the Rental for Certain Property Pursuant to a Lease Agreement 
with the County of Yuba Public Facilities Corporation 

 
$________* 

TAXABLE CERTIFICATES OF PARTICIPATION, SERIES B 
(2015 Clean Renewable Energy Project) 

Evidencing the Direct, Undivided Fractional Interests of the 
Owners Thereof in Series B Lease Payments to be Made by the 

COUNTY OF YUBA 
As the Rental for Certain Property Pursuant to a Lease Agreement 

with the County of Yuba Public Facilities Corporation 
 
 

INTRODUCTION 
 
This introduction does not purport to be complete and reference is made to the body of this Offi-

cial Statement, appendices and the documents referred to herein for more complete information with re-
spect to matters concerning the captioned Certificates. Potential investors are encouraged to read this en-
tire Official Statement. Capitalized terms used and not defined in this Introduction shall have the mean-
ings assigned to them elsewhere in this Official Statement and in APPENDIX E—SUMMARY OF THE 
PRINCIPAL LEGAL DOCUMENTS—DEFINITIONS. 

 
General 

 
This Official Statement, including the cover page, inside cover page and appendices hereto, is 

provided to furnish information in connection with the execution, sale and delivery of $_______* aggre-
gate principal amount of Taxable Certificates of Participation, Series A (2015 Clean Renewable Energy 
Project—Direct Pay Subsidy CREBs) (the “Series A Certificates”), and $_______* aggregate principal 
amount of Taxable Certificates of Participation, Series B (2015 Clean Renewable Energy Project) (the 
“Series B Certificates” and, with the Series A Certificates, the “Certificates”). The Certificates are being 
executed and delivered pursuant to a Trust Agreement, dated as of November 1, 2015 (the “Trust 
Agreement”), by and among the County of Yuba (the “County”), the County of Yuba Facilities Corpora-
tion (the “Corporation”) and U.S. Bank National Association, as trustee (the “Trustee”).  

 
Proceeds of the Series A Certificates will be used to (a) finance the costs of a clean renewable en-

ergy project consisting of a solar photovoltaic energy system (the “Project”), (b) fund capitalized interest 
with respect to the Certificates through November 1, 2016 and (c) pay a portion of the delivery costs in-
curred in connection with the execution, delivery and sale of the Certificates. Proceeds of the Series B 
Certificates will be used to provide funds to (a) fund capitalized interest with respect to the Series B Cer-

                                                             
* Preliminary, subject to change. 
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tificates through November 1, 2016, and (b) pay a portion of the delivery costs incurred in connection with 
the execution, delivery and sale of the Certificates. See “PLAN OF FINANCING.” 

 
The County will lease certain existing land and facilities to the Corporation pursuant to a Site and 

Facility Lease, dated as of November 1, 2015 (the “Site and Facility Lease”). The Corporation will lease 
such land, facilities and the Project back to the County pursuant to a Lease Agreement, dated as of No-
vember 1, 2015 (the “Lease Agreement”). The Series A Certificates are payable solely from and secured 
by certain lease payments (the “Series A Lease Payments”) to be made by the County to the Corporation 
pursuant to the Lease Agreement. The Series B Certificates are payable solely from and secured by certain 
lease payments (the “Series B Lease Payments” and, with the Series A Lease Payment, the “Lease Pay-
ment”) to be made by the County to the Corporation pursuant to the Lease Agreement. See “SOURCE 
OF PAYMENT FOR THE CERTIFICATES” and “THE PROPERTY.” 

 
Interest with respect to the Certificates is payable on May 1 and November 1 of each year, com-

mencing May 1, 2016. The Certificates will mature in the amounts and on the dates and be payable at the 
interest rates shown on the inside cover of this Official Statement. See “THE CERTIFICATES.” 

 
The Certificates will be delivered in fully registered form only, in the name of Cede & Co., as 

nominee of the Depository Trust Company, New York, New York (“DTC”). DTC will act as the deposi-
tory for the Certificates and all payments due with respect to the Certificates will be made to Cede & Co. 
Ownership interests in the Certificates may be purchased only in book-entry form. See “THE CERTIFI-
CATES—Book-Entry Only System” and APPENDIX F—DTC’S BOOK-ENTRY ONLY SYSTEM. 

 
Source of Payment for the Certificates  
 

The Certificates represent direct, undivided fractional interests of the Owners thereof in the 
Lease Payments to be paid by the County to the Corporation pursuant to the Lease Agreement. Lease 
Payments are calculated to be sufficient to permit the payment of the principal and interest with respect to 
the Certificates when due. The Lease Payments are payable by the County from its general fund for the 
right to use and possess the Property. The Lease Payments are subject to abatement 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 thereof. The County will covenant under the Lease Agreement 
to take such action as necessary to include the Lease Payments in its annual budget and to make all neces-
sary appropriations therefor (subject to abatement under certain circumstances described in the Lease 
Agreement). Pursuant to an Assignment Agreement, dated as of November 1, 2015 (the “Assignment 
Agreement”), by and between the Corporation and the Trustee, the Corporation will assign to the Trus-
tee, for the benefit of the Owners of the Certificates, certain of its rights under the Lease Agreement, in-
cluding its right to receive Lease Payments from the County for the purpose of securing the payment of 
principal and interest with respect to the Certificates. See “SOURCE OF PAYMENT FOR THE CER-
TIFICATES” and “RISK FACTORS.” 

 
A reserve fund will not be funded for the Certificates. 
 
THE OBLIGATION OF THE COUNTY TO MAKE LEASE PAYMENTS UNDER THE 

LEASE AGREEMENT DOES NOT CONSTITUTE AN OBLIGATION OF THE COUNTY FOR 
WHICH THE COUNTY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR 
FOR WHICH THE COUNTY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. NEI-
THER THE CERTIFICATES NOR THE OBLIGATION OF THE COUNTY TO MAKE LEASE 
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PAYMENTS UNDER THE LEASE AGREEMENT CONSTITUTES AN INDEBTEDNESS OF THE 
COUNTY OR THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEAN-
ING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATIONS. 

 
The County’s ability to make the Lease Payments is dependent, in part, upon the continuing 

agreement of the Yuba Levee Financing Authority (the “Authority”) to pay a portion of the County’s 
obligations with respect to the $64,175,000 Yuba Levee Financing Authority Revenue Bonds, 2008 Series 
A (Yuba County Levee Financing Project) (the “Series A Bonds”), and its $14,195,000 Yuba Levee Fi-
nancing Authority Taxable Revenue Bonds, 2008 Series B (Yuba County Levee Financing Project) (the 
“Series B Bonds” and, with the Series A Bonds, the “Authority Bonds”). That agreement currently ex-
pires on February 15, 2020, subject to renewal. See “OTHER COUNTY FINANCIAL INFOR-
MATION—Long Term Obligations—General Fund Obligations—Yuba Levee Authority Revenue 
Bonds” and “RISK FACTORS—Nonrenewal of Payment Agreement.” 

 
Municipal Bond Insurance Policy 
 

The scheduled payment of the principal and interest with respect to the Certificates when due 
will be guaranteed under a municipal bond insurance policy (the “Municipal Bond Insurance Policy”) to 
be issued by Build America Mutual Assurance Company (“BAM”) simultaneously with the delivery of 
the Certificates. See “MUNICIPAL BOND INSURANCE.” 

 
The County  
 

The County was one of the original 27 counties established by the Legislature of the State in 1850. 
The County is located in the northern part of the Sacramento Valley. The City of Marysville, the County 
seat, is located at the confluence of the Feather and Yuba rivers, 120 miles east of San Francisco, and 45 
miles north of the State Capital in Sacramento.  

 
According to the U.S. Census Bureau, the County has a total area of 644 square miles (1,670 km2), 

of which 632 square miles (1,640 km2) is land and 12 square miles (31 km2) (1.9%) is water. It is the fifth-
smallest county in California by total area. The county lies along the western slope of the Sierra Nevada, 
the steep slopes making it prime territory for the siting of hydroelectric power plants. 

 
A portion of the County, where Marysville (the county seat) and most of the population lives, is 

west of the mountains on the valley floor. There is a great deal of agriculture business in this part of the 
county, especially fruit orchards, rice fields, and cattle grazing. 

 
See “THE COUNTY,” “COUNTY FINANCIAL INFORMATION” and APPENDIX A—

GENERAL, ECONOMIC AND DEMOGRAPHIC INFORMATION RELATING TO THE COUNTY. 
 

Continuing Disclosure 
 

The County will covenant in a Continuing Disclosure Certificate to prepare and deliver an annual 
report to the Municipal Securities Rulemaking Board (the “MSRB”) through the MSRB’s Electronic 
Municipal Market Access system. See “CONTINUING DISCLOSURE” and APPENDIX G—FORM 
OF CONTINUING DISCLOSURE CERTIFICATE. 
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Summaries of Documents 
 

This Official Statement contains descriptions of the Certificates, the Trust Agreement, the Site 
and Facility Lease, the Lease Agreement, the Assignment Agreement and various other agreements and 
documents. The descriptions and summaries of documents herein do not purport to be comprehensive or 
definitive and reference is made to each such document for the complete details of all terms and condi-
tions. All statements herein are qualified in their entirety by reference to each such document and, with 
respect to certain rights and remedies, to laws and principles of equity relating to or affecting creditors’ 
rights generally. Copies of the various documents described herein are available for inspection during 
business hours at the corporate trust office of the Trustee at One California Street, Suite 1000, San Fran-
cisco, CA 94111. 

 
Other Information 
 

This Official Statement speaks only as of its date as set forth on the cover hereof, the information 
and expressions of opinion herein are subject to change without notice and neither the delivery of this Of-
ficial Statement nor any sale made hereunder shall under any circumstances create any implication that 
there has been no change in the affairs of the County since the date hereof.  

 
Unless otherwise expressly noted, all references to internet websites in this Official Statement, in-

cluding without limitation, the County’s website, are shown for reference and convenience only and none 
of their content is incorporated herein by reference. The information contained within such websites has 
not been reviewed by the County and the County makes no representation regarding the accuracy or com-
pleteness of the information therein. 

 
 

SOURCES AND USES OF FUNDS 
 
The following table shows the estimated sources and uses of the proceeds from the sale of the 

Certificates and other moneys: 
 

 Series A Certificates Series B Certificates Total 
Sources    
Par Amount of the Certificates    

Total Sources    
    
Uses    
Deposit to Project Fund (1)    
Deposit to Lease Payment Fund (2)    
Deposit to Delivery Costs Fund (3)    

Total Uses    
    
(1) Amounts deposited in the Project Fund will be used to finance the Project. See PLAN OF FINANCING. 
(2) Represents capitalized interest with respect to the Certificates through November 1, 2016. 
(3) Delivery Costs include the Underwriter’s discounts, fees and expenses of the municipal advisor, special counsel, disclosure 

counsel and the Trustee, printing expenses, rating fees, title insurance, the premium for the Municipal Bond Insurance Poli-
cy and other costs. 
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PLAN OF FINANCING 
 
Proceeds of the Certificates will be used to (a) finance the costs of the Project, (b) fund capitalized 

interest with respect to the Certificates through November 1, 2016, and (c) pay delivery costs incurred in 
connection with the execution, delivery and sale of the Certificates, including the purchase of the Munici-
pal Bond Insurance Policy. 

 
The Project consists of the acquisition an installation of a 1,645 kW DC photovoltaic energy sys-

tem to be installed on the site of the County’s animal service facility at 5245 Feather River Boulevard in 
Olivehurst, California. 

 
 

THE PROPERTY 
 
Pursuant to the Site and Facility Lease, the County will lease certain existing land and facilities to 

the Corporation. Pursuant to the Lease Agreement, the Corporation will lease such County will lease such 
land, facilities and the Project (collectively, the “Property”) to the County. See APPENDIX E—
SUMMARY OF THE PRINCIPAL LEGAL DOCUMENTS—Site and Facility Lease and APPENDIX 
E—SUMMARY OF THE PRINCIPAL LEGAL DOCUMENTS—Lease Agreement. 
 

Such existing land and facilities consists of a 19,771 square foot building located at 4240 Dan Ave-
nue, Olivehurst California. It was originally constructed in 1975 as a church and community center with an 
addition added in 1978. The County acquired the property in 1998 and operates its Victim Witness pro-
gram there (the “Victim Witness Facility”). The Victim Witness Facility is comprised largely offices and 
interview rooms where the County’s Victim Witness organization deals with victims of crime and helps 
them navigate the criminal justice system. The total current insured value of the Victim Witness Facility, 
including the value of the land, exceeds $1,200,000. 

 
For a description of certain terms of the Lease Agreement see “SOURCE OF PAYMENT FOR 

THE CERTIFICATES” and APPENDIX E—SUMMARY OF THE PRINCIPAL LEGAL DOCU-
MENTS—LEASE AGREEMENT. 

 
Pursuant to the Lease Agreement, the County may substitute the Property, in whole or in part, by 

other properties, upon the satisfaction of certain conditions. For more information regarding the substitu-
tion of property see “SOURCE OF PAYMENT FOR THE CERTIFICATES—Substitution or Release 
of Site or Facility” and APPENDIX E—SUMMARY OF THE PRINCIPAL LEGAL DOCUMENTS—
Lease Agreement. 

 
The County has not granted any security interest in the Property for the benefit of the Certificates 

and there is no remedy of foreclosure on the Property upon the occurrence of an Event of Default under 
the Lease Agreement. For a discussion of remedies upon an Event of Default under the Lease Agreement, 
see “RISK FACTORS—Limitations on Remedies.”  
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SEMI-ANNUAL DEBT SERVICE 
 
The following table shows the scheduled annual debt service for the Certificates: 

 
Interest        

Payment Series A Certificates Series B Certificates  
Date Principal Interest Total Principal Interest Total Total 

5/1/16        
11/1/16        
5/1/17        

11/1/17        
5/1/18        

11/1/18        
5/1/19    — — —  

11/1/19    — — —  
5/1/20    — — —  

11/1/20    — — —  
5/1/21    — — —  

11/1/21    — — —  
5/1/22    — — —  

11/1/22    — — —  
5/1/23    — — —  

11/1/23    — — —  
5/1/24    — — —  

11/1/24    — — —  
5/1/25    — — —  

11/1/25    — — —  
5/1/26    — — —  

11/1/26    — — —  
5/1/27    — — —  

11/1/27    — — —  
5/1/28    — — —  

11/1/28    — — —  
5/1/29    — — —  

11/1/29    — — —  
5/1/30    — — —  

11/1/30    — — —  
5/1/31    — — —  

11/1/31    — — —  
5/1/32    — — —  

11/1/32    — — —  
5/1/33    — — —  

11/1/33    — — —  
5/1/34    — — —  

11/1/34    — — —  
5/1/35    — — —  

11/1/35    — — —  
    
(1) Principal and interest payments with respect to the Certificates on each May 1 and November 1 are derived from Lease Pay-

ments made by the County on the preceding April 15 and October 15. 
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THE CERTIFICATES 
 

General 
 

The Certificates will be executed and delivered in the aggregate principal amount and will mature 
on the dates and interest with respect thereto will be payable at the rates per annum as set forth on the 
inside cover of this Official Statement. The Certificates will be delivered in the form of fully registered 
Certificates without coupons in the denomination of $5,000 or any integral multiple thereof. Interest with 
respect to the Certificates will be calculated on the basis of a 360-day year of twelve 30-day months and 
will be payable on May 1 and November 1 of each year, commencing May 1, 2016 (each an “Interest Pay-
ment Date”), until maturity or earlier redemption thereof. The Certificates will be initially executed, de-
livered and registered in the name of “Cede & Co.” as nominee of DTC and will be evidenced by one 
Certificate maturing on each of the maturity dates in a denomination corresponding to the total principal 
therein designated to mature on such date. See “THE CERTIFICATES—Book-Entry Only System.” 

 
Interest with respect to the Certificates will be payable from the Interest Payment Date next pre-

ceding the date of execution thereof, unless: (i) it is executed as of an Interest Payment Date, in which 
event interest with respect thereto shall be payable from such Interest Payment Date; or (ii) it is executed 
after a Regular Record Date (i.e., the close of business on the 15th day of the month preceding each Inter-
est Payment Date, whether or not such 15th day is a Business Day) and before the following Interest Pay-
ment Date, in which event interest with respect thereto shall be payable from such Interest Payment Date; 
or (iii) it is executed on or before April 15, 2016, in which event interest with respect thereto will be paya-
ble from its dated date; provided, however, that if, as of the date of execution of any Certificate, interest is in 
default with respect to any Outstanding Certificates, interest represented by such Certificate shall be pay-
able from the Interest Payment Date to which interest has previously been paid or made available for pay-
ment with respect to the Outstanding Certificates. Payment of defaulted interest shall be paid by check 
mailed to the Owners as of a special record date to be fixed by the Trustee in its sole discretion, notice of 
which shall be given to the Owners not less than ten (10) days prior to such special record date.  

 
Payment of interest due with respect to any Certificate on any Interest Payment Date will be made 

to the person appearing on the Registration Books as the Owner thereof as of the Regular Record Date 
immediately preceding such Interest Payment Date, such interest to be paid by check mailed on the Inter-
est Payment Date by first class mail to such Owner at his or her address as it appears on the Registration 
Books as of such Regular Record Date or, upon written request filed with the Trustee prior to the Regular 
Record Date by an Owner of at least $1,000,000 in aggregate principal amount of Certificates, by wire 
transfer in immediately available funds to an account in the United States designated by such Owner in 
such written request. Any such written request shall remain in effect until rescinded in writing by the 
Owner. The principal and redemption price with respect to the Certificates at maturity or upon prior re-
demption shall be payable by check denominated in lawful money of the United States of America upon 
surrender of the Certificates at the Principal Corporate Trust Office. 

 
Designation of the Series A Certificates as New Clean Renewable Energy Bonds 

 
The County intends to cause the execution and delivery of the Series A Certificates as “New 

Clean Renewable Energy Bonds” as defined in section 54C of the Code and will irrevocably elect under 
section 6431(f)(3) of the Code to receive a direct interest subsidy payment from the United States Treas-
ury equal to the lesser of (i) the amount of interest payable with respect to the Series A Certificates, or (ii) 
seventy percent (70%) of the amount of interest which would have been payable with respect to the Series 
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A Certificates if interest was determined at the applicable credit rate determined under section 54A(b)(3) 
of the Code. To receive a direct subsidy payment, the County is required to make certain filings (currently 
Form 8038-CP) with the Internal Revenue Service not less than 45 days nor more than 90 days before 
each interest payment date that the County expects to receive a direct subsidy payment. Failure to timely 
file the required form could result in the delay or denial of receipt of the direct subsidy payment. The sub-
sidy payments are not pledged to support the Series A Certificates. The County is obligated to make all 
Lease Payments whether or not direct subsidy payments are received. 

 
Payment of the subsidy may be offset against amounts that may be owed to the United States or 

its agencies by the County. Also, it is possible that subsidy payments could be reduced or discontinued or 
the timing of the receipt could be changed as a result of changes in the federal law. 

 
The Owners of the Series A Certificates are not entitled to receive a credit against tax imposed by 

the Code with respect to the Series A Certificates. The subsidy payments, payable directly to the County, 
are not pledged to the Owners of the Series A Certificates as security therefore. 

 
Redemption  
 

Optional Redemption.  
 

Series A Certificates. The Series A Certificates are subject to optional redemption in 
whole or in part on any date in such order of maturity as shall be designated by the County (or, if 
the County shall fail to so designate the order of redemption, in pro rata among maturities) and by 
lot within a maturity, on or after November 1, ____, at a redemption price equal to the principal 
amount thereof, together with accrued interest to the date fixed for redemption, without premi-
um, from the proceeds of the optional prepayment of Series A Lease Payments made by the 
County pursuant to the Lease Agreement. 

 
Series B Certificates. The Series B Certificates are not subject to optional redemption 

prior to maturity. 
 

Mandatory Sinking Fund Redemption. 
 

Series A Certificates. The Series A Certificates maturing on November 1, 2025, are sub-
ject to mandatory redemption in part on November 1 in each year on and after November 1, 2018, 
to and including November 1, 2025, from the principal components of scheduled Series A Lease 
Payments required to be paid by the County pursuant to the Lease Agreement with respect to 
each such redemption date (subject to abatement, as set forth in the Lease Agreement), at a re-
demption price equal to the principal amount thereof to be redeemed, together with accrued in-
terest to the date fixed for redemption, without premium, as follows: 
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Year Principal Amount of  
(November 1) Certificates to be Redeemed 

2018  
2019  
2020  
2021  
2022  
2023  
2024  
2025†  

    
†Maturity. 
 

The Series A Certificates maturing on November 1, 2030, are subject to mandatory re-
demption in part on November 1 in each year on and after November 1, 2026, to and including 
November 1, 2030, from the principal components of scheduled Series A Lease Payments re-
quired to be paid by the County pursuant to the Lease Agreement with respect to each such re-
demption date (subject to abatement, as set forth in the Lease Agreement), at a redemption price 
equal to the principal amount thereof to be redeemed, together with accrued interest to the date 
fixed for redemption, without premium, as follows: 
 

Year Principal Amount of  
(November 1) Certificates to be Redeemed 

2026  
2027  
2028  
2029  
2030†  

    
†Maturity. 
 

The Series A Certificates maturing on November 1, 2035, are subject to mandatory re-
demption in part on November 1 in each year on and after November 1, 2031, to and including 
November 1, 2035, from the principal components of scheduled Series A Lease Payments re-
quired to be paid by the County pursuant to the Lease Agreement with respect to each such re-
demption date (subject to abatement, as set forth in the Lease Agreement), at a redemption price 
equal to the principal amount thereof to be redeemed, together with accrued interest to the date 
fixed for redemption, without premium, as follows: 
 

Year Principal Amount of  
(November 1) Certificates to be Redeemed 

2031  
2032  
2033  
2034  
2035†  

    
†Maturity. 
 

Series B Certificates. The Series B Certificates are not subject to mandatory sinking 
fund redemption. 
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Extraordinary Mandatory Redemption from Unexpended Proceeds of the Series A Certificates. 

The Series A Certificates or portions of the Series A Certificates, in multiples of $5,000, are sub-
ject to extraordinary mandatory redemption within 90 days after the later of: (a) the third anniver-
sary of the delivery date of the Series A Certificates; or (b) the Extension Period Expiration Date 
(as defined below), at par, plus accrued interest to the date of redemption, in a total amount equal 
to the unexpended Available Project Proceeds (as defined below) of the Series A Certificates plus 
such amount as shall be necessary to permit the Series A Certificates to be redeemed in multiples 
of $5,000 within a single maturity, but only to the extent available proceeds of the Series A Certif-
icates are not expended by the later of: (i) the third anniversary of the delivery date of the Series A 
Certificates; or (ii) the Extension Period Expiration Date.  

 
“Extension Period Expiration Date” means the last day of any extension of time negotiat-

ed with the Internal Revenue Service (the “IRS”), as evidenced in writing from the IRS, that ex-
tends the date by which the proceeds of the Series A Certificates must be expended. 

 
“Available Project Proceeds” means the sum of (i) the excess of the proceeds of sale of 

the Series A Certificates over Delivery Costs paid out of such proceeds (to the extent such costs 
do not exceed two percent of such proceeds), and (ii) any investment earnings on such excess. 

 
Extraordinary Optional Redemption Due to an Extraordinary Event. The Series A Certifi-

cates are further subject to redemption prior to maturity at the option of the County upon the oc-
currence of an Extraordinary Event (defined below), from any source of available funds, as a 
whole or in part in multiples of $5,000, on any date, at a redemption price equal to 100% of the 
principal amount of the Series A Certificates to be redeemed plus the Make-Whole Premium (de-
fined below), if any, together with accrued interest to the date fixed for redemption. 

 
“Accountable Event of Loss of New Clean Renewal Energy Bond Status” means (a) any 

act or any failure to act on the part of the County, which act or failure to act is a breach of a cove-
nant or agreement of the County contained in the County’s tax certificate with respect to the Se-
ries A Certificates (the “Tax Certificate”) or the Series A Certificates and which act or failure to 
act causes the Series A Certificates to lose their status, or fail to qualify, as New Clean Renewal 
Energy Bonds within the meaning of and as defined in section 54C of the Code, or (b) the making 
by the County of any representation contained in the Tax Certificate or the Lease Agreement, 
which representation was untrue when made and the untruth of which representation at such time 
causes the Series A Certificates to lose their status, or fail to qualify, as New Clean Renewal Ener-
gy Bonds within the meaning of and as defined in section 54C of the Code. 

 
“Comparable Treasury Issue” means the United States Treasury security selected by the 

Designated Banking Institution (defined below) as having a maturity comparable to the remaining 
term to maturity of the Series A Certificate being redeemed that would be utilized, at the time of 
selection and in accordance with customary financial practice, in pricing new issues of corporate 
debt securities of comparable maturity to the remaining term to maturity of the Series A Certifi-
cate being redeemed.  

 
“Comparable Treasury Price” means, with respect to any date on which a Series A Cer-

tificate or portion thereof is being redeemed, either (a) the average of five Reference Treasury 
Dealer (defined below) quotations for the date fixed for redemption, after excluding the highest 
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and lowest such quotations, and (b) if the Designated Banking Institution is unable to obtain five 
such quotations, the average of the quotations that are obtained. The quotations will be the aver-
age, as determined by the Designated Banking Institution, of the bid and asked prices for the 
Comparable Treasury Issue (expressed in each case as a percentage of principal amount) quoted 
in writing to the Designated Banking Institution, at 2:00 p.m. New York City time on a Business 
Day at least two Business Days but no more than 45 calendar days preceding the applicable date 
fixed for redemption. 

 
“Comparable Treasury Yield” means the yield appearing in the most recently published 

statistical release designated “H.15(519) Selected Interest Rates” under the heading “Treasury 
Constant Maturities,” or any successor publication selected by the Designated Banking Institu-
tion that is published weekly by the Board of Governors of the Federal Reserve System and that 
establishes yields on actively traded United States Treasury securities adjusted to constant ma-
turity, for the maturity corresponding to the remaining term to maturity of the Series A Certifi-
cate being redeemed. The Comparable Treasury Yield will be determined at least two Business 
Days but no more than 45 calendar days preceding the applicable date fixed for redemption. If the 
H.15(519) statistical release sets forth a weekly average yield for United States Treasury securities 
that have a constant maturity that is the same as the remaining term to maturity of the Series A 
Certificate being redeemed, then the Comparable Treasury Yield will be equal to such weekly av-
erage yield. In all other cases, the Comparable Treasury Yield will be calculated by interpolation 
on a straight-line basis, between the weekly average yields on the United States Treasury securi-
ties that have a constant maturity (i) closest to and greater than the remaining term to maturity of 
the Series A Certificate being redeemed; and (ii) closest to and less than the remaining term to 
maturity of the Series A Certificate being redeemed. Any weekly average yields calculated by in-
terpolation will be rounded to the nearest 1/100th of 1%, with any figure of 1/200th of 1% or above 
being rounded upward. 

 
If, and only if, weekly average yields for United States Treasury securities for the preced-

ing week are not available in the H.15(519) statistical release or any successor publication, then the 
Comparable Treasury Yield will be the rate of interest per annum equal to the semiannual equiva-
lent yield to maturity of the Comparable Treasury Issue (expressed as a percentage of its principal 
amount) equal to the Comparable Treasury Price as of the date fixed for redemption.  

 
“Date of Loss of New Clean Renewal Energy Bond Status” means the date specified in 

the determination or holding referenced in item (a) or (b) under the definition of “Extraordinary 
Event,” as applicable, of the definition of “Extraordinary Event” as the date from and after which 
the Series A Certificates lost their status, or failed to qualify, as New Clean Renewal Energy 
Bonds as a result of an Accountable Event of Loss of New Clean Renewal Energy Bonds, which 
date could be as early as the date of initial issuance and delivery of the Series A Certificates. 

 
“Designated Banking Institution” means an investment banking institution of national 

standing which is a primary United States government securities dealer with offices in the City of 
New York designated by the County (which may be the underwriter of the Series A Certificates). 

 
“Extraordinary Event” means (a) a final determination by the Internal Revenue Service 

(after the County has exhausted all administrative appeal remedies) determining that an Account-
able Event of Loss of New Clean Renewal Energy Bond Status has occurred and specifying the 
Date of Loss of New Clean Renewal Energy Bond Status; (b) a non-appealable holding by a court 
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of competent jurisdiction holding that an Accountable Event Loss of New Clean Renewal Energy 
Bond Status has occurred and specifying the Date of Loss of New Clean Renewal Energy Bond 
Status (c) the enactment of legislation by the Congress of the United States or passed by either 
House of the Congress, or a decision has been rendered by a court of the United States, or an or-
der, ruling, regulation (final, temporary or proposed) or official statement has been made by or on 
behalf of the Treasury Department of the United States, the Internal Revenue Service or other 
governmental agency of appropriate jurisdiction, the effect of which, as reasonably determined by 
the County, would be to suspend, reduce or terminate the Subsidy Payment to be received pursu-
ant to section 6431(f)(2) of the Code; or (d) if for any reason other than one attributable to the ac-
tion or inaction of the County, (i) the United States Department of Treasury determines that the 
County is ineligible to receive all or part of the Federal Subsidy Payment payable with respect to 
the Series A Certificates or (ii) the United States Department of Treasury or agency of the United 
States of America at any time ceases to remit to the County all or any part of the Federal Subsidy 
Payment payable with respect to the Series A Certificates in accordance with the Code. 

 
“Make-Whole Premium” means, with respect to any Series A Certificate to be re-

deemed, an amount calculated by a Designated Banking Institution equal to the positive differ-
ence, if any, between: 

 
(1) The sum of the present values, calculated as of the date fixed for redemption of: 
 
(a) Each interest payment that, but for the redemption, would have been payable on the 

Series A Certificate or portion thereof being redeemed on each regularly scheduled Interest Pay-
ment Date occurring after the date fixed for redemption through the maturity date of such Series 
A Certificate (excluding any accrued interest for the period prior to the date fixed for redemp-
tion); provided, that if the date fixed for redemption is not a regularly scheduled Interest Payment 
Date with respect to such Series A Certificate, the amount of the next regularly scheduled interest 
payment will be reduced by the amount of interest accrued on such Series A Certificate to the 
date fixed for redemption; plus 

 
(b) The principal amount that, but for such redemption, would have been payable on the 

maturity date of the Series A Certificate or portion thereof being redeemed; minus 
 
(2) The principal amount of the Series A Certificate or portion thereof being redeemed. 
 
The present values of the interest and principal payments referred to in (1) above will be 

determined by discounting the amount of each such interest and principal payment from the date 
that each such payment would have been payable but for the redemption to the date fixed for re-
demption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at 
a discount rate not less than the Comparable Treasury Yield, plus the Spread.  

 
“Reference Treasury Dealer” means a primary United States Government securities 

dealer in the City of New York appointed by the County and reasonably acceptable to the Desig-
nated Banking Institution (which may be the underwriter of the Series A Certificates). 

 
“Spread” means 1.00%. 
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“Subsidy Payment” means the refundable tax credit direct payment subsidies from the 
United States Treasury to or upon the 

 
Extraordinary Redemption from Net Proceeds of Insurance, Title Insurance, Condemnation or Eminent 

Domain Award. The Certificates are subject to extraordinary redemption in whole on any date or in part 
on any Interest Payment Date from the Net Proceeds of an insurance, title insurance, condemnation or 
eminent domain award relating to all or a portion of the Property, to the extent credited towards the pre-
payment of the Lease Payments by the County pursuant to the Lease Agreement, in such order of maturi-
ty as shall be designated by the County (or, if the County shall fail to so designate the order of redemption, 
pro rata among maturities) and by lot within a maturity, at a redemption price equal to the principal 
amount of the Certificates to be redeemed, together with accrued interest to the date fixed for redemp-
tion, without premium. 

 
Selection of Certificates for Redemption. Whenever provision is made in the Trust Agreement for 

the redemption of Certificates and less than all of the Outstanding Certificates are to be redeemed, the 
Trustee will select Certificates for redemption from the Outstanding Certificates not previously called for 
redemption in such order of maturity as will be designated by the County (and, in lieu of such designation, 
pro rata among maturities) and by lot within a maturity. The Trustee will select Certificates for redemp-
tion within a maturity by lot in any manner which the Trustee will, in its sole discretion, deems appropri-
ate. For purposes of such selection, Certificates will be deemed to be composed of $5,000 portions and 
any such portion may be separately redeemed. The Trustee will promptly notify the County in writing of 
the Certificates so selected for redemption. Selection by the Trustee of Certificates for redemption will be 
final and conclusive.  

 
Notice of Redemption. Unless waived in writing by any Owner of a Certificate to be redeemed, no-

tice of any such redemption will be given by the Trustee on behalf and at the expense of the County, by 
mailing a copy of a redemption notice by first class mail, postage prepaid, at least 30 days and not more 
than 60 days prior to the date fixed for redemption, to such Owner of the Certificate or Certificates to be 
redeemed at the address shown on the Registration Books or at such other address as is furnished in writ-
ing by such Owner to the Trustee; provided, however, that neither the failure to receive such notice nor any 
defect in any notice will affect the sufficiency of the proceedings for the redemption of the Certificates. 

 
Effect of Redemption. If notice of redemption has been given as described above, the Certificates or 

portions of Certificates so to be redeemed will, on the redemption date, become due and payable at the 
redemption price therein specified, and from and after such date, interest with respect to such Certificates 
or portions of Certificates will cease to be payable.  

 
Partial Redemption of Certificate. Upon surrender of any Certificate redeemed in part only, the 

Trustee will execute and deliver to the Owner thereof a new Certificate or Certificates of authorized de-
nominations equal in aggregate principal amount to the unredeemed portion of the Certificate surren-
dered and of the same interest rate and the same maturity.  

 
Transfer and Exchange of Certificates  

 
The registration of any Certificate may, in accordance with its terms, be transferred upon the Reg-

istration Books by the person in whose name it is registered, in person or by his or her attorney duly au-
thorized in writing upon surrender of such Certificate for cancellation at the Principal Corporate Trust 
Office, accompanied by delivery of a written instrument of transfer in a form approved by the Trustee, 
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duly executed. Whenever any Certificate or Certificates shall be surrendered for registration of transfer, 
the Trustee shall execute and deliver a new Certificate or Certificates for like aggregate principal amount 
in authorized denominations. The County shall pay any costs of the Trustee incurred in connection with 
such transfer, except that the Trustee may require the payment by the Certificate Owner requesting such 
transfer of any tax or other governmental charge required to be paid with respect to such transfer. The 
Trustee shall not be required to transfer (i) any Certificates or portion thereof during the period between 
the date fifteen (15) days prior to the date of selection of Certificates for redemption and such date of se-
lection, or (ii) any Certificates selected for redemption.  

  
Certificates may be exchanged, upon surrender thereof, at the Principal Corporate Trust Office 

for a like aggregate principal amount of Certificates of other authorized denominations of the same maturi-
ty. Whenever any Certificate or Certificates shall be surrendered for exchange, the Trustee shall execute 
and deliver a new Certificate or Certificates for like aggregate principal amount in authorized denomina-
tions. The County shall pay any costs of the Trustee incurred in connection with such exchange, except 
that the Trustee may require the payment by the Certificate Owner requesting such exchange of any tax or 
other governmental charge required to be paid with respect to such exchange. The Trustee shall not be 
required to exchange (i) any Certificate or any portion thereof during the period between the date fifteen 
(15) days prior to the date of selection of Certificates for redemption and such date of selection, or (ii) any 
Certificate selected for redemption.  

 
Book-Entry Only System 
 

The Certificates will be initially executed, delivered and registered as one fully registered certifi-
cate for each maturity, without coupons, in the name of Cede & Co., as nominee of DTC. DTC will act as 
securities depository of the Certificates. Individual purchases may be made in book-entry form only, in the 
principal amount of $5,000 and integral multiples thereof. Purchasers will not receive physical certificates 
representing their interest in the Certificates purchased. Principal and interest will be paid to DTC which 
will in turn remit such principal and interest to its participants for subsequent disbursement to the benefi-
cial owners of the Certificates as described herein. So long as DTC’s book-entry system is in effect with 
respect to the Certificates, notices to Owners of the Certificates by the County or the Trustee will be sent 
to DTC. Notices and communication by DTC to its participants, and then to the beneficial owners of the 
Certificates, will be governed by arrangements among them, subject to then effective statutory or regula-
tory requirements. See APPENDIX F—DTC’S BOOK-ENTRY ONLY SYSTEM. 

 
In the event that such book-entry system is discontinued with respect to the Certificates, the 

County will cause the Trustee to execute and deliver replacements in the form of registered certificates 
and, thereafter, the Certificates will be transferable and exchangeable on the terms and conditions provid-
ed in the Trust Agreement. In addition, the following provisions would then apply: Payment of interest 
due with respect to any Certificate on any Interest Payment Date will be made to the person appearing on 
the Registration Books as the Owner thereof as of the Regular Record Date immediately preceding such 
Interest Payment Date, such interest to be paid by check mailed on the Interest Payment Date by first 
class mail to such Owner at his or her address as it appears on the Registration Books as of such Regular 
Record Date or, upon written request filed with the Trustee prior to the Regular Record Date by an Own-
er of at least $1,000,000 in aggregate principal amount of Certificates, by wire transfer in immediately 
available funds to an account in the United States designated by such Owner in such written request. Any 
such written request will remain in effect until rescinded in writing by the Owner. The principal and re-
demption price with respect to the Certificates at maturity or upon prior redemption shall be payable by 
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check denominated in lawful money of the United States of America upon surrender of the Certificates at 
the Principal Corporate Trust Office. 

 
 

SOURCE OF PAYMENT FOR THE CERTIFICATES 
 

General 
 

Each Certificate represents a direct, undivided fractional interest in the Lease Payments. Pursuant 
to the Lease Agreement, the County will lease the Property from the Corporation and agree to make Lease 
Payments. See “THE PROPERTY.” Upon satisfaction of certain conditions set forth in the Lease 
Agreement, the County may substitute the Property with other properties. See “Substitution or Release 
of Site or Facility” below.  

 
As security for the Certificates, the Corporation will assign to the Trustee for the payment of 

principal and interest with respect to the Certificates, the Corporation’s rights, title and interest in the 
Lease Agreement (with certain exceptions), including the right to receive Lease Payments to be made by 
the County under the Lease Agreement and the right to enforce remedies in the event of a default by the 
County. The Lease Payments are designed to be sufficient, in both time and amount, to pay when due, the 
principal and interest with respect to the Certificates. The Lease Payments are payable by the County 
from any source of legally available funds. 

 
THE OBLIGATION OF THE COUNTY TO MAKE LEASE PAYMENTS UNDER THE 

LEASE AGREEMENT DOES NOT CONSTITUTE AN OBLIGATION OF THE COUNTY FOR 
WHICH THE COUNTY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR 
FOR WHICH THE COUNTY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. NEI-
THER THE CERTIFICATES NOR THE OBLIGATION OF THE COUNTY TO MAKE LEASE 
PAYMENTS UNDER THE LEASE AGREEMENT CONSTITUTES AN INDEBTEDNESS OF THE 
COUNTY OR THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEAN-
ING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATIONS.  

 
Lease Payments; Covenant to Appropriate 
 

Pursuant to the Lease Agreement, the County has agreed to make Lease Payments for the lease of 
the Property which are calculated to be sufficient to pay principal and interest due with respect to the Cer-
tificates. Lease Payments will be made by the County to the Trustee on April 15 and October 15 in each 
year, in advance of the corresponding May 1 and November 1 Interest Payment Dates. The County will 
also pay as additional payments (“Additional Payments”), amounts required for the payment of all costs 
and expenses incurred by the County to comply with the provisions of the Trust Agreement and the Lease 
Agreement or in connection with the execution and delivery of the Certificates. The County has cove-
nanted under the Lease Agreement to take such action as may be necessary to include all Lease Payments 
and Additional Payments in its annual budget and to make the necessary annual appropriations for all such 
payments. Under certain circumstances described under the Lease Agreement, however, Lease Payments 
are subject to abatement during periods of substantial interference with the County’s use and occupancy 
of the Property or any portion thereof. See “SOURCE OF PAYMENT FOR THE CERTIFICATES—
Abatement.” 
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Insurance 
 

The County is required to keep or cause to be kept casualty insurance against loss or damage by 
fire and lightning, with extended coverage and vandalism and malicious mischief insurance, in an amount 
at least equal to one hundred percent (100%) of the replacement cost of the Property. Such 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. The County is not required by 
the Lease Agreement to maintain earthquake coverage with respect to the Property and the County does 
not expect to purchase such coverage.  

 
To insure against loss of rental income caused by perils mentioned above, the County is required 

to maintain, or cause to be maintained throughout the term of the Lease Agreement, rental interruption or 
use and occupancy insurance to cover loss, total or partial, of the use of any part of the Property as a result 
of any of the hazards described above in an amount equal to two times the maximum annual Lease Pay-
ments.  

 
Public liability and property damage insurance coverage is required in the minimum liability limits 

of $1,000,000 for personal injury or death of each person and $3,000,000 for personal injury or deaths of 
two or more persons in each accident or event, and in a minimum amount of $100,000 (subject to a de-
ductible clause of not to exceed $5,000) for damage to property resulting from each accident or event. 
Such public liability and property damage insurance may, however, be in the form of a single limit policy 
in the amount of $3,000,000 covering all such risks. Such liability insurance may be maintained as part of 
or in conjunction with any other liability insurance coverage carried by the County and may be maintained 
in the form of insurance maintained through a joint exercise of powers authority created for such purpose 
or in the form of self-insurance by the County. The net proceeds of such liability insurance shall be applied 
toward extinguishment or satisfaction of the liability with respect to which the insurance proceeds shall 
have been paid.  

 
The County shall provide, from moneys in the Delivery Costs Fund or at its own expense, on the 

Closing Date, a CLTA title insurance policy in the amount of not less than the principal amount of the 
Certificates, insuring the Corporation’s leasehold interest in the Property and the County’s subleasehold 
estate in the Property, subject only to Permitted Encumbrances.  

 
See APPENDIX E—SUMMARY OF THE PRINCIPAL LEGAL DOCUMENTS—LEASE 

AGREEMENT—Insurance. 
 

Abatement 
 

Pursuant to the Lease Agreement, Lease Payments will 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 thereof (other than certain portions of the Property which have 
been modified by the County as described in the Lease Agreement) to the extent to be agreed upon by the 
County and the Corporation and communicated by a County Representative to the Trustee. The parties 
agree that 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 an exhibit attached to the Lease Agreement, unless 
such unpaid amounts are determined to be greater than the fair rental value of the portions of the Property 
not damaged or destroyed (giving due consideration to the factors identified related to fair rental value as 
discussed in the Lease Agreement), based upon the opinion of an MAI appraiser with expertise in valuing 
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such properties, or based upon any other appropriate method of valuation, in which event the Lease Pay-
ments will be abated such that they represent said fair rental value. Such abatement will continue for the 
period commencing with such damage or destruction and ending with the substantial completion of the 
work of repair or reconstruction as communicated by a County Representative to the Trustee. In the event 
of any such damage or destruction, the Lease Agreement will continue in full force and effect and the 
County waives any right to terminate the Lease Agreement by virtue of any such damage and destruction. 
Notwithstanding the foregoing, there will be no abatement of Lease Payments under the Lease Agreement 
to the extent that (a) the proceeds of rental interruption insurance or (b) amounts in the Insurance and 
Condemnation Fund and/or the Lease Payment Fund are available to pay Lease Payments which would 
otherwise be abated under the Lease Agreement. See “SOURCE OF PAYMENT FOR THE CERTIFI-
CATES—Insurance,” APPENDIX E—SUMMARY OF THE PRINCIPAL LEGAL DOCUMENTS—
Lease Agreement—Insurance and APPENDIX E—SUMMARY OF THE PRINCIPAL LEGAL DOC-
UMENTS—Lease Agreement—Abatement of Lease Payments in the Event of Damage or Destruction. 

 
Eminent Domain 
 

Pursuant to the Lease Agreement, if all of the Property is taken permanently under the power of 
eminent domain or sold to a government threatening to exercise the power of eminent domain, the term of 
the Lease Agreement will cease as of the day possession is taken. If less than all of the Property is taken 
permanently, or if all of the Property or any part thereof is taken temporarily under the power of eminent 
domain, (1) the Lease Agreement will continue in full force and effect and will not be terminated by virtue 
of such taking and the parties waive the benefit of any law to the contrary, and (2) there will be a partial 
abatement of Lease Payments as a result of the application of the Net Proceeds of any eminent domain 
award to the prepayment of the Lease Payments under the Lease Agreement, in an amount to be agreed 
upon by the County and the Corporation 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, except to the extent of special funds, if any, available for the payment of Lease Payments. The 
Net Proceeds of such eminent domain award are required to be applied to the redemption of Certificates 
as provided in the Lease Agreement and the Trust Agreement.  

 
No Reserve Fund 
 

A reserve fund will not be funded for the Certificates. 
 

Optional Prepayment 
 
Pursuant to the Lease Agreement, the County has an option to prepay the principal components 

of the Lease Payments in full, by paying the aggregate unpaid principal components of the Lease Pay-
ments, or in part, in a prepayment amount equal to the principal amount of Lease Payments to be prepaid, 
together with accrued interest to the date fixed for prepayment, together with the premium set forth for 
the redemption of Certificates. See “THE CERTIFICATES—Redemption—Optional Redemption.” 

	  
Said option may be exercised with respect to Lease Payments due on and after October 15, ____, 

in whole or in part on any date, commencing October 15, ____. In the event of prepayment in part, the 
partial prepayment will be applied against Lease Payments in such order of payment date as will be select-
ed by the County. Lease Payments due after any such partial prepayment will be in the amounts set forth 
in a revised Lease Payment schedule which will be provided by, or caused to be provided by, the County to 
the Trustee and which will represent an adjustment to the schedule set forth in the Lease Agreement tak-
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ing into account said partial prepayment. The Trustee agrees to notify the Corporation in the event of any 
prepayment of Lease Payments, as provided in the Trust Agreement.  

 
Mandatory Prepayment from Net Proceeds of Insurance, Title Insurance or Eminent Domain 

 
 The County will be obligated to prepay the Lease Payments, in whole on any date or in part on 

any Lease Payment Date, from and to the extent of any Net Proceeds of an insurance, title insurance or 
condemnation award with respect to the Property theretofore deposited in the Lease Payment Fund for 
such purpose pursuant to the Lease Agreement and the Trust Agreement. The County and the Corpora-
tion agree that such Net Proceeds will be applied first to the payment of any delinquent Lease Payments, 
and thereafter will be credited towards the County’s obligations under the mandatory prepayment provi-
sions of the Lease Agreement. Lease Payments due after any such partial prepayment will be in the 
amounts set forth in a revised Lease Payment schedule which will be provided by, or caused to be provid-
ed by, the County to the Trustee and which will represent an adjustment to the schedule set forth in the 
Lease Agreement taking into account said partial prepayment. See “THE CERTIFICATES—
Redemption—Extraordinary Redemption from Net Proceeds of Insurance, Title Insurance, Condemna-
tion or Eminent Domain Award.” 
 
Substitution or Release of Site or Facility 
 

Substitution of Site or Facility. 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 substitute other land (a “Substitute 
Site”) and/or a substitute facility (a “Substitute Facility”) for the Site (the “Former Site”), 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 condi-
tions precedent to such substitution: 

 
(a) If a substitution of the Site, the County shall file with the Corporation, the Trustee 

and BAM an amendment to the Site and Facility Lease which adds thereto a description of such 
Substitute Site and deletes therefrom the description of the Former Site; 

 
(b) If a substitution of the Site, the County shall file with the Corporation, the Trustee 

and BAM an amendment to the Lease Agreement which adds thereto a description of such Sub-
stitute Site and deletes therefrom the description of the Former Site; 

 
(c) If a substitution of the Facility, the County shall file with the Corporation, the Trustee 

and BAM an amendment to the Site and Facility Lease which adds thereto a description of such 
Substitute Facility and deletes therefrom the description of the Former Facility; 

 
(d) If a substitution of the Facility, the County shall file with the Corporation, the Trustee 

and BAM an amendment to the Lease Agreement which adds thereto a description of such Sub-
stitute Facility and deletes therefrom the description of the Former Facility; 

 
 (e) The County shall certify in writing to the Corporation, the Trustee and BAM 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 is permitted to lease under the laws of the State; 

 

Adopt resolution... - 30 of 301



-19- 

(f) The County delivers to the Trustee, the Corporation and BAM evidence (which may 
be insurance values or any other reasonable basis of valuation and need not require an appraisal) 
that the value of the Property following such substitution is equal to or greater than the then Out-
standing principal amount of the Certificates and confirms in writing to the Trustee that the in-
demnification provided pursuant to the Trust Agreement applies with respect to the Substitute 
Site and/or Substitute Facility; 

 
(g) If with respect to the substitution of the Site, the County shall obtain an amendment 

to the title insurance policy required pursuant to the Lease Agreement which adds thereto a de-
scription of the Substitute Site and deletes therefrom the description of the Former Site; 

 
(h) The Substitute Site and/or Substitute Facility shall not cause the County to violate 

any of its covenants, representations and warranties made herein and in the Trust Agreement;  
 
(i) The County shall certify that the Substitute Site and/or the Substitute Facility is of the 

same or greater essentiality to the County as was the Former Site and/or the Former Facility; 
 
(j) The County shall provide notice of the substitution to any rating agency then rating the 

Certificates which rating was provided at the request of the County or the Corporation; 
 
(k) The County shall furnish the Corporation, the Trustee and BAM with a written opin-

ion of Bond Counsel, which shall be an Independent Counsel, stating that such substitution does 
not cause the interest components of the Lease Payments to become subject to State personal in-
come taxes; and 

 
(l) BAM shall provide written consent to such substitution. 
 

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 prece-
dent to such release: 

 
(a) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Site and Facility Lease which describes the Site, as revised by such release; 
 
(b) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Lease Agreement which describes the Site, as revised by such release; 
 
(c) The County delivers to the Trustee, the Corporation and BAM evidence (which may 

be insurance values or any other reasonable basis of valuation and need not require an appraisal) 
that the value of the Site, as revised by such release, is equal to or greater than the then Outstand-
ing principal amount of the Certificates and confirms in writing to the Trustee and the Corpora-
tion that the indemnification provided pursuant to the Trust Agreement applies with respect to 
the Site, as revised by such release; 

 
(d) Such release shall not cause the County to violate any of its covenants, representa-

tions and warranties made herein and in the Trust Agreement;  
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(e) The County shall provide notice of the release to any rating agency then rating the 
Certificates which rating was provided at the request of the County or the Corporation; and 

 
(f) BAM shall provide written consent to such release. 
 

Release of Facility. 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 Facility, provided that 
the County shall satisfy all of the following requirements which are hereby declared to be conditions prec-
edent to such release: 

 
(a) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Site and Facility Lease which describes the Site, as revised by such release; 
 
(b) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Lease Agreement which describes the Site, as revised by such release; 
 
(c) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Site and Facility Lease which describes the Facility, as revised by such release; 
 
(d) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Lease Agreement which describes the Facility, as revised by such release; 
 
(e) The County delivers to the Corporation, the Trustee and BAM evidence (which may 

be insurance values or any other reasonable basis of valuation and need not require an appraisal) 
that the value of the Property, as revised by such release, is equal to or greater than the then Out-
standing principal amount of the Certificates and confirms in writing to the Trustee and the Cor-
poration that the indemnification provided pursuant to the Trust Agreement applies with respect 
to the Facility, as revised by such release; 

 
(f) Such release shall not cause the County to violate any of its covenants, representations 

and warranties made herein and in the Trust Agreement, as evidenced by an officer’s certificate 
delivered to the Trustee; and 

 
(g) The County shall provide notice of the release to any rating agency then rating the 

Certificates which rating was provided at the request of the County or the Corporation. 
 

Notwithstanding the foregoing, the County hereby agrees that, upon the completion of the Coun-
ty’s new Sheriff’s facility, to be located at ___________ (the “New Sheriff’s Facility”), it will substi-
tute the Site and the Facility for the New Sheriff’s Facility and the site thereof (the “New Sheriff’s Facili-
ty Site”), shall satisfy all of the following requirements which are hereby declared to be conditions prece-
dent to such substitution: 

 
(a) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Site and Facility Lease which adds thereto a description of the New Sheriff’s Facility Site and 
deletes therefrom the description of the Former Site; 
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(b) The County shall file with the Corporation, the Trustee and BAM an amendment to 
the Lease Agreement which adds thereto a description of the New Sheriff’s Facility Site and de-
letes therefrom the description of the Former Site; 

 
(c) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Site and Facility Lease which adds thereto a description of the New Sheriff’s Facility and de-
letes therefrom the description of the Former Facility; 

 
(d) The County shall file with the Corporation, the Trustee and BAM an amendment to 

the Lease Agreement which adds thereto a description of the New Sheriff’s Facility and deletes 
therefrom the description of the Former Facility; 

 
(e) The County shall certify in writing to the Corporation, the Trustee and BAM that the 

New Sheriff’s Facility serves the purposes of the County, constitutes property that is unencum-
bered, subject to Permitted Encumbrances, and constitutes property which the County is permit-
ted to lease under the laws of the State; 

 
(f) The County delivers to the Trustee, the Corporation and BAM evidence (which may 

be insurance values or any other reasonable basis of valuation and need not require an appraisal) 
that the value of the Property following such substitution is equal to or greater than the then Out-
standing principal amount of the Certificates and confirms in writing to the Trustee that the in-
demnification provided pursuant to the Trust Agreement applies with respect to the New Sher-
iff’s Facility; 

 
(g) The County shall obtain an amendment to the title insurance policy required pursuant 

to the Lease Agreement which adds thereto a description of the New Sheriff’s Facility Site and 
deletes therefrom the description of the Former Site; 

 
(h) The New Sheriff’s Facility shall not cause the County to violate any of its covenants, 

representations and warranties made herein and in the Trust Agreement;  
 
(i) The County shall certify that the New Sheriff’s Facility is of the same or greater essen-

tiality to the County as was the Former Site and the Former Facility; 
 
(j) The County shall provide notice of the substitution to any rating agency then rating the 

Certificates which rating was provided at the request of the County or the Corporation; and 
 
(k) The County shall furnish the Corporation, the Trustee and BAM with a written opin-

ion of Bond Counsel, which shall be an Independent Counsel, stating that such substitution does 
not cause the interest components of the Lease Payments to become subject to State personal in-
come taxes. 

 
Generally. The Corporation and the County may at any time amend or modify any of the provi-

sions of the Lease Agreement, but only (i) with the prior written consent of the Owners of a majority in 
aggregate principal amount of the Outstanding Certificates and BAM, or (ii) without the consent of any of 
the Owners, but with the prior written consent of BAM, but only if such amendment or modification is for 
any one or more of the following purposes: 
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(a) to add to the covenants and agreements of the County contained in the Lease Agree-
ment, other covenants and agreements thereafter to be observed, or to limit or surrender any 
rights or power herein reserved to or conferred upon the County; 

 
(b) to make such provisions for the purpose of curing any ambiguity, or of curing, correct-

ing or supplementing any defective provision contained herein, or in any other respect whatsoever 
as the Corporation 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 inter-
ests of the Owners; or 

 
(c) to amend any provision thereof relating to the Code, to any extent 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 the opinion of Bond Counsel. 

 
Amendment of Lease Agreement 

 
The Corporation and the County may, at any time, amend or modify any of the provisions of the 

Lease Agreement, but only (a) with the prior written consent of the Owners of a majority in aggregate 
principal amount of the Outstanding Certificates, or (b) without the consent of any of the Owners, but 
only if such amendment or modification is for any one or more of the following purposes: 

 
(i) to add to the covenants and agreements of the County contained in the Lease Agree-

ment, other covenants and agreements thereafter to be observed, or to limit or surrender any 
rights or power reserved in the Lease Agreement to or conferred upon the County; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, or of curing, correct-

ing or supplementing any defective provision contained in the Lease Agreement, or in any other 
respect whatsoever as the Corporation and the County may deem necessary or desirable, provided 
that, in the opinion of Special Counsel, such modifications or amendments will not materially ad-
versely affect the interests of the Owners; or 

 
(iii) to amend any provision thereof relating to the Code, to any extent whatsoever but on-

ly 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 the opinion of Special Counsel. 
 
 

MUNICIPAL BOND INSURANCE 
 

Municipal Bond Insurance Policy 
 

Concurrently with the delivery of the Certificates, BAM will issue the Municipal Bond Insurance 
Policy for the Certificates. The Municipal Bond Insurance Policy guarantees the scheduled payment of 
principal of and interest on the Certificates when due as set forth in the form of the Municipal Bond In-
surance Policy included as an exhibit to this Official Statement. 

 
The Municipal Bond Insurance Policy is not covered by any insurance security or guaranty fund 

established under New York, California, Connecticut or Florida insurance law.  
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Build America Mutual Assurance Company 
 

BAM is a New York domiciled mutual insurance corporation. BAM provides credit enhancement 
products solely to issuers in the U.S. public finance markets. BAM will only insure obligations of states, 
political subdivisions, integral parts of states or political subdivisions or entities otherwise eligible for the 
exclusion of income under section 115 of the U.S. Internal Revenue Code of 1986, as amended. No mem-
ber of BAM is liable for the obligations of BAM. 

 
The address of the principal executive offices of BAM is: 200 Liberty Street, 27th Floor, New 

York, New York 10281, its telephone number is: 212-235-2500, and its website is located at: 
www.buildamerica.com.  

 
BAM is licensed and subject to regulation as a financial guaranty insurance corporation under the 

laws of the State of New York and in particular Articles 41 and 69 of the New York Insurance Law.  
 
BAM’s financial strength is rated “AA/Stable” by Standard and Poor’s Ratings Services, a 

Standard & Poor’s Financial Services LLC business (“S&P”). An explanation of the significance of the 
rating and current reports may be obtained from S&P at www.standardandpoors.com. The rating of BAM 
should be evaluated independently. The rating reflects the S&P’s current assessment of the creditworthi-
ness of BAM and its ability to pay claims on its policies of insurance. The above rating is not a recommen-
dation to buy, sell or hold the Certificates, and such rating is subject to revision or withdrawal at any time 
by S&P, including withdrawal initiated at the request of BAM in its sole discretion. Any downward revi-
sion or withdrawal of the above rating may have an adverse effect on the market price of the Certificates. 
BAM only guarantees scheduled principal and scheduled interest payments payable by the issuer of the 
Certificates on the date(s) when such amounts were initially scheduled to become due and payable (sub-
ject to and in accordance with the terms of the Policy), and BAM does not guarantee the market price or 
liquidity of the Certificates, nor does it guarantee that the rating on the Certificates will not be revised or 
withdrawn. 

 
Capitalization of BAM 
 

BAM’s total admitted assets, total liabilities, and total capital and surplus, as of June 30, 2015 and 
as prepared in accordance with statutory accounting practices prescribed or permitted by the New York 
State Department of Financial Services were $472.1 million, $31.0 million and $441.1 million, respective-
ly.  

 
BAM is party to a first loss reinsurance treaty that provides first loss protection up to a maximum 

of 15% of the par amount outstanding for each policy issued by BAM, subject to certain limitations and 
restrictions. 

 
BAM’s most recent Statutory Annual Statement, which has been filed with the New York State 

Insurance Department and posted on BAM’s website at www.buildamerica.com, is incorporated herein by 
reference and may be obtained, without charge, upon request to BAM at its address provided above (At-
tention: Finance Department). Future financial statements will similarly be made available when pub-
lished.  

 
BAM makes no representation regarding the Certificates or the advisability of investing in the 

Certificates. In addition, BAM has not independently verified, makes no representation regarding, and 
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does not accept any responsibility for the accuracy or completeness of this Official Statement or any in-
formation or disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of 
the information regarding BAM, supplied by BAM and presented under the heading “MUNICIPAL 
BOND INSURANCE.” 

 
Additional Information Available from BAM 
 

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a brief Credit 
Insights video that provides a discussion of the obligor and some of the key factors BAM’s analysts and 
credit committee considered when' approving the credit for insurance. The Credit Insights videos are eas-
ily accessible on BAM's website at buildamerica.com/creditinsights/ 

 
Obligor Disclosure Briefs. Prior to the pricing of bonds that BAM has been selected to insure, 

BAM may prepare a pre-sale Obligor Disclosure Brief for those bonds. These pre-sale Obligor Disclosure 
Briefs provide information about the sector designation (e.g. general obligation, sales tax); a preliminary 
summary of financial information and key ratios; and demographic and economic data relevant to the obli-
gor, if available. Subsequent to closing, for any offering that includes bonds insured by BAM, any pre-sale 
Obligor Disclosure Briefs will be updated and superseded by a final Obligor Disclosure Brief to include 
information about the gross par insured by CUSIP, maturity and coupon. BAM pre-sale and final Obligor 
Disclosure Briefs are easily accessible on BAM's website at buildamerica.com/obligor/. BAM will produce 
an Obligor Disclosure Brief for all bonds insured by BAM, whether or not a pre-sale Obligor Disclosure 
Brief has been prepared for such bonds. 

 
Disclaimers. The Obligor Disclosure Briefs and the Credit Insights videos and the information 

contained therein are not recommendations to purchase, hold or sell securities or to make any investment 
decisions. Credit-related and other analyses and statements in the Obligor Disclosure Briefs and the Cred-
it Insights videos are statements of opinion as of the date expressed, and BAM assumes no responsibility 
to update the content of such material. The Obligor Disclosure Briefs and Credit Insight videos are pre-
pared by BAM; they have not been reviewed or approved by the issuer of or the underwriter for the Certif-
icates, and the issuer and underwriter assume no responsibility for their content. 

 
BAM receives compensation (an insurance premium) for the insurance that it is providing with 

respect to the Certificates. Neither BAM nor any affiliate of BAM has purchased, or committed to pur-
chase, any of the Certificates, whether at the initial offering or otherwise.  

 
 

THE COUNTY 
 

General  
 

The County was one of the original 27 counties established by the Legislature of the State in 1850. 
The County is located in the northern part of the Sacramento Valley. The City of Marysville, the County 
seat, is located at the confluence of the Feather and Yuba rivers, 120 miles east of San Francisco, and 45 
miles north of the State Capital in Sacramento.  

 
According to the U.S. Census Bureau, the county has a total area of 644 square miles (1,670 km2), 

of which 632 square miles (1,640 km2) is land and 12 square miles (31 km2) (1.9%) is water. It is the fifth-
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smallest county in California by total area. The county lies along the western slope of the Sierra Nevada, 
the steep slopes making it prime territory for the siting of hydroelectric power plants. 

 
A portion of the county, where Marysville (the county seat) and most of the population lives, is 

west of the mountains on the valley floor. There is a great deal of agriculture business in this part of the 
county, especially fruit orchards, rice fields, and cattle grazing. 

 
Organization; Personnel 
 

The County is governed by a five-member Board of Supervisors (the “Board”) who serve stag-
gered four-year terms. The Chairman is elected by and from among the members of the Board. Elections 
for members of the Board of Supervisors are held every two years. Policy and legislative authority are 
vested in the Board, which is responsible, among other things, for passing ordinances, adopting the budg-
et, and appointing committees, as well as hiring the County Administrator and the County Counsel. The 
County Administrative Officer is responsible for carrying out the policies and ordinances of the Board, 
and for overseeing the day-to-day operation of the County. Other elected officials of the County include 
the District Attorney-Public Administrator, the Auditor-Controller, Superior Court Judges, Municipal 
Court Judges, Treasurer-Tax Collector, School Superintendent, Assessor, Sheriff-Coroner and Clerk-
Recorder. The current members of the County Board and key administrative personnel are set forth on 
page “iii” of this Official Statement. 

 
The County organization is divided into 25 departments. Six of these departments are headed by 

officials elected by the voters in elections conducted during gubernatorial election years: Sheriff/Coroner, 
District Attorney, Clerk-Recorder, Assessor, Auditor/Controller and Treasurer/Tax Collector. Six de-
partments are headed by officials appointed by the Board of Supervisors: Clerk of the Board, Agriculture 
Commissioner, County Counsel, County Administrator, Behavioral Health, Public Health, Probation and 
Public Defender. The remaining 12 departments are headed by officials appointed by the County Adminis-
trative Officer or his designates. 

 
County Services 
 

The County provides a wide range of services to its residents, including police protection, medical 
and health care, senior citizen assistance, consumer affairs, public libraries, judicial institutions including 
support programs, airport service, parks, and a variety of public assistance programs. Other services such 
as fire protection, lighting road maintenance, and flood control are provided by special districts which are 
governed by the Board of Supervisors. 

 
Some municipal services are provided by the County, on a contractual basis, to incorporated cities 

within its boundaries. This allows cities to contract for municipal services without incurring the cost of 
creating numerous city departments and facilities. 

 
See APPENDIX A—GENERAL, ECONOMIC AND DEMOGRAPHIC INFORMATION RE-

LATING TO THE COUNTY for demographic and statistical information. 
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COUNTY FINANCIAL INFORMATION 
 

Financial Statements 
 
The County’s accounting policies conform to generally accepted accounting principles. The au-

dited financial statements also conform to the principles and standards for public financial reporting estab-
lished by the Governmental Accounting Standards Board. 

 
Basis of Accounting and Financial Statement Presentation. The government-wide financial state-

ments are reported using the accrual basis of accounting. Revenues are recorded when earned and expens-
es are recorded when a liability is incurred, regardless of the timing of related cash flows. Property taxes 
are recognized as revenues in the year for which they are levied. Grants and similar items are recognized 
as revenue as soon as all eligibility requirements imposed by the provider have been met. 

 
Governmental fund financial statements are reported using the modified accrual basis of account-

ing. Revenues are recognized as soon as they are both measurable and available. Revenues are considered 
to be available when they are collectible within the current period or soon enough thereafter to pay liabili-
ties of the current period. Expenditures generally are recorded when a liability is incurred, as under accru-
al accounting. However, debt service expenditures are recorded only when payment is due. 

 
Audited Financial Statements. The County retained the firm of Gallina LLP, Roseville, California 

(the “County’s Auditor”), to examine the general purpose financial statements of the County as of and 
for the year ended June 30, 2014. The audited financial statements for fiscal year ended June 30, 2014, are 
included in APPENDIX B—AUDITED FINANCIAL STATEMENT OF THE COUNTY FOR THE 
YEAR ENDED JUNE 30, 2014. The County has not requested, and the County’s Auditor has not pro-
vided, any review or update of such financial statements in connection with their inclusion in this Official 
Statement.  
 
Budgetary Process 

 
The Board of Supervisors adopts an annual budget with appropriations for all County funds prior 

to the beginning of the fiscal year, which begins on July 1 of each year. The Board of Supervisors has the 
legal authority to amend the budget at any time during the fiscal year. The County maintains budgetary 
controls to ensure compliance with legal provisions embodied in the appropriated budget approved by the 
Board of Supervisors. The level of budgetary control (that is, the level at which expenditures cannot legal-
ly exceed the appropriated amount) for the County’s operating budget is at the fund level. For the operat-
ing budget, the County Administrator has the authority to move appropriations between accounts (with-
out dollar limitation) within a budget program and within the same fund. All other appropriation changes 
require the approval of the Board of Supervisors. The County Administrator provides quarterly expendi-
ture and revenue reports to the Board of Supervisors and also presents to the Board a mid-year review. 

 
All appropriations lapse at the end of the fiscal year unless specific carryovers are approved by the 

Board of Supervisors. 
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The following table shows the County’s budget and actual results for general fund revenues and 
expenditures for fiscal year2013-14, the budget and unaudited actuals for fiscal year and 2014-15 and the 
proposed budget for fiscal year 2015-16. 

 

TABLE 1 
General Fund Budget Summary 

Fiscal Years 2013-14 through 2015-16 
 

 Final  Final Unaudited Final 
 Budget Actual Budget Actual Budget 
 FY13-14 FY13-14 FY14-15 FY14-15 FY15-16 
Revenues      

Taxes 21,716,815 23,275,666    
Licenses, permits and fees 3,135,051 1,755,397    
Fines, forfeits and penalties 629,000 862,449    
Use of money and property 303,582 361,543    
Intergovenmental 4,843,183 4,920,407    
Charges for services 5,100,686 5,150,811    
Other revenues 1,000 310,127    

Amounts available for appropriation 35,729,317 36,636,400    
      
Charges to appropriations (outflows):      

General government 10,175,993 9,555,946    
Public protection 12,588,930 11,702,299    
Health and sanitation 1,676,937 1,384,011    
Public assistance 569,566 537,566    
Education 507,415 516,054    
Recreation - -    
Capital outlay 407,985 -    

Total charges for appropriations 25,926,826 23,695,876    
      

Excess (Deficiency) of Revenues over 
Expenditures 

9,802,491 12,940,524 
 

 
 

      
Other Financing Sources (Uses):      

Transfers in 313,152 497,431    
Transfers out (13,122,392) (13,277,736)    

Total Other Financing Sources 
(Uses) 

(12,809,240) (12,780,305) 
 

 
 

      
Net Change in Fund Balances (3,006,749) 160,219    
      
Fund Balances – Beginning of Year 15,299,951(1) 17,313,931    
Fund Balances – End of Year 12,293,202 17,474,150    

    
Source: County of Yuba FY13-14 CAFR, County of Yuba Finance Department. FY14-15 data is unaudited. 
(1) Fund balances at the beginning of FY13-14 differs from the FY12-13 ending fund balances due to a change in the internal fund 

grouping identified that makes up the General Fund. The change was identified through internal processes and was deemed 
necessary to improve clarity of financial reporting. 

 
County Financial Management Policies 
 

The Board of Supervisors has adopted a comprehensive set of financial management policies to 
provide for: (i) establishing targeted general fund reserves; and (ii) the prudent investment of County 
funds. The County’s practice is to incur debt only after deliberation over the effect of such debt on the 
County’s General Fund and other resources of the County, and in those circumstances where the use of 
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debt would be appropriate to the scale and economic life of the asset being financed and the accumulation 
or availability of reserves to fund the capital requirement. 

 
General Fund Reserve Policy. The following table shows the County’s general fund reserve policy 

guidance, actual reserves for fiscal year 2014-15 and proposed reserve for fiscal year 2015-16. 
 

TABLE 2 
General Fund Reserve Policy 

 
 Policy Actual Proposed 
 Guidance FY 2014-15 FY 2015-16 

% of Expenses 5% 7.05% 7.59% 
    
Source: County of Yuba Finance Department. 

 
Investment Policy. The investment of funds of the County (except pension and retirement funds) is 

made in accordance with the County’s Investment Policy, most recently approved on December 21, 2011 
(the “Investment Policy”), and section 53601 et seq. of the California Government Code. The Investment 
Policy is subject to revision at any time and is reviewed at least annually to ensure compliance with the 
stated objectives of safety, liquidity, yield, and current laws and financial trends. All amounts held under 
the Trust Agreement are invested at the direction of the County in Permitted Investments, as defined in 
the Trust Agreement, and are subject to certain limitations contained therein. See APPENDIX C—
INVESTMENT POLICY OF THE COUNTY and APPENDIX E—SUMMARY OF THE PRINCIPAL 
LEGAL DOCUMENTS—TRUST AGREEMENT—Investments. 

 
Current Investments 
 

The County’s investment portfolio, as of June 30, 2015, including cash and investments, had a 
market value of $321,007,410. 
 
Principal Sources of General Fund Revenues 
 

Property taxes were the single largest revenue source to the general fund in fiscal year 2014-15, 
representing approximately __________% of revenues. Sales taxes represented approximately 
__________% of revenues. For a discussion of potential State Budget impacts on general fund revenues, 
see “—State Budgets.” For a discussion of sales tax revenues and property taxes, see “—Sales Tax” and 
“—Ad valorem Property Taxation.” 
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The following table shows the County’s general fund tax revenues by source for the most recent 
four fiscal years and the budgeted tax revenues for the 2015-16 fiscal year: 

 
TABLE 3 

Tax Revenues By Source 
 

    Unaudited Final 
 Actual Actual Actual Actual Budget 

Source FY11-12 FY12-13 FY13-14 FY14-15 FY15-16 
Property Taxes $ 19,388,503 $ 18,711,589    
Sales & Use Tax(1) 2,676,756 2,804,341    
Other Taxes(2) 899,175 1,062,435    
   Total Tax Revenues $ 22,964,434 $ 22,578,365 $ 23,275,666   

    
Source: County of Yuba Finance Department. FY14-15 data is unaudited. 
(1) Includes sales tax and sales tax in-lieu. 
(2) Includes sales tax transportation, transient occupancy tax, timber taxes and property doc transfer tax. 

 
In addition, the County receives the following general fund revenues: 
 
Licenses and Permits. Major source of revenue within this category consists of construction permits 

and franchise fees. 
 
Fines, Forfeitures and Penalties. This category consists of revenue collections attributed to court 

ordered fines and fees. 
 
Use of Money and Property. This category consists of investment earnings and rental/concession 

income. 
 
Intergovernmental. This category consists of revenues received from other governments in the 

form of grants, entitlements, shared revenues, or payments in lieu of taxes.  
 
Charges for Services. This category consists of revenues received for municipal services. The major 

revenue source within this category is tipping fees and environmental health fees. 
 
Other Revenues/Transfers In or Out. This category consists of operating transfers from or to other 

funds. 
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The following table illustrates other revenue sources by source for the most recent four fiscal 
years and the budgeted tax revenues for the 2015-16 fiscal year: 

 
TABLE 4 

Other Revenue Sources 
 

    Unaudited Final 
 Actual Actual Actual Actual Budget 

Source FY11-12 FY12-13 FY13-14 FY14-15 FY15-16 
Licenses & Permits $ 210,841 $ 638,005 $ 1,755,397   
Fines, Forfeitures 554,311 485,927 862,449   
Use of Money & Property 627,935 447,799 361,543   
Intergovernment 4,518,799 4,605,566 4,920,407   
Charges for Services 5,367,419 5,325,067 5,150,811   
Other Revenues 213,527 325,991 310,127   
   Total Other Revenues $ 11,492,832 $ 11,828,355 $ 13,360,734   
    
Source: County of Yuba Finance Department. FY14-15 data is unaudited. 

 
Property Taxes 

 
Tax Levies, Collections and Delinquencies. Property taxes are levied by the County for each fiscal 

year on taxable real and personal property which is situated in the County. Property taxes collected in ad-
vance are recorded as deferred revenue and recognized as revenue in the year they become available. The 
County levies, bills and collects property taxes for the County. Property taxes paid to the County by the 
County within 60 days after the end of the fiscal year are “available” and are, therefore, recognized as 
revenue. 

 
For assessment and collection purposes, property is classified either as “secured” or “unse-

cured” and is listed accordingly on separate parts of the assessment roll. The “secured roll” is that part of 
the assessment roll containing State/assessed public utilities property and property the taxes on which are 
a lien on real property sufficient, in the opinion of the County Assessor, to secure payment of the taxes. 
Other property is assessed on the “unsecured roll.” 

 
Secured and unsecured property taxes are levied based on the assessed value as of January 1, the 

lien date, of the preceding fiscal year. Secured property tax is levied on October 1 and due in two install-
ments, on November 1 and March 1. Collection dates are December 10 and April 10 which are also the 
delinquent dates. At that time, delinquent accounts are assessed a penalty of 10%. Accounts that remain 
unpaid on June 30 are charged an additional 1.5% per month. Such property may thereafter be redeemed 
by payment of a penalty of 1.5% per month to the time of redemption, plus costs and a redemption fee. If 
taxes are unpaid for a period of five years or more, the property is deeded to the State and then is subject 
to sale by the County Treasurer. 

 
Unsecured property tax is levied on July 1 and due on July 31, and has a collection date of August 

31 which is also the delinquent date. A 10% penalty attaches to delinquent unsecured taxes. If unsecured 
taxes are unpaid at 5:00 p.m. on October 31, an additional penalty of 1.5% attaches to them on the first day 
of each month until paid. The taxing authority has four ways of collecting delinquent unsecured personal 
property taxes: (1) bringing a civil action against the taxpayer; (2) filing a certificate in the office of the 
County Clerk specifying certain facts in order to obtain a lien on certain property of the taxpayer; (3) filing 
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a certificate of delinquency for record in the County Clerk and County Recorder’s office in order to obtain 
a lien on certain property of the taxpayer; and (4) seizing and selling personal property, improvements, or 
possessory interests belonging or assessed to the assessee. 

 
Assessed Valuation. All property is assessed using full cash value as defined by Article XIIIA of the 

State Constitution. State law provides exemptions from ad valorem property taxation for certain classes of 
property such as churches, colleges, nonprofit hospitals and charitable institutions. 

 
Future assessed valuation growth allowed under Article XIIIA (new construction, certain changes 

of ownership, 2% inflation) will be allocated on the basis of “situs” among the jurisdictions that serve the 
tax rate area within which the growth occurs. Local agencies and schools will share the growth of “base” 
revenues from the tax rate area. Each year’s growth allocation becomes part of each agency’s allocation in 
the following year.  

 
The passage of Assembly Bill 454 in 1987 changed the manner in which unitary and operating 

nonunitary property is assessed by the State Board of Equalization. The legislation deleted the formula for 
the allocation of assessed value attributed to such property and imposed a State-mandated local program 
requiring the assignment of the assessment value of all unitary and operating non-unitary property in each 
county of each State assessee other than a regulated railway company. The legislation established formulas 
for the computation of applicable county-wide rates for such property and for the allocation of property 
tax revenues attributable to such property among taxing jurisdictions in the county beginning in fiscal year 
1988-89. This legislation requires each County to issue each State assessee, other than a regulated railway 
company, a single tax bill for all unitary and operating nonunitary property. 

 
Assessment Appeals. Property tax values determined by the County Assessor may be subject to ap-

peal by property owners. Assessment appeals are annually filed with the Assessment Appeals Board for a 
hearing and resolution. The resolution of an appeal may result in a reduction to the County Assessor’s 
original taxable value and a tax refund to the applicant/property owner.  

 
Each assessment appeal could result in a reduction of the taxable value of the real property, per-

sonal property or possessory interest of the property which is the subject of the appeal. Alternatively, an 
appeal may be withdrawn by the applicant or the Assessment Appeals Board may deny or modify the ap-
peal at a hearing or by stipulation.  

 
Effect of Delinquencies and Foreclosures on Property Tax Collections. As described above, once an in-

stallment of property tax becomes delinquent, penalties are assessed commencing on the applicable delin-
quency date until the delinquent installment(s) and all assessed penalties are paid. In the event of foreclo-
sure and sale of property by a mortgage holder, all past due property taxes, penalties and interest are re-
quired to be paid before the property can be transferred to a new owner.  
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Set forth in the table below are assessed valuations for secured and unsecured property within the 
County for the five most recent fiscal years. 

 
TABLE 5 

Assessed Valuations 
 

Fiscal Year Local Secured 
Non-Unitary 

Utility Unsecured Total 
Unitary 
Utility 

2011-12 4,287,348,486 3,151,648 216,493,673 4,506,993,807 239,356,612 
2012-13 4,191,944,409 2,920,705 215,108,604 4,409,973,718 237,467,244 
2013-14 4,260,103,595 2,756,080 213,440,203 4,476,299,878 244,315,050 
2014-15 4,510,758,556 2,756,080 213,390,710 4,726,905,346 246,402,974 
2015-16 4,667,532,500  2,756,080  217,063,927  4,887,352,507  261,003,152 

    
Source: California Municipal Statistics, Inc. 
 

Assessed Valuation by Land Use. The following table shows the land use of parcels in the County, 
according to assessed valuation. 
 

TABLE 6 
Assessed Valuation and Parcels by Land Use 

Fiscal Year 2015-16 
 

 2015-16    
 Assessed % of No. of % of 
Non-Residential: Valuation(1) Total Parcels Total 
 Agricultural/Rural 760,968,576 16.30% 4,039 12.86% 
  Commercial/Office 293,080,881 6.28 624 1.99 
  Vacant Commercial 32,089,651 .69 269 .86 
  Industrial 194,921,088 4.18 172 .55 
  Vacant Industrial 8,190,903 .18 172 .55 
  Recreational 46,624,031 1.00 28 .09 
  Government/Social/Institutional 362,064 .01 1,784 5.68 
  Miscellaneous      21,419,346   .46      79   .25 
    Subtotal Non-Residential 1,357,656,540 29.09% 7,167 22.83% 
     
Residential:     
  Single Family Residence 2,797,001,768 59.92% 17,706 56.40% 
  Condominium/Townhouse 11,692,433 .25 237 0.75 
  Mobile Home 232,920,302 4.99 2,701 8.60 
  Mobile Home Park 22,799,161 .49 35 0.11 
  Hotel/Motel 12,999,486 .28 14 0.04 
  2-3 Residential Units 42,323,899 .91 352 1.12 
  4+ Residential Units/Apartments 105,723,522 2.27 200 0.64 
  Miscellaneous Residential 21,861,317 .47 269 0.86 
  Vacant Residential      62,554,072   1.34   2,715   8.65 
    Subtotal Residential 3,309,875,960 70.91% 24,229 77.17% 
     
Total 4,667,532,500 100.00% 31,396 100.00% 

    
Source: California Municipal Statistics, Inc. 
(1) Local Secured Assessed Valuation; excluding tax-exempt property. 
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Assessed Valuation of Single Family Residential Parcels. The following table shows a breakdown of 
the assessed valuations of Single Family Residential parcels in the County, according to assessed valua-
tion. 
 

TABLE 7 
Per Parcel 2015-16 Assessed Valuation of Single Family Homes 

 
 No. of 2015-16 Average Median 
 Parcels Assessed Valuation Assessed Valuation Assessed Valuation 
Single Family Residential 17,706 2,797,001,768 157,969 141,087 
 

2015-16 No. of % of Cumulative Total % of Cumulative 
Assessed Valuation Parcels(1) Total % of Total Valuation Total % of Total 

$0 - $24,999 276 1.559% 1.559% 4,924,563 .176% .176% 
$25,000 - $49,999 1,316 7.433 8.991 51,817,873 1.853 2.029 
$50,000 - $74,999 1,941 10.962 19.954 121,370,489 4.339 6.368 
$75,000 - $99,999 2,193 12.386 32.339 191,303,138 6.840 13.208 

$100,000 - $124,999 1,893 10.691 43.031 212,188,863 7.586 20.794 
$125,000 - $149,999 1,687 9.528 52.558 230,325,686 8.235 29.029 
$150,000 - $174,999 1,622 9.161 61.719 261,829,178 9.361 38.390 
$175,000 - $199,999 1,370 7.737 69.457 256,461,302 9.169 47.559 
$200,000 - $224,999 1,495 8.443 77.900 317,596,254 11.355 58.914 
$225,000 - $249,999 1,366 7.715 85.615 321,074,315 11.479 70.393 
$250,000 - $274,999 898 5.072 90.687 233,381,988 8.344 78.737 
$275,000 - $299,999 515 2.909 93.595 146,748,811 5.247 83.984 
$300,000 - $324,999 326 1.841 95.437 101,427,329 3.626 87.610 
$325,000 - $349,999 207 1.169 96.606 69,547,295 2.486 90.096 
$350,000 - $374,999 142 .802 97.408 51,183,736 1.830 91.926 
$375,000 - $399,999 129 .729 98.136 49,838,115 1.782 93.708 
$400,000 - $424,999 73 .412 98.549 30,037,580 1.074 94.782 
$425,000 - $449,999 60 .339 98.887 26,136,282 .934 95.717 
$450,000 - $474,999 39 .220 99.108 18,008,153 .644 96.360 
$475,000 - $499,999 33 .186 99.294 16,107,218 .576 96.936 
$500,000 and greater      125     .706 100.000      85,693,600     3.064 100.000 

Total 17,706 100.000%  $2,797,001,768 100.000%  
    
Source: California Municipal Statistics, Inc. 
(1) Improved single family residential parcels. Excludes condominiums and parcels with multiple family units. 
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Principal Taxpayers. The following table sets forth the principal secured property taxpayers in the 
County for the most recent fiscal year. 

 
TABLE 8 

Largest Local Secured Property Tax Payers 
Fiscal Year 2015-16 

 
   2015-16 % of 
 Property Owner Primary Land Use Assessed Valuation Total (1) 

1. Western Aggregates Inc. Mining 28,495,903 .61% 
2. Shoei Foods USA Inc. Food Processing 25,018,333 .54 
3. Hampac LLC Office Building 21,000,001 .45 
4. Wal-Mart Real Estate Business Trust Shopping Center 17,401,332 .37 
5. Airport Ranch Co. Agricultural 16,881,203 .36 
6. BGE Yuba LLC Amphitheater 16,040,970 .34 
7. Recology Yuba Sutter Waste Disposal 14,806,550 .32 
8. Recology Ostrom Road Waste Disposal 14,077,372 .30 
9. Rio Del Oro Farms #2 & #4 LLC Agricultural 13,932,132 .30 

10. Yuba County Entertainment LLC Agricultural 13,760,203 .29 
11. Nordic Industries Inc. Industry 13,288,806 .28 
12. Bear River Walnut Ranch LLC Agricultural 12,643,756 .27 
13. Naumes Inc. Agricultural 12,545,570 .27 
14. Latigo Farms LLC Agricultural 11,751,489 .25 
15. Michael E. Rue Agricultural 11,303,973 .24 
16. Wheatland Farms LLC Agricultural 11,250,661 .24 
17. Fellowship of Friends Inc. Rural Properties 11,214,480 .24 
18. R B Satori LP Agricultural 10,909,092 .23 
19. Danna Properties LP Agricultural 10,538,047 .23 
20. VTR Marysville Assisted Living LP Retirement Home   10,400,000 .22 

   $297,259,873 6.37% 
    
Source: California Municipal Statistics, Inc. 
(1) 2015-16 Local Secured Assessed Valuation: $4,667,532,500. 

 
Teeter Plan. The Alternative Method of Distribution of Tax Levies and Collections and of Tax 

Sale Proceeds (the “Teeter Plan”) has been adopted by 53 of the 58 counties, including the County, as 
provided for in section 4701 et seq. of the California Revenue and Taxation Code. Under the Teeter Plan, 
each participating local agency, including cities, levying property taxes in a county receives the amount of 
uncollected taxes credited to its fund, in the same manner as if the amount credited had been collected. In 
return, the county receives and retains delinquent payments, penalties and interest as collected, that 
would have been due the local agency. However, although a local agency receives the total levy for its 
property taxes without regard to actual collections, to the extent of a reserve established and held by its 
county for this purpose, the basic legal liability for property tax deficiencies at all times remains with the 
local agency. The Teeter Plan is to remain in effect unless the county board of supervisors orders its dis-
continuance or unless, prior to the commencement of any fiscal year of the county, the board of supervi-
sors receives a petition for its discontinuance from two-thirds of the participating revenue districts in the 
county. The board of supervisors may, after holding a public hearing on the matter, discontinue the pro-
cedures under the Teeter Plan with respect to any tax levying agency in its county. Thus, so long as the 
County maintains its policy of collecting taxes pursuant to said procedures and the County meets the Tee-
ter Plan requirements, the County will receive 100% of the annual installments levied without regard to 
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actual collections in the County. There is no assurance, however, that the County Board of Supervisors 
will maintain its policy of apportioning taxes pursuant to the aforementioned procedures. 
 

In 1978, the voters of the State passed Proposition 8, a constitutional amendment to Article XIIIA 
that allows a temporary reduction in assessed value when real property suffers a decline in value. A de-
cline in value occurs when the current market value of real property is less than the current assessed (tax-
able) factored base year value as of the lien date, January 1. See “CONSTITUTIONAL AND STATU-
TORY LIMITATIONS ON TAXES, REVENUES AND APPROPRIATIONS—Article XIIIA of the 
California Constitution.”  

 
Sales and Use Taxes 

 
A sales tax is imposed on the privilege of consuming personal property in California. California 

does not tax services. The tax rate is established by the State Legislature, and is presently 7.50%, 
statewide. In addition, many of California’s cities, counties, towns and communities have special taxing 
jurisdiction to impose a transaction (sales) or use tax. These so-called district taxes increase the tax rate in 
a particular area by adding the local option tax to the statewide tax. These district taxes can vary up to 1%, 
and more than one district tax may be in effect for a particular location. The County’s share of sales tax is 
approximately 1% when one considers the combined County share of 0.75% and the State’s 0.250% Fiscal 
Recovery Funding (Triple-Flip swap) explained below. With the enactment of the Triple Flip, the County 
now receives the 0.250% as reclassified revenue through property tax as an in lieu remittance, the payment 
of which heretofore coincides with the County property tax calendar. 

 
The State’s actual administrative costs with respect to the portion of sales taxes allocable to the 

County are deducted before distribution and are determined on a quarterly basis. 
 
On March 2, 2004, voters approved a statewide bond initiative formally known as the “California 

Economic Recovery Act.” This act authorized the issuance of $15 billion of Economic Recovery Bonds to 
finance ongoing State budget deficits, which are payable from a fund established by the redirection of tax 
revenues known as the “Triple Flip.” The State issued $11.3 billion of Economic Recovery Bonds prior to 
June 30, 2004. Under the “Triple Flip,” one-quarter of local governments’ one percent share of the sales 
tax imposed on taxable transactions within their jurisdiction is being redirected to the State. In an effort to 
eliminate the adverse impact of the sales tax revenue redirection on local government, State legislation 
provides for certain property taxes to be redirected to local government. Because these property tax mon-
ies were previously earmarked for schools, the legislation provides for schools to receive other State gen-
eral fund revenues. It is expected that the swap of sales taxes for property taxes will terminate once the 
Economic Recovery Bonds are repaid, which is currently expected to occur in approximately 9 to 13 years. 
See “RISK FACTORS—State Budget Information.” 

 
Motor Vehicle In-Lieu Tax 
 

Vehicle license fees are assessed in the amount of 2% of a vehicle’s depreciation market value for 
the privilege of operating a vehicle on California’s public highways. A program to offset (or reduce) a por-
tion of the vehicle license fees (“VLF”) paid by vehicle owners was established by Chapter 322, Statutes 
of 1998. Beginning January 1, 1999, a permanent offset of 25% of the VLF paid by vehicle owners became 
operative. Various pieces of legislation increased the amount of the offset in subsequent years to the exist-
ing statutory level of 67.5% of 2% (resulting in the current effective rate of 0.65%). This level of offset was 
estimated to provide tax relief of $3.95 billion in the fiscal year 2003-04.  
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The following table sets forth the Motor Vehicle License Fees and Property Tax In-Lieu of VLF 

received by the County for the last four fiscal years. 
 

TABLE 9 
Property Tax In-Lieu of VLF 

 

    
Estimated 

Actuals Budget 
 FY11-12 FY12-13 FY13-14 FY14-15 FY15-16 
Motor Vehicle License Fees $    651,169 $    725,639 $    686,023 $    634,112 $    650,000 
Property Tax In-Lieu of VLF 7,228,553 7,072,947 7,179,325 7,581,259 7,800,000 

   TOTAL $ 7,879,722 $ 7,798,586 $7,865,348 $8,215,371 $8,450,000 
    
Source: County of Yuba Finance Department. 

 
Senate Bill 89 was signed into law as part of the State’s Fiscal Year 2011-12 Budget Act. SB 89 in-

creases motor vehicle license fees (“VLF”) by $12. This new funding source "frees up" $300 million of 
VLF revenue that had been used to fund DMV operations. Under the provisions of SB 89, this money is 
transferred to a new Local Law Enforcement Services Account (“LLESA”) to fund law enforcement 
grants. In addition, beginning July 1, 2011, SB 89 transfers the remaining VLF revenue previously allocat-
ed to cities to the LLESA. Instead of cities receiving $130 million in VLF revenues, under SB 89 they 
would only receive $75 million in earmarked grants.  
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General Fund Revenues and Expenditures  
 

The following two tables summarize the General Fund Balance Sheet and Statement of Revenues, 
Expenditures and Changes in Fund Balance of the County’s general fund for the fiscal years 2011-12 
through 2015-16. 

 
TABLE 10 

General Fund Balance Sheet 
Fiscal Years 2011-12 through 2015-16 

 
    Unaudited Budget 
 FY11-12 FY12-13 FY13-14 FY14-15 FY15-16 
ASSETS      

Cash and investments 16,365,245 15,193,927 18,029,960   
Accounts receivable 702,176 650,087 1,609,824   
Taxes receivable 67,893 70,613 -   
Interest receivable 167,990 82,846 94,812   
Notes receivable 204,918 115,068 100,393   
Loans receivable - - -   
Due from other agencies 861,890 952,599 -   
Due from other funds 55,970 89,850 155,637   
Imprest cash - - -   

Total Assets 18,426,082 17,154,990 19,990,626   
      
LIABILITIES      

Accounts payable 489,904 461,906 526,217   
Salaries and benefits payable 1,675,431 1,664,726 1,658,477   
Due to other funds 5,778 - 112,125   
Unearned revenues - - -   
Deferred inflow – unavailable revenues - - -   
Short-term debt - - -   

Total Liabilities 2,171,113 2,126,632 2,296,819   
      
FUND BALANCES      

Nonspendable 204,918 115,068 100,393   
Restricted 802,197 879,830 2,662,879   
Committed 8,996,269 8,047,434 8,199,762   
Assigned 4,455,408 4,236,307 4,863,233   
Unassigned 1,796,177 1,617,193 1,647,883   

Total Fund Balances 16,254,969 14,865,832 17,474,150   
      

Total Liabilities and Fund Balances 18,426,082 17,154,990 19,990,626   

    
Source: County of Yuba 2012-2014 CAFRs, County of Yuba Finance Department. FY14-15 data is unaudited. 
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The following table shows the County’s general fund revenues and expenditures and changes in 
fund balances for fiscal years 2011-12 through 2015-16. 

 
TABLE 11 

General Fund Revenues, Expenditures and Changes in Fund Balances 
Fiscal Years 2011-12 through 2015-16 

 
    Unaudited Budget 
 FY11-12 FY12-13 FY13-14 FY14-15 FY15-16 
REVENUES      

Taxes 22,964,434 22,578,365 23,275,666   
Licenses, permits, and fees 210,841 638,005 1,755,397   
Fines, forfeitures and penalties 554,311 485,927 862,449   
Use of money and property 627,935 447,799 361,543   
Intergovernmental 4,518,799 4,605,566 4,920,407   
Charges for services 5,367,419 5,325,067 5,150,811   
Other revenues 213,527 325,991 310,127   

Total Revenues 34,457,266 34,406,720 36,636,400   
      
EXPENDITURES      

General government 7,635,066 9,265,352 9,555,946   
Public protection 11,355,032 10,643,502 11,702,299   
Health and sanitation 1,427,690 1,454,735 1,384,011   
Public assistance 548,433 574,751 537,566   
Education 680,017 468,645 516,054   
Recreation - - -   
Capital Outlay - - -   
Debt Service - Principal - - -   
Debt Service - Interest - - -   

Total Expenditures 21,646,238 22,406,985 23,695,876   
      
Excess (Deficiency) of Revenues over 
Expenditures 12,811,028 11,999,735 12,940,524   

      
OTHER FINANCING SOURCES (USES):      

Transfers in 219,813 542,488 497,431   
Transfers out (14,380,236) (13,901,360) (13,277,736)   

Total Other Financing Sources (Uses) (14,160,423) (13,358,872) (12,780,305)   
      
Net Change in Fund Balances (1,349,395) (1,359,137) 160,219   
      
Fund Balances – Beginning of Year 17,604,364 16,254,969 17,313,931   
Fund Balances – End of Year 16,254,969 14,865,832 17,474,150   

    
Source: County of Yuba 2012-2014 CAFRs, County of Yuba Finance Department. FY14-15 data is unaudited. 
 

 
OTHER COUNTY FINANCIAL INFORMATION 

 
Labor Relations 

 
Of the approximately 900 full time equivalent employees of the County, approximately 800 are 

represented by 5 labor organizations. The Yuba County Employees’ Association (YCEA) is the principal 
labor organization which represents approximately 561 employees. The Deputy Sheriff’s Association 
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(DSA), the second largest employee association, represents 146 employees. The YCEA has a multi-year 
contract ending June 30, 2017. The DSA also has a multi-year contract ending June 30, 2016. The County 
has historically had a successful and positive employee relations program. 

 
Risk Management 

 
The County is exposed to various risks of loss related to torts; theft of, damage to, and destruction 

of assets; errors and omissions; injuries to employees; and natural disasters. For most insurable risks, the 
County is self-insured up to a maximum amount per claim. Amounts in excess of established limits are 
covered through the County’s membership in the County Supervisors Association of California Excess 
Insurance Authority or with commercial policies. 

 
The County is a member of the California State Association of Counties Excess Insurance Au-

thority (CSAC-EIA), a public entity risk pool currently operating as a common risk manager and insur-
ance program for counties. Should actual losses among pool participants be greater than anticipated, the 
County will be assessed its prorata share of the deficiency. Conversely, if the actual pool losses are less 
than anticipated, the County will be refunded its prorata share of the excess. Settled claims have not ex-
ceeded commercial coverage in any of the past three fiscal years. 

 
The County currently reports its risk management activities in the internal services funds, which 

include general liability, workers’ compensation, health, unemployment and short-term disability. All of 
the County funds participate in the County self-insured programs and make payments to the correspond-
ing internal service fund based on estimated costs to pay prior and current years’ claims. The estimated 
claims liability of $1,133,000 as reported in the internal service funds at June 30, 2014, is based on the re-
quirements of Governmental Accounting Standards Board (GASB) Statement No. 10, as amended by 
GASB Statement No. 30. These statements require that a liability for claims be reported if information 
prior to the issuance of the financial statements indicates that it is probable that a liability has been in-
curred at the date of the financial statements, and the amount of the loss can be reasonably estimated. 

 
Estimates of the liabilities for incurred (both reported and unreported) but unpaid claims are 

based on claims loss reports and actuarial reports. Liabilities are based on the estimated cost of settling the 
claims. 

 
See APPENDIX B—AUDITED FINANCIAL STATEMENT OF THE COUNTY FOR THE 

FISCAL YEAR ENDED JUNE 30, 2014—Notes to Basic Financial Statements—NOTE 10. 
 

Employee Retirement Plans  
 

Plan Description. The County contributes to the California Public Employees’ Retirement System 
(PERS), an agent multiple-employer public employee defined benefit pension plan. PERS provides re-
tirement and disability benefits, annual cost-of-living adjustments, and death benefits to plan members 
and beneficiaries. PERS acts as a common investment and administrative agent for participating public 
entities within the State of California (the “State”). Benefit provisions and all other requirements are es-
tablished by state statute. Copies of PERS’ annual financial reports may be obtained from their Executive 
Office located at 400 P Street, Sacramento, California 95814. 

 
Funding Policy. County employees are required to contribute 7% for miscellaneous employees and 

9% for safety employees of their annual covered salary. The County is required to contribute remaining 
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amounts necessary to fund the benefits for the actuarial members, using the actuarial basis recommended 
by CalPERS actuaries and actuarial consultants and adopted by CalPERS Board of Administration. For 
the fiscal year ended June 30, 2014, the employer contribution rate was 14.927% for the miscellaneous plan 
and 18.943% for the safety plan. The County makes the contributions required of County employees on 
their behalf and for their account. 

 
Annual Pension Cost. For fiscal year 2013-2014, the County’s annual pension cost of $8,572,818 

for PERS was equal to the County’s required and actual contributions. The required contribution was de-
termined as part of the June 30, 2012 actuarial. Assumptions included 7.50% investment rate of return (net 
of administrative expenses) and projected annual salary increases that vary by duration of service ranging 
from 3.30% to 14.20% and include an inflation component of 2.75%. The actuarial value of PERS assets was 
determined using techniques that smooth the effects of short-term volatility in the market value of in-
vestments over a two to five year period depending on the size of investment gains and losses. The un-
funded actuarial accrued liability (or excess assets) is being amortized as a level percentage of projected 
payroll on a closed basis. The remaining amortization period at June 30, 2012 was 23 years. 

 
TABLE 12 

Net Pension Obligations 
 

Fiscal Year 
Annual Pension 

Cost (APC) 
% of APC 

Contributed 
Net Pension 
Obligation 

FY12 7,332,922 100 - 
FY13 7,386,715 100 - 
FY14 8,572,818 100 - 

    
Source: County of Yuba 2014 CAFR. 
 
 Funded Status and Funding Progress. The following is the funded status information for each plan 
as of June 30, 2013, the most recent actual valuation date: 
 

TABLE 13 
Funded Status and Funding Progress 

 

 

Entry Age 
Normal Accrued 

Liability 

Actuarial 
Value of 
Assets 

Unfunded/ 
(Overfunded) 

Liability 
Funded 

Ratio 
Annual 

Covered Payroll 
UAAL as a 
% of Payroll 

Miscellaneous $ 254,319,774 $ 180,429,513 $ 73,890,261 70.9% $ 35,486,289 208.2% 
Safety 86,328,581 62,208,159 24,120,422 72.1 11,491,547 209.9 

    
Source: County of Yuba 2014 CAFR. 
 

See APPENDIX B—AUDITED FINANCIAL STATEMENT OF THE COUNTY FOR THE 
FISCAL YEAR ENDED JUNE 30, 2014—Notes to Basic Financial Statements—NOTE 9. 

 
PERS announced last year that employer pension rates would increase based upon new actuarial 

assumptions associated with mortality rates. According to PERS, beginning in Fiscal Year 2016-2017, em-
ployer rates will increase over the next five years an estimated total of 5-9%. Increases PERS agency mem-
bers will depend on the retirement plans in place for safety and miscellaneous members. The County’s 
retirement plan for classic members is not an enhanced benefit plan. To assist in mitigating the assumed 
increase, the County negotiated with its largest employee bargaining units to annually share 50/50 the 
employer increase effective in Fiscal Year 2015-2016 and including Fiscal Year 2016-2017, with the intent 
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of negotiating the same for future years. The County also adopted a policy for unrepresented management 
employees to begin annually sharing the increase 50/50 beginning in Fiscal Year 2015-16 in perpetuity. It 
is the County’s intent to negotiate the same sharing formula with remaining bargaining units. 
 
Other Post Employment Benefits  

 
Plan Description. The County Retiree Healthcare Plan is a single-employer defined benefit 

healthcare plan administered by the County. The Plan provides healthcare insurance benefits to eligible 
retirees. Benefit provisions are established and may be amended by the County. Retiree medical benefits 
are provided through the California Public Employees’ Retirement System healthcare program. The 
County contributes the Public Employees Medical and Hospital Care Act (PEMHCA) minimum required 
employer contribution towards the retiree monthly premium for eligible retirees participating in PEM-
HCA. 

 
Funding Policy. The contribution requirements of the plan members and the County are estab-

lished and may be amended by the County. The County is not pre-funding the plan. The annual required 
contribution (ARC) is an amount actuarially determined in accordance with the parameters of GASB 
Statement No. 45. The County ARC represents a level of funding that, if paid on an ongoing basis, is pro-
jected to cover the normal cost each year and amortize the unfunded actuarial liability over a period of 20 
years. 

The following are the components of the County’s annual OPEB cost for the fiscal year ended 
June 30, 2014: 

TABLE 14 
Net FY14 OPEB Obligations 

 
Annual required contribution $ 1,528,000 
Interest on net OPEB obligation 233,000 
Adjustments to ARC (448,000) 
Annual OPEB cost (expense) 1,313,000 
Contributions made (195,008) 
Increase in net OPEB obligation 1,117,992 
Net OPEB obligation, beginning of year 5,972,407 
Net OPEB obligation, end of year 7,090,399 

    
Source: County of Yuba 2014 CAFR. 
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Annual OPEB Cost and Net OPEB Obligation. The County’s Annual OPEB Cost, the percentage 
of Annual OPEB Cost contributed to the Plan (as described in the funding policy above), and the Net 
OPEB Obligation for fiscal year 2013-14 and the prior two fiscal years is as follows: 

 
TABLE 15 

Historical Net OPEB Obligations 
 

Fiscal Year 

Annual 
OPEB 
Cost 

% of Annual 
OPEB Cost 
Contributed 

Net OPEB 
Obligation 

(Asset) 
FY14 $ 1,117,992 17.4% $ 7,090,399 
FY13 1,238,000 13.9 5,972,407 
FY12 1,375,000 11.1 4,906,000 

    
Source: County of Yuba 2014 CAFR. 
 

Funded Status and Funding Progress. The funded status of the plan as of June 30, 2011, the plan’s 
most recent actuarial valuation date, was as follows (dollar amounts in thousands): 

 
TABLE 16 

UAAL as a % of Covered Payroll 
 

Actuarial accrued liability (AAL) 12,964,000 
Actuarial value of plan assets - 
Unfunded actuarial accrued liability (UAAL) 12,964,000 
Funded ratio (actuarial value of plan assets/AAL) 0% 
Covered payroll (active Plan members) 48,417,000 
UAAL as a percentage of covered payroll 26.78% 

    
Source: County of Yuba 2014 CAFR. 

 
Actuarial valuations of an ongoing plan involve estimates of the value of reported amounts and as-

sumptions about the probability of occurrence of events far into the future. Examples include assumptions 
about future employment, mortality, and the healthcare cost trend. Amounts determined regarding the 
funded status of the plan and the annual required contributions of the employer are subject to continual 
revision as actual results are compared with past expectations and new estimates are made about the fu-
ture. The schedule of funding progress, presented as required supplementary information following the 
notes to the financial statements, presents multi-year trend information about whether the actuarial value 
of plan assets is increasing or decreasing over time relative to the actuarial accrued liabilities for benefits. 

 
Actuarial Methods and Assumptions. Projections of benefits for financial reporting purposes are 

based on the substantive plan (the plan as understood by the employer and the plan members) and include 
the types of benefits provided at the time of each valuation and the historical pattern of sharing of benefit 
costs between the employer and plan members to that point. The actuarial methods and assumptions used 
include techniques that are designed to reduce the effects of short-term volatility in actuarial accrued lia-
bilities and the actuarial value of assets, consistent with the long-term perspective of the calculations. 

 
In the June 30, 2011 actuarial valuation, the entry age normal actuarial cost method was used. The 

actuarial assumptions included a 7.25% investment rate of return (net of administrative expenses), which is 
the expected long-term investment return on CERBT investments, and an annual PEMHCA minimum 
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cost trend rate of 4% after 3 years (actual PEMHCA minimum costs were used for the first 3 years). This 
rate includes a 3% inflation assumption. The actuarial value of assets is equal to the market value. The 
UAAL is being amortized as a level percentage of projected payroll over 30 years on a closed basis. The 
remaining amortization period at June 30, 2012 was 26 years. 

 
See APPENDIX B—AUDITED FINANCIAL STATEMENT OF THE COUNTY FOR THE 

FISCAL YEAR ENDED JUNE 30, 2014—Notes to Basic Financial Statements—NOTE 11. 
 

Short-Term Obligations 
 

The County currently has no outstanding short-term obligations. 
 

Long-Term Obligations 
 

Yuba Levee Financing Authority Revenue Bonds. On September 23, 2008, the Authority, a 
joint exercise of powers authority, created by the County and by the Yuba County Water Agency (the 
“Water Agency”), issued the Authority Bonds to finance a portion of the costs of certain levee improve-
ments in the County. The Authority Bonds are special obligations of the Authority payable from revenues 
consisting primarily of (a) lease payments (the “Levee Lease Payments”) payable by the County under a 
lease agreement, dated as of September 1, 2008, between the Authority, as lessor, and the County, as les-
see (the “Levee Lease Agreement”), and (b) installment payments (the “Levee Installment Payments”) 
payable by the Water Agency under an installment sale agreement, dated as of September 1, 2008, be-
tween the Authority, as seller, and the Water Agency, as purchaser. The County is obligated to make Lev-
ee Lease Payments in an amount equal to one-half of the principal of and interest on the Authority Bonds 
and the Water Agency is obligated to make Levee Installment Payments in an amount equal to the other 
one-half of the principal of and interest on the Authority Bonds. The County’s obligation to make the 
Levee Lease Payments is payable from its general fund. The Water Agency’s obligation to make the Levee 
Installment Payments is payable from all gross income and revenue received by the Water Agency from 
the ownership or operation of its water and hydroelectric system. Interest on the Authority Bonds through 
September 1, 2014, was paid from capitalized interest funded from a portion of the proceeds of the Au-
thority Bonds. Thereafter, the County and the Water Agency were obligated to make their respective one-
half payments. 

 
The County levies and collects a levee impact fee (the “Fee”) on new construction and develop-

ment within the certain areas protected by the levee improvements. As part of the issuance of the Authori-
ty Bonds, the County, the Water Agency and the Authority entered into an Agreement Concerning Levee 
Impact Fees (the “Fee Agreement”), which governs and restricts County use of Fee revenue and changes 
to the Fee. The County had anticipated that the Fee revenue deposited in its general fund would be suffi-
cient to fund its share of the debt service on the Authority Bonds (following the exhaustion of the interest 
account funded by Authority Bonds). However, because of the long recession and ongoing recovery from 
it, building and construction has not resumed to such a degree as to generate sufficient Fee revenue to 
cover the County’s share of the debt service. 

 
As flood control is the principle reason for creation of the Water Agency, the Agency has agreed 

to pay the Levee Lease Payments to the extent not funded by Fee revenue. In consideration for the Coun-
ty’s ongoing efforts to improve flood protection and public safety, the Water Agency agreed, pursuant to 
that certain Funding Agreement relating to Yuba Levee Financing Authority Bonds, dated as of October 
28, 2014, that, beginning with the Levee Lease Payment due on August 15, 2015 (the “Payment Agree-
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ment”), and continuing for a period of five years (to and including February 15, 2020), subject to a poten-
tial extension, the Water Agency will pay the Levee Lease Payments to the extent not covered by the Fees, 
on and subject to the terms of the Payment Agreement. 

 
The Payment Agreement provides that in early 2020 (sometime prior to August 10, 2020), and 

every five years thereafter until full payment of the Levee Lease Payments, the County and the Water 
Agency will meet to (a) evaluate the status of development and buildout of the areas protected by the lev-
ees, the amount of Fee revenue collections by County from 2014 through early 2020, the forecast for Fee 
revenue and other County revenue and funds to be available for future Levee Lease Payments, and the 
Agency’s financial situation, and (b) discuss and negotiate in good faith regarding the potential of the ex-
tension of the Water Agency’s temporary debt service payment obligation. If the parties agree to an exten-
sion, the extension will be memorialized by an amendment to the Payment Agreement, which will require 
the approval of the governing board of each party. 

 
Notwithstanding the forgoing, the Water Agency has no obligation to extend the Payment Agree-

ment beyond its initial five year period. If the Water Agency elects not to extend the Payment Agreement, 
the County may not have sufficient general fund revenues, including the Fees, to make all Levee Lease 
Payments or other obligations of its general fund. 

 
Solar Project Lease Agreement. On March 18, 2011, the County entered into a $9,389,968.58 

Lease Agreement with the Corporation to finance solar energy improvements. The lease was funded by 
Bank of America, N.A. (“B of A”). The lease payments made by the County, payable from the County’s 
general fund, are assigned to B of A. The interest rate payable under the lease is 4.50% per annum. The 
final payment date of the lease is March 18, 2027. As of October 1, 2015, the remaining principal balance 
of the lease was $________. 

 
Sheriff’s Facility Certificates of Participation. On February 24, 2015, the County caused the 

execution and delivery of $6,425,000 certificates of participation (the “2015 Sheriff’s Facility Certifi-
cates”) evidencing direct, undivided fractional interests of the owners thereof in lease payments to be 
made by the County as the rental for certain property pursuant to a lease agreement with the Corporation 
to finance the costs of the renovation and build out of approximately 43,000 square feet of a 56,463 square 
foot building located at 720 Yuba Street, Marysville, California, acquired by the County in 2011, for use as 
a Sheriff’s facility. The interest rate payable with respect to the 2015 Sheriff’s Facility Certificates is 
5.00% per annum. The final payment date of the lease is February 1, 2045. As of October 1, 2015, the re-
maining principal balance of the lease was $6,425,000. 

 
See APPENDIX B—AUDITED FINANCIAL STATEMENT OF THE COUNTY FOR THE 

FISCAL YEAR ENDED JUNE 30, 2014—Notes to Basic Financial Statements—NOTE 6. 
 
Overlapping Debt 
 

Set forth below is a direct and overlapping debt report (the “Debt Report”) prepared by Califor-
nia Municipal Statistics, Inc. and effective October 1, 2015. The Debt Report is included for general in-
formation purposes only. The County has not reviewed the Debt Report for completeness or accuracy and 
makes no representation in connection therewith. 

 
The Debt Report generally includes long-term obligations sold in the public credit markets by 

public agencies whose boundaries overlap the boundaries of the County in whole or in part. Such long-
term obligations generally are not payable from revenues of the County (except as indicated) nor are they 
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necessarily obligations secured by land within the County. In many cases, long-term obligations issued by 
a public agency are payable only from the general fund or other revenues of such public agency. 

 
The contents of the Debt Report are as follows: (1) the first column indicates the public agencies 

which have outstanding debt as of the date of the Debt Report and whose territory overlaps the County; 
(2) the second column shows the respective percentage of the assessed valuation of the overlapping public 
agencies identified in column 1 which is represented by property located in the County; and (3) the third 
column is an apportionment of the dollar amount of each public agency’s outstanding debt (which amount 
is not shown in the table) to property in the County, as determined by multiplying the total outstanding 
debt of each agency by the percentage of the County’s assessed valuation represented in column 2. 
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TABLE 17 
Direct and Overlapping Bonded Debt as of October 1, 2015 

 
YUBA COUNTY 

 
2015-16 Assessed Valuation: $5,148,355,659 (includes unitary utility valuation)  
 
OVERLAPPING TAX AND ASSESSMENT DEBT: % Applicable(1) Debt 10/1/15 
Yuba Joint Community College District 17.977% $  22,703,526  
Marysville Joint Unified School District 98.804 64,784,574 
Western Placer Unified School District .010 2,239 
Nevada Joint Union High School District .611 113,241 
Wheatland Union High School District 100.000 5,920,000 
Yuba County Community Facilities District No. 2004-1 100.000 11,130,000 
Yuba County Community Facilities District No. 2005-1 100.000 5,115,000 
Plumas School District Community Facilities Districts 100.000 5,000,000 
Olivehurst Public Utility District Community Facilities District No. 2002-1 100.000     9,420,000 
  TOTAL OVERLAPPING TAX AND ASSESSMENT DEBT  $124,188,580 
 
DIRECT AND OVERLAPPING GENERAL FUND DEBT: 
Yuba County General Fund Obligations 100.000% $53,430,082(2) 
Yuba County Board of Education Certificates of Participation 100.000 2,612,067 
Sierra Joint Community College District Certificates of Participation .001 85 
Yuba Joint Community College District Certificates of Participation 17.977 2,958,243 
Marysville Joint Unified School District Certificates of Participation 98.804 21,051,278 
Western Placer Unified School District Certificates of Participation .010 12,799 
Wheatland Union High School District Certificates of Participation 100.000 1,942,562 
Plumas School District Certificates of Participation 100.000 9,715,000 
City of Marysville General Fund Obligations 100.000 7,595,000 
Linda Fire Protection District Certificates of Participation 100.000        70,000 
  TOTAL DIRECT AND OVERLAPPING GENERAL FUND DEBT  $99,387,116 
 
  COMBINED TOTAL DEBT  $223,575,696(3) 
 
Ratios to 2015-16 Assessed Valuation: 
  Total Overlapping Tax and Assessment Debt ................ 2.41% 
  Combined Direct Debt ($53,430,082) ..................... 1.04% 
  Combined Total Debt ..................................................... 4.34% 
    
Source: California Municipal Statistics, Inc. 

(1)   Based on 2014-15 ratios. 
(2)   Excludes issue to be sold. 
(3)   Excludes tax and revenue anticipation notes, enterprise revenue, mortgage revenue and non-bonded capital lease obliga-

tions. 
 

 
THE CORPORATION 

 
The Corporation was established on May 9, 1991. The Corporation is a nonprofit, public benefit 

corporation created to render assistance to the County and any special districts governed by the Board 
with respect to acquiring, constructing and financing various public facilities and acquiring and leasing real 
property and equipment for the use, benefit and enjoyment of the public. 
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CONSTITUTIONAL AND STATUTORY LIMITATIONS ON 

TAXES, REVENUES AND APPROPRIATIONS 
 

Article XIIIA of the California Constitution 
 
On June 6, 1978, California voters approved an amendment (commonly known as both Proposi-

tion 13 and the Jarvis-Gann Initiative) to the California Constitution. This amendment, which added Arti-
cle XIIIA to the California Constitution, among other things affects the valuation of real property for the 
purpose of taxation in that it defines the full cash property value to mean “the county assessor’s valuation 
of real property as shown on the 1975-76 tax bill under “full cash value,” or thereafter, the appraised value 
of real property newly constructed, or when a change in ownership has occurred after the 1975 assess-
ment.” The full cash value may be adjusted annually to reflect inflation at a rate not to exceed 2% per year, 
or a reduction in the consumer price index or comparable local data at a rate not to exceed 2% per year, or 
reduced in the event of declining property value caused by damage, destruction or other factors including 
a general economic downturn. The amendment further limits the amount of any ad valorem tax on real 
property to one percent of the full cash value except that additional taxes may be levied to pay debt service 
on indebtedness approved by the voters prior to July 1, 1978, and bonded indebtedness for the acquisition 
or improvement of real property approved on or after July 1, 1978 by two-thirds of the votes cast by the 
voters voting on the proposition. 

 
Legislation enacted by the California Legislature to implement Article XIIIA provides that all tax-

able property is shown at full assessed value as described above. In conformity with this procedure, all tax-
able property value included in this Official Statement (except as noted) is shown at 100% of assessed val-
ue and all general tax rates reflect the $1 per $100 of taxable value. Tax rates for voter approved bonded 
indebtedness and pension liability are also applied to 100% of assessed value. 

 
The voters of the State subsequently approved various measures which further amended Article 

XIIIA. One such amendment generally provides that the purchase or transfer of (i) real property between 
spouses or (ii) the principal residence and the first $1,000,000 of the Full Cash Value of other real proper-
ty between parents and children, do not constitute a “purchase” or “change of ownership” triggering 
reappraisal under Article XIIIA. Other amendments permitted the State Legislature to allow persons over 
the age of 55 who meet certain criteria or “severely disabled homeowners” who sell their residence and 
buy or build another of equal or lesser value within two years in the same county, to transfer the old resi-
dence’s assessed value to the new residence. Other amendments permit the State Legislature to allow per-
sons who are either 55 years of age or older, or who are “severely disabled,” to transfer the old resi-
dence’s assessed value to their new residence located in either the same or a different county and acquired 
or newly constructed within two years of the sale of their old residence. 

 
In the November 1990 election, the voters approved an amendment of Article XIIIA to permit the 

State Legislature to exclude from the definition of “new construction” certain additions and improve-
ments, including seismic retrofitting improvements and improvements utilizing earthquake hazard mitiga-
tion technologies constructed or installed in existing buildings after November 6, 1990. 

 
Article XIIIA has also been amended to provide that there would be no increase in the Full Cash 

Value base in the event of reconstruction of the property damaged or destroyed in a disaster. 
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Section 51 of the California Revenue and Taxation Code permits county assessors who have re-
duced the assessed valuation of a property as a result of natural disasters, economic downturns or other 
factors, to subsequently “recapture” such value (up to the pre-decline value of the property) at an annual 
rate higher than 2%, depending on the assessor’s measure of the restoration of value of the damaged prop-
erty.  

 
Section 4 of Article XIIIA also provides that cities, counties and special districts cannot, without a 

two-thirds vote of the qualified electors, impose special taxes, which has been interpreted to include spe-
cial fees in excess of the cost of providing the services or facility for which the fee is charged, or fees levied 
for general revenue purposes. 

 
Both the California State Supreme Court and the United States Supreme Court have upheld the 

validity of Article XIIIA.  
 

Article XIIIB of the California Constitution 
 
On November 6, 1979, California voters approved Proposition 4, the Gann Initiative, which added 

Article XIIIB to the California Constitution. In June 1990, Article XIIIB was amended by the voters 
through their approval of Proposition 111. Article XIIIB of the California Constitution limits the annual 
appropriations of the State and any city, county, school district, authority or other political subdivision of 
the State to the level of appropriations for the prior fiscal year, as adjusted annually for changes in the cost 
of living, population and services rendered by the governmental entity. The “base year” for establishing 
such appropriation limit is fiscal year 1978-79. Increases in appropriations by a governmental entity are 
also permitted (1) if financial responsibility for providing services is transferred to the governmental enti-
ty, or (2) for emergencies so long as the appropriations limits for the three years following the emergency 
are reduced to prevent any aggregate increase above the Constitutional limit. Decreases are required 
where responsibility for providing services is transferred from the government entity. 

 
Appropriations subject to Article XIIIB include generally any authorization to expend during the 

fiscal year the proceeds of taxes levied by the State or other entity of local government, exclusive of cer-
tain State subventions, refunds of taxes, benefit payments from retirement, unemployment insurance and 
disability insurance funds. Appropriations subject to limitation pursuant to Article XIIIB do not include 
debt service on indebtedness existing or legally authorized as of January 1, 1979, on bonded indebtedness 
thereafter approved according to law by a vote of the electors of the issuing entity voting in an election for 
such purpose, appropriations required to comply with mandates of courts or the Federal government, ap-
propriations for qualified outlay projects, and appropriations by the State of revenues derived from any 
increase in gasoline taxes and motor vehicle weight fees above January l, 1990 levels. “Proceeds of taxes” 
include, but are not limited to, all tax revenues and the proceeds to any entity of government from (1) reg-
ulatory licenses, user charges, and user fees to the extent such proceeds exceed the cost of providing the 
service or regulation, (2) the investment of tax revenues and (3) certain State subventions received by lo-
cal governments. As amended by Proposition 111, the appropriations limit is tested over consecutive two-
year periods. Any excess of the aggregate “proceeds of taxes” received by the County over such two-year 
period above the combined appropriations limits for those two years is to be returned to taxpayers by re-
ductions in tax rates or fee schedules over the subsequent two years. 

 
As amended in June 1990, the appropriations limit for the County in each year is based on the lim-

it for the prior year, adjusted annually for changes in the costs of living and changes in population, and 
adjusted, where applicable, for transfer of financial responsibility of providing services to or from another 
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unit of government. The change in the cost of living is, at the County’s option, either (1) the percentage 
change in California per capita personal income, or (2) the percentage change in the local assessment roll 
for the jurisdiction due to the addition of nonresidential new construction. The measurement of change in 
population is, at the County’s option, either (1) the percentage change in County population, or (2) the 
percentage change in County population. 

 
Article XIIIB permits any government entity to change the appropriations limit by vote of the 

electorate in conformity with statutory and Constitutional voting requirements, but any such voter-
approved change can only be effective for a maximum of four years. 

 
Proposition 218 

 
On November 5, 1996, the voters of the State approved Proposition 218, a constitutional initiative, 

entitled the “Right to Vote on Taxes Act” (“Proposition 218”). Proposition 218 added Articles XIIIC 
and XIIID to the California Constitution and contained a number of interrelated provisions affecting the 
ability of local governments, including the County, to levy and collect both existing and future taxes, as-
sessments, fees and charges. The County is unable to predict whether and to what extent Proposition 218 
may be held to be constitutional or how its terms will be interpreted and applied by the courts. Proposition 
218 could substantially restrict the County’s ability to raise future revenues and could subject certain ex-
isting sources of revenue to reduction or repeal, and increase the County’s costs to hold elections, calcu-
late fees and assessments, notify the public and defend its fees and assessments in court. However, the 
County does not presently believe that the potential financial impact on the County as a result of the pro-
visions of Proposition 218 will adversely affect the County’s ability to pay its debt obligations and perform 
its other obligations payable from the General Fund as and when due. 

 
Article XIIIC requires that all new local taxes be submitted to the electorate before they become 

effective. Taxes for general governmental purposes of the County require a majority vote and taxes for 
specific purposes, even if deposited in the County’s General Fund, require a two-thirds vote. Further, any 
general purpose tax that the County imposed, extended or increased without voter approval after Decem-
ber 31, 1994 may continue to be imposed only if approved by a majority vote in an election held within two 
years of November 5, 1996. The County has not enacted, imposed, extended or increased any tax without 
voter approval since January 1, 1995. These voter approval requirements of Proposition 218 reduce the 
flexibility of the County to raise revenues through General Fund taxes, and no assurance can be given that 
the County will be able to impose, extend or increase such taxes in the future to meet increased expendi-
ture requirements. 

 
Article XIIIC also expressly extends to voters the power to reduce or repeal local taxes, assess-

ments, fees and charges through the initiative process, regardless of the date such taxes, assessments, fees 
or charges were imposed. This extension of the initiative power is not limited by the terms of Proposition 
218 to fees imposed after November 6, 1996 and absent other legal authority could result in retroactive 
reduction in any existing taxes, assessments or fees and charges. SB 919 provides that the initiative powers 
extended to voters under Article XIIIC likely excludes actions construed as impairment of contracts under 
the contract clause of the United States Constitution. SB 919 provides that the initiative power provided 
for in Proposition 218 “shall not be construed to mean that any owner or beneficial owner of a municipal 
security, purchased before or after November 6, 1998, assumes the risk of, or in any way consents to, any 
action by initiative measure that constitutes an impairment of contractual rights” protected by the United 
States Constitution. However, no assurance can be given that the voters of the County will not, in the fu-
ture, approve an initiative which reduces or repeals local taxes, assessments, fees or charges that currently 
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are deposited into the County’s General Fund. Further, “fees” and “charges” are not defined in Article 
XIIIC or SB 919, and it is unclear whether these terms are intended to have the same meanings for pur-
poses of Article XIIIC as they do in Article XIIID. Accordingly, the scope of the initiative power under 
Article XIIIC could include all sources of General Fund monies not received from or imposed by the fed-
eral or State government or derived from investment income. 

 
The initiative power granted under Article XIIIC of Proposition 218, by its terms, applies to all lo-

cal taxes, assessments, fees and charges. The County is unable to predict whether the courts will ultimate-
ly interpret the initiative provision to be limited to property related local taxes, assessments, fees and 
charges. No assurance can be given that the voters of the County will not, in the future, approve an initia-
tive which reduces or repeals local taxes, assessments, fees or charges which are deposited into the Coun-
ty’s General Fund. The County believes that in the event that the initiative power was exercised so that all 
local taxes, assessments, fees and charges which may be subject to the provisions of Proposition 218 are 
reduced or substantially reduced, the financial condition of the County, including its General Fund, would 
be materially adversely affected. As a result, there can be no assurances that the County would be able to 
pay the Lease Payments as and when due or any of its other obligations payable from the General Fund. 

 
Article XIIID of Proposition 218 adds several new requirements to make it more difficult for local 

agencies to levy and maintain “assessments” for municipal services and programs. “Assessment” is de-
fined in Proposition 218 and SB 919 as any levy or charge upon real property for a special benefit conferred 
upon the real property. This includes maintenance assessments imposed in County service areas and in 
special districts. In most instances, in the event that the County is unable to collect assessment revenues 
relating to specific programs as a consequence of Proposition 218, the County will curtail such services 
rather than use amounts in the General Fund to finance such programs. Accordingly, the County antici-
pates that any impact Proposition 218 may have on existing or future taxes, fees, and assessments will not 
adversely affect the ability of the County to pay the Lease Payments as and when due. However, no assur-
ance can be given that the County may or will be able to reduce or eliminate such services in the event the 
assessments that presently finance them are reduced or repealed. 

 
Article XIIID also adds several provisions, including notice requirements and restrictions on use, 

affecting “fees” and “charges” which are defined as “any levy other than an ad valorem tax, a special tax, 
or an assessment, imposed by a local government upon a parcel or upon a person as an incident of proper-
ty ownership, including a user fee or charge for a property related service.” The annual amount of reve-
nues that are received by the County and deposited into its General Fund which may be considered to be 
property related fees and charges under Article XIIID of Proposition 218 is not substantial. Accordingly, 
presently the County does not anticipate that any impact Proposition 218 may have on future fees and 
charges will not adversely affect the ability of the County to pay the Lease Payments as and when due. 
However, no assurance can be given that the County may or will be able to reduce or eliminate such ser-
vices in the event the fees and charges that presently finance them are reduced or repealed. 

 
Additional implementing legislation respecting Proposition 218 may be introduced in the State 

legislature from time to time that would supplement and add provisions to California statutory law. No 
assurance may be given as to the terms of such legislation or its potential impact on the County. 

 
Proposition 1A of 2004 

 
Proposition 1A, proposed by the Legislature in connection with the 2004-05 Budget Act, ap-

proved by the voters in November 2004 and generally effective in 2007-08 Fiscal Year, provides that the 
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State may not reduce any local sales tax rate, limit existing local government authority to levy a sales tax 
rate or change the allocation of local sales tax revenues, subject to certain exceptions. Proposition 1A gen-
erally prohibits the State from shifting to schools or community colleges any share of property tax reve-
nues allocated to local governments for any fiscal year, as set forth under the laws in effect as of November 
3, 2004. Any change in the allocation of property tax revenues among local governments within a county 
must be approved by two-thirds of both houses of the Legislature. Proposition 1A provides, however, that 
beginning in Fiscal Year 2008-09, the State may shift to schools and community colleges up to 8% of local 
government property tax revenues, which amount must be repaid, with interest, within three years, if the 
Governor proclaims that the shift is needed due to a severe state financial hardship, the shift is approved 
by two-thirds of both houses and certain other conditions are met. Such shifting occurred in the 2009-10 
Fiscal Year. The State may also approve voluntary exchanges of local sales tax and property tax revenues 
among local governments within a county. Proposition 1A also provides that if the State reduces the VLF 
rate then in effect, 0.65 percent of vehicle value, the State must provide local governments with equal re-
placement revenues. Further, Proposition 1A requires the State, beginning July 1, 2005, to suspend State 
mandates affecting cities, counties and special districts, excepting mandates relating to employee rights, 
schools or 25 community colleges, in any year that the State does not fully reimburse local governments 
for their costs to comply with such mandates. 

 
Proposition 1A may result in increased and more stable County revenues. The magnitude of such 

increase and stability is unknown and would depend on future actions by the State. However, Proposition 
1A could also result in decreased resources being available for State programs. This reduction, in turn, 
could affect actions taken by the State to resolve budget difficulties. Such actions could include increasing 
State taxes, decreasing spending on other State programs or other action, some of which could be adverse 
to the finances of the County. 

 
See “RISK FACTORS—State Budgets” for information relating to Proposition 1A and the sus-

pension of Proposition 1A in the State’s 2009-10 budget. 
 

Proposition 22 
 

Proposition 22, entitled “The Local Taxpayer, Public Safety and Transportation Protection Act,” 
was approved by the voters of the State in November 2010. Proposition 22 eliminates or reduces the 
State’s authority to (i) temporarily shift property taxes from cities, counties and special districts to 
schools, (ii) use vehicle license fee revenues to reimburse local governments for State-mandated costs (the 
State will have to use other revenues to reimburse local governments), (iii) redirect property tax incre-
ment from redevelopment agencies to any other local government, (iv) use State fuel tax revenues to pay 
debt service on State transportation bonds, or (v) borrow or change the distribution of State fuel tax reve-
nues. 

 
Proposition 26 
 

On November 2, 2010, the voters passed Proposition 26, which amends the State Constitution to 
require that certain state and local fees be approved by two-thirds of each house of the Legislature instead 
of a simple majority, or by local voters. The change in law affects regulatory fees and charges such as oil 
recycling fees, hazardous materials fees and fees on alcohol containers. 
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Proposition 26 included a provision that repealed State laws enacted between January 1, 2010, and 
November 2, 2010, that raised fees by a simple majority vote unless they were approved again by two-
thirds of each house of the Legislature. The repeal become effective November, 2011. 

 
The Legislative Analyst’s Office was unable to specify Proposition 26’s anticipated fiscal impact, 

but it estimated that passage of Proposition 26 would reduce government revenues and spending over 
time by up to billions of dollars annually compared to what otherwise would have occurred. 

 
Future Initiatives 

 
Article XIIIA, Article XIIIB, Proposition 218, Proposition 1A and Proposition 22 were each 

adopted as measures that qualified for the ballot pursuant to the State’s initiative process. From time to 
time, other initiative measures could be adopted, which may place further limitations on the ability of the 
State, the County or local districts to increase revenues or to increase appropriations which may affect the 
County’s revenues or its ability to expend its revenues.  

 
 

RISK FACTORS 
 

This section provides a general overview of certain risk factors which should be considered, in addition to 
the other matters set forth in this Official Statement, in evaluating an investment in the Certificates. This section 
is not meant to be a comprehensive or definitive discussion of the risks associated with an investment in the Certifi-
cates, and the order in which this information is presented does not necessarily reflect the relative importance of 
various risks. Potential investors in the Certificates are advised to consider the following factors, among others, 
and to review this entire Official Statement to obtain information essential to the making of an informed invest-
ment decision. Any one or more of the risk factors discussed below, among others, could lead to a decrease in the 
market value and/or in the marketability of the Certificates. There can be no assurance that other risk factors not 
discussed herein will not become material in the future. 

 
Nonrenewal of Payment Agreement 

 
As described above under “OTHER FINANCIAL INFORMATION—Long-Term Obliga-

tions—General Fund Obligations—Yuba Levee Financing Authority Revenue Bonds,” the Water Agency 
has no obligation to extend the Payment Agreement beyond its initial five year period. If the Water Agen-
cy elects not to extend the Payment Agreement, the County may not have sufficient general fund reve-
nues, including the Fees, to make all Levee Lease Payments or other obligations of its general fund, in-
cluding the Lease Payments that support the Certificates of this issue. 

 
Lease Payments Are Not Debt 

 
The obligation of the County to make the Lease Payments under the Lease Agreement does not 

constitute an obligation of the County for which the County is obligated to levy or pledge any form of taxa-
tion or for which the County has levied or pledged any form of taxation. The obligation of the County to 
make Lease Payments does not constitute a debt of the County, the State or any political subdivision 
thereof within the meaning of any constitutional or statutory debt limitation or restriction. 

 
Although the Lease Agreement does not create a pledge, lien or encumbrance upon the funds of 

the County, the County is obligated under the Lease Agreement to pay the Lease Payments from any 
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source of legally available funds and the County has covenanted in the Lease Agreement that, for so long 
as the Property is available for its use, it will make the necessary annual appropriations within its budget 
for the Lease Payments. The County is currently liable and may become liable on other obligations payable 
from general revenues, some of which may have a priority over the Lease Payments, or which the County, 
in its discretion, may determine to pay prior to the Lease Payments. 

 
The County has the capacity to enter into other obligations payable from the County’s general 

fund, without the consent of or prior notice to the Owners of the Certificates. To the extent that addition-
al obligations are incurred by the County, the funds available to make Lease Payments may be decreased. 
In the event the County’s revenue sources are less than its total obligations, the County could choose to 
fund other municipal services before making Lease Payments. The same result could occur if, because of 
State constitutional limits on expenditures, the County is not permitted to appropriate and spend all of its 
available revenues. The County’s appropriations, however, have never exceeded the limitations on appro-
priations under Article XIIIB of the California Constitution. For information on the County’s current lim-
itations on appropriations, see “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAX-
ES, REVENUES AND APPROPRIATIONS—Article XIIIB of the California Constitution.” 

 
Valid and Binding Covenant to Budget and Appropriate 
 

Pursuant to the Lease Agreement, the County covenants to take such action as may be necessary 
to include Lease Payments due in its annual budgets and to make necessary appropriations for all such 
payments. Such covenants are deemed to be duties imposed by law, and it is the duty of the public officials 
of the County to take such action and do such things as are required by law in the performance of the offi-
cial duty of such officials to enable the County to carry out and perform such covenants. A court, howev-
er, in its discretion may decline to enforce such covenants. Upon delivery of the Certificates, Special 
Counsel will render its opinion (substantially in the form of APPENDIX D–FORMS OF OPINIONS OF 
SPECIAL COUNSEL) to the effect that, subject to the limitations and qualifications described therein, 
the Lease Agreement constitutes a valid and binding obligation of the County. 

 
Abatement 

 
In the event of loss or substantial interference in the use and possession by the County of all or 

any portion of the Property caused by material damage, title defect, destruction to or condemnation of the 
Property, Lease Payments will be subject to abatement. In the event that such component of the Property, 
if damaged or destroyed by an insured casualty, could not be replaced during the period of time that pro-
ceeds of the County’s rental interruption insurance will be available in lieu of Lease Payments, or in the 
event that casualty insurance proceeds or condemnation proceeds are insufficient to provide for complete 
repair or replacement of such component of the Property or redemption of the Certificates, there could be 
insufficient funds to make payments to Owners in full. Reduction in Lease Payments due to abatement as 
provided in the Lease Agreement does not constitute a default thereunder. 

 
It is not possible to predict the circumstances under which such an abatement of rental may occur. 

In addition, there is no statute, case or other law specifying how such an abatement of rental should be 
measured. For example, it is not clear whether fair rental value is established as of commencement of the 
lease or at the time of the abatement. If the latter, it may be that the value of the Property is substantially 
higher or lower than its value at the time of the execution and delivery of the Certificates. Abatement, 
therefore, could have an uncertain and material adverse effect on the security for and payment of the Cer-
tificates. 
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No Acceleration Upon Default 
 

In the event of a default, there is no remedy of acceleration of the total Lease Payments due over 
the term of the Lease Agreement and the Trustee is not empowered to sell a fee simple interest in the 
Property and use the proceeds of such sale to prepay the Certificates or pay debt service thereon. Any suit 
for money damages would be subject to limitations on legal remedies against public agencies in the State, 
including a limitation on enforcement of judgments against funds needed to serve the public welfare and 
interest as described below. 

 
No Reserve 
 

The Certificates are not secured by a reserve fund. Accordingly, if there is a shortfall in Lease 
Payments, there may be no funds on hand with the Trustee to pay debt service with respect to the Certifi-
cates when due.  See “SOURCE OF PAYMENT FOR THE CERTIFICATES—No Reserve Fund.” 

 
Risk of Uninsured Loss 

 
The County covenants under the Lease Agreement to maintain certain insurance policies on the 

Property. See “SOURCE OF PAYMENT FOR THE CERTIFICATES—Insurance.” These insurance 
policies do not cover all types of risk, and the County need not obtain insurance except as available on the 
open market from reputable insurers. For instance, the County does not covenant to maintain earthquake 
insurance. The Property could be damaged or destroyed due to earthquake or other casualty for which the 
Property is uninsured. Additionally, the Property could be the subject of an eminent domain proceeding. 
Under these circumstances an abatement of Lease Payments could occur and could continue indefinitely. 
There can be no assurance that the providers of the County’s liability and rental interruption insurance 
will in all events be able or willing to make payments under the respective policies for such loss should a 
claim be made under such policies. Further, there can be no assurances that amounts received as proceeds 
from insurance or from condemnation of the Property will be sufficient to redeem the Certificates. 

 
Under the Lease Agreement the County may obtain casualty insurance which provides for a de-

ductible up to $250,000. Should the County be required to meet such deductible expenses, the availability 
of general fund revenues to make Lease Payments may be correspondingly affected. 

 
The County is not obligated under the Lease Agreement to procure and maintain, or cause to be 

procured and maintained, earthquake insurance on the Property. Depending on its severity, an earthquake 
could result in abatement of Lease Payments under the Lease Agreement. See “—Abatement.”  

 
Eminent Domain 

 
If the Property is taken permanently under the power of eminent domain or sold to a government 

threatening to exercise the power of eminent domain, the term of the Lease Agreement will cease as of the 
day possession is taken. If less than all of the Property is taken permanently, or if the Property or any part 
thereof is taken temporarily, under the power of eminent domain, (a) the Lease Agreement will continue 
in full force and effect and will not be terminated by virtue of such taking, and (b) there will be a partial 
abatement of Lease Payments as a result of the application of net proceeds of any eminent domain award 
to the prepayment of the Lease Payments, in an amount to be agreed upon by the County and the Corpo-
ration such that the resulting Lease Payments represent fair consideration for the use and occupancy of 
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the remaining usable portion of the Property. The County covenants in the Lease Agreement to contest 
any eminent domain award which is insufficient to either: (i) prepay the Lease Payments in whole, if all 
the Property is condemned; or (ii) prepay a pro rata share of Lease Payments, in the event that less than 
all of the Property is condemned. 

 
Hazardous Substances 

 
The existence or discovery of hazardous materials may limit the beneficial use of the Property. In 

general, the owners and lessees of the Property may be required by law to remedy conditions of such par-
cel relating to release or threatened releases of hazardous substances. The federal Comprehensive Envi-
ronmental Response, Compensation and Liability Act of 1980, sometimes referred to as “CERCLA” or 
the “Superfund Act,” is the most well known and widely applicable of these laws, but California laws with 
regard to hazardous substances are also similarly stringent. Under many of these laws, the owner or lessee 
is obligated to remedy a hazardous substance condition of the property whether or not the owner or lessee 
had anything to do with creating or handling the hazardous substance.  

 
Further it is possible that the beneficial use of the Property may be limited in the future resulting 

from the current existence on the Property of a substance currently classified as hazardous but which has 
not been released or the release of which is not presently threatened, or may arise in the future resulting 
from the current existence on the Property of a substance not presently classified as hazardous but which 
may in the future be so classified. Further, such liabilities may arise not simply from the existence of a 
hazardous substance but from the method in which it is handled. All of these possibilities could signifi-
cantly limit the beneficial use of the Property.  

 
The County is unaware of the existence of hazardous substances on the Property site which would 

materially interfere with the beneficial use thereof.  
 

Earthquakes 
 

The County is not legally obligated under the Lease Agreement to maintain, or cause to be main-
tained, earthquake insurance on the Property and no assurance is made that any earthquake insurance will 
be maintained. If there were to be an occurrence of severe seismic activity in the County, there could be 
substantial damage to and interference with the County’s right to use and occupy all or a portion of the 
Property, which could result in Lease Payments being subject to abatement. Additionally, severe seismic 
activity in the County could impact the County’s general fund expenditures. See “CERTAIN RISK 
FACTORS—Abatement” above. 

 
Bankruptcy 

 
The County is a unit of State government and therefore is not subject to the involuntary proce-

dures of the United States Bankruptcy Code (the “Bankruptcy Code”). However, pursuant to Chapter 9 
of the Bankruptcy Code, the County may seek voluntary protection from its creditors for purposes of ad-
justing its debts. In the event the County were to become a debtor under the Bankruptcy Code, the Coun-
ty would be entitled to all of the protective provisions of the Bankruptcy Code as applicable in a Chapter 9 
proceeding. Among the adverse effects of such a bankruptcy might be: (i) the application of the automatic 
stay provisions of the Bankruptcy Code, which, until relief is granted, would prevent collection of pay-
ments from the County or the commencement of any judicial or other action for the purpose of recovering 
or collecting a claim against the County; (ii) the avoidance of preferential transfers occurring during the 
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relevant period prior to the filing of a bankruptcy petition; (iii) the existence of unsecured or court-
approved secured debt which may have a priority of payment superior to that of Owners of Certificates; 
and (iv) the possibility of the adoption of a plan for the adjustment of the County’s debt (a “Plan”) with-
out the consent of the Trustee or all of the Owners of Certificates, which Plan may restructure, delay, 
compromise or reduce the amount of any claim of the Owners if the Bankruptcy Court finds that the Plan 
is fair and equitable. 

 
In addition, the County could either reject the Lease Agreement or assume the Lease Agreement 

despite any provision of the Lease Agreement which makes the bankruptcy or insolvency of the County an 
event of default thereunder. In the event the County rejects the Lease Agreement, the Trustee, on behalf 
of the Owners of the Certificates, would have a pre-petition claim that may be limited under the Bank-
ruptcy Code and treated in a manner under a Plan over the objections of the Trustee or Owners of the 
Certificates. Moreover, such rejection would terminate the Lease Agreement and the County’s obliga-
tions to make payments thereunder. 

 
Pension Benefit Liability 

 
Many factors influence the amount of the County’s pension benefit liabilities, including, without 

limitation, inflationary factors, changes in statutory provisions of PERS retirement system laws, changes 
in the level of benefits provided or in the contribution rates of the County, increases or decreases in the 
number of covered employees, changes in actuarial assumptions or methods (including but not limited to 
the assumed rate of return), and differences between actual and anticipated investment experience of 
PERS. Any of these factors could give rise to additional liability of the County to its pension plans as a re-
sult of which the County would be obligated to make additional payments to its pension plans in order to 
fully fund the County’s obligations to its pension plans. 
 
Early Redemption Risk 

 
Early redemption of the Certificates may occur in whole or in part without premium, on any date 

if the Property or a portion thereof is lost, destroyed or damaged beyond repair or taken by eminent do-
main and from the proceeds of title insurance, or on any Interest Payment Date, without a premium (see 
“THE CERTIFICATES - Redemption”), if the County exercises its right to prepay Lease Payments in 
whole or in part pursuant to the provisions of the Lease Agreement and the Trust Agreement. 

 
Limitations on Remedies 
 

The enforcement of any remedies provided in the Lease Agreement and the Trust Agreement 
could prove both expensive and time consuming. Although the Lease Agreement provides that if the 
County defaults the Trustee may reenter the Property and re-let the Property, portions of the Property 
may not be easily recoverable, and even if recovered, could be of little value to others because of the Prop-
erty’s specialized nature. Additionally, the Trustee may have limited ability to re-let the Property to pro-
vide a source of rental payments sufficient to pay the principal and interest with respect to the Certiicates 
so as to preserve the tax-exempt nature of interest with respect to the Certificates. Furthermore, due to 
the governmental nature of the Property, it is not certain whether a court would permit the exercise of the 
remedy of re-letting with respect thereto. 

 
Alternatively, the Trustee may terminate the Lease Agreement and proceed against the County to 

recover damages pursuant to the Lease Agreement. Any suit for money damages would be subject to limi-
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tations on legal remedies against public agencies in the State, including a limitation on enforcement of 
judgments against funds needed to serve the public welfare and interest. 

 
The rights of the Owners of the Certificates are subject to certain limitations on legal remedies 

against cities, redevelopment agencies and other governmental entities in the State, including but not lim-
ited to a limitation on enforcement against funds that are otherwise needed to serve the public welfare and 
interest. Additionally, the rights of the Owners of the Certificates may be subject to (i) bankruptcy, insol-
vency, reorganization, moratorium, or similar laws limiting or otherwise affecting the enforcement of 
creditors’ rights generally (as such laws are now or hereafter may be in effect), (ii) equity principles (in-
cluding but not limited to concepts of materiality, reasonableness, good faith and fair dealing) and the pos-
sible unavailability of specific performance or injunctive relief, regardless of whether considered in a pro-
ceeding in equity or law, (iii) the exercise by the United States of America of the powers delegated to it by 
the Constitution, and (iv) the reasonable and necessary exercise, in certain exceptional situations, of the 
police powers inherent in the sovereignty of the State and its governmental bodies in the interest of serv-
ing a significant and legitimate public purpose. Under Chapter 9 of the Bankruptcy Code (Title 11, United 
States Code), which governs bankruptcy proceedings for public agencies, there are no involuntary peti-
tions in bankruptcy. If the County were to file a petition under Chapter 9 of the Bankruptcy Code, the 
Owners, the Trustee and the Corporation could be prohibited or severely restricted from taking any steps 
to enforce their rights under the Lease Agreement and from taking any steps to collect amounts due from 
the County under the Lease Agreement.  

 
Special Counsel has limited its opinion as to the enforceability of the Lease Agreement to the ex-

tent that enforceability may be limited by bankruptcy, insolvency, reorganization, fraudulent conveyance 
or transfer, moratorium, or other similar laws affecting generally the enforcement of creditor’s rights, by 
equitable principles and by the exercise of judicial discretion. Additionally, the Certificates are not subject 
to acceleration in the event of the breach of any covenant or duty under the Lease Agreement. The lack of 
availability of certain remedies or the limitation of remedies may entail risks of delay, limitation or modifi-
cation of the rights of the Owners.  

 
Risk of Tax Audit 
 

In December 1999, as a part of a larger reorganization, the Internal Revenue Service (the “Ser-
vice”), commenced operation of its Tax Exempt and Government Entities Division (the “TE/GE Divi-
sion”), as the successor to its Employee Plans and Exempt Organizations division. The new TE/GE Divi-
sion has a subdivision that is specifically devoted to tax-exempt bond compliance. Public statements by 
Service officials indicate that the number of tax-exempt bond examinations (which would include securi-
ties such as the Certificates) is expected to increase significantly under the new TE/GE Division. There is 
no assurance that if an examination of the Certificates was undertaken that it would not adversely affect 
the market value of the Certificates. See “TAX MATTERS.” The County has not been contacted by the 
Service regarding the examination of any of its bond transactions. 
 
State Budgets 
 

Information regarding the State Budget is regularly available at various State-maintained websites. The 
Fiscal Year 2015-16 State Budget further described below may be found at the website of the Department of Fi-
nance, www.dof.ca.gov, under the heading “California Budget.” Additionally, an impartial analysis of the 
State’s Budgets is posted by the Office of the Legislative Analyst at www.lao.ca.gov. The information referred to is 
prepared by the respective State agency maintaining each website and not by the County, and the County takes no 
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responsibility for the continued accuracy of the internet addresses or for the accuracy, completeness or timeliness of 
information posted there, and such information is not incorporated herein by these references. 

 
Proposed Fiscal Year 2015-16 Budget. The Governor’s proposed State budget for Fiscal Year 2015-

16 (the “Proposed 2015-16 Budget”) was released on January 9, 2015. The Proposed 2015-16 Budget as-
sumes total State general fund revenues and transfers of $108 billion and authorizes total expenditures of 
$111.7 billion for Fiscal Year 2014-15. The LAO’s Overview of the Proposed 2015-16 Budget, released on 
January 13, 2015 (the “2015-16 LAO Overview”), noted that the State is projected to end Fiscal Year 
2014-15 with a general fund surplus of $2.1 billion, comprised of a balance of $452 million in the State’s 
traditional budget reserve and a balance of $1.6 billion in the Budget Stabilization Account. For Fiscal 
Year 2015-16, the Proposed 2015-16 Budget assumes total State general fund revenues of $113.4 billion 
and authorizes expenditures of $113.3 billion. In addition, the Proposed 2015-16 Budget revises the Fiscal 
Year 2013-14 minimum funding guarantee upward to $58.7 billion (an increase of $371 million from the 
estimate included in the 2014-15 State Budget) and for Fiscal Year 2014-15, revises the minimum funding 
guarantee to $63.2 billion (approximately $2.3 billion higher than that included in the 2014-15 State Budg-
et). In addition, for Fiscal Year 2015-16, the Proposed 2015-16 Budget sets the minimum funding guaran-
tee at $65.7 billion, including $47 billion from the State general fund, which reflects an increase of $2.6 
billion from the revised level for Fiscal Year 2014-15. 

 
The 2015-16 LAO Overview also notes that, despite the increase in the minimum guarantee, the 

State general fund share is only $371 million with a projected growth in available local property tax collec-
tions accounting for the balance, and that for purposes of Proposition 98, Fiscal Year 2015-16 is a “Test 
2” year, with the minimum guarantee driven primarily by an increase in per-capita personal income. The 
LAO noted the following: 

 
•   Higher Revenue Projections and Spending Increases. The administration projects that general fund 

tax revenues will end 2014–15 more than $2 billion above its projections in last June’s State budg-
et package. Further, the administration projects that the general fund’s three major taxes collec-
tively will increase by over $5.6 billion in 2015–16, to a level that is more than $1 billion above ad-
ministration estimates from last June for the 2015–16 fiscal year. These higher revenue projections 
result in a multibillion–dollar influx of new funds for schools and community colleges under the 
Proposition 98 minimum funding guarantee. The administration’s budget estimates also assume 
that general fund spending for Medi–Cal, the State’s primary health care program for low–income 
people, is up by hundreds of millions of dollars in 2014–15, compared to last year’s budget as-
sumptions, and by about $800 million above that level in 2015–16. The budget identifies other in-
creased health and human services costs and potential budgetary risks. 
 

•   Governor’s Priorities. In the near term, the Governor’s reluctance to propose significant new pro-
gram commitments outside of Proposition 98 could help avoid a return to the boom and bust 
budgeting of the past. His proposal to pay off the State government’s retiree health liabilities over 
the next few decades would, if fully funded, address the last of the State government’s large un-
addressed liabilities. Over the long run, eliminating those liabilities would significantly lower State 
costs, affording future generations more flexibility in public budgeting. The Governor, however, 
proposes no additional funds to implement the plan. Proposition 2 provides a stream of dedicated 
funding for debt payments that is available to address these retiree health liabilities. 

 
•   Higher Revenues Likely for 2014–15. Recent strong economic data and a surge in State income tax 

collections in December led the LAO to conclude that the State likely will collect more tax reve-
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nue in 2014–15 than the administration now estimates. Barring a sustained stock market drop, an 
additional 2014–15 revenue gain of $1 billion to $2 billion seems likely. Even bigger gains of a few 
billion dollars more are possible. Additional revenues in 2014–15 will go largely or entirely to 
schools and community colleges and could result in a few billion dollars of higher ongoing State 
payments to schools. Whether tax revenues grow further, stagnate, or, in the worst case, decline 
in 2015–16 will depend in large part on trends in volatile capital gains and business income. Histo-
ry tells us that the current strength of State revenues, bolstered by a soaring stock market last 
year, may not continue for long. As the Governor argues, the budget remains vulnerable to down-
turns that may re–emerge with little warning. Building budget reserves and paying down State 
debts remain important goals. 
 
Significant proposals or adjustments set forth in the Proposed 2015-16 Budget affecting California 

public agencies include the following: 
 

•   Law Enforcement. The Proposed 2015-16 Budget proposes to continue $40 million general fund al-
location to “front line” law enforcement activities. The Board of State and Community Correc-
tions allocates funds to individual cities acting as the fiduciary agent within each county receiving 
the funds. 
 

•   Transportation. The Proposed 2015-16 Budget includes total funding of $15.8 billion ($84 million 
general fund and $15.7 billion other funds) for all programs administered within the State Trans-
portation Agency. In addition, the shared revenues budget allocates over $1.4 billion in fuel excise 
tax to cities and counties for local streets and roads. 

 
•   Elimination of Redevelopment Agencies. The Proposed 2015-16 Budget anticipates that in 2014-15 

and 2015-16 combined, cities will receive an additional $580 million, counties $660 million, and 
special districts $200 million. 

 
•   Property Taxes. The Proposed 2015-16 Budget anticipates ongoing property tax revenues of more 

than $900 million annually to be distributed to cities, counties, and special districts that can be 
used by local governments to fund police, fire, and other critical public services. 

 
•   State Mandate Reimbursements. The Proposed 2015-16 Budget continues the suspension of most 

mandates not related to law enforcement or property taxes. After satisfying the Proposition 98 
guarantee, additional revenues, up to $800 million, are proposed to pay down the remainder of 
the State’s pre-2004 mandate debt. The Proposed 2015-16 Budget estimates that the trigger 
mechanism will result in a $533 million payment toward this mandate debt. These funds will pro-
vide counties, cities, and special districts with general purpose revenue. 

 
•   Deferred Maintenance. The Proposed 2015-16 Budget includes $478 million ($125 million general 

fund) for critical deferred maintenance at universities, community colleges and in State parks, 
prisons, State hospitals and other State facilities. 

 
•   Education. The Proposed 2015-16 Budget provides over $1.2 billion in funding to support a coor-

dinated framework for adult education, career technical education, workforce investment, and 
apprenticeships intended to provide training and education to workers in California so they can 
develop the skills they need for self-sufficiency and greater personal advancement. 
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May Revision. On May 18, 2015, the Governor released his May Revision to the Proposed 2015-16 
Budget. Overall, the May Revision reflects a $6.7 billion increase in general fund revenues compared to 
the January Budget. The Constitution, reflecting the voters’ priorities, directs the use of these revenues as 
follows: 

 
•   Proposition 98 increases general fund spending by $5.5 billion for K-12 schools and community 

colleges. 
 

•   Proposition 2 requires that an additional $633 million be saved in the Rainy Day Fund and an ad-
ditional $633 million be used to pay down debts and liabilities. 

 
Proposition 2 was designed to help the State save when times are good. Higher revenues from 
capital gains will both be saved and used to pay down debts. By the end of the year, the State’s 
Rainy Day Fund will have a total balance of $3.5 billion. 

 
The May Revision commits new spending in only three additional areas: 
 

•   Creating the first ever California Earned Income Tax Credit to assist the State’s lowest income 
workers. The credit will provide $380 million in benefits to 2 million Californians. This credit — 
combined with increased funding for education and health care reform, together with an increased 
minimum wage — will provide increased State support for California’s poorest residents. 
 

•   Holding tuition flat at the State’s universities for California undergraduate students for two more 
years by providing increased ongoing funding to California State University and temporary assis-
tance to the University of California to pay down its unfunded pension liability. 

 
•   Providing health care and other safety net services to currently undocumented immigrants who 

gain Permanent Residence Under Color of Law status under the President’s executive actions. 
 

Further, the May Revision notes near-term application of funds as the State addresses the budget-
ary debts accumulated over the past decade and a half. In the next three months alone, the State will: 

 
•   Repay the remaining $1 billion in deferrals to schools and community colleges (which once peaked 

at $10 billion). 
 

•   Make the last payment on the $15 billion in Economic Recovery Bonds that were used to cover 
budget deficits from as far back as 2002. 

 
•   Repay local governments the final mandate reimbursements for activities completed in 2004 or 

earlier (totaling $765 million). 
 

The elimination of all of these budgetary debts and a healthier Rainy Day Fund balance is pro-
posed to give the State fiscal capacity when the next recession begins. But these steps alone will not ensure 
an enduring balanced budget. Already, the commitments that the State made in the past two years are 
straining the State’s finances. Under a projection of current policies, the budget would be upside down by 
more than $2 billion by 2018-19. 
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For the last several years, the Census Bureau has reported that about 16 percent of California res-
idents are living in poverty—slightly above the national average of 14.9 percent. The Census Bureau’s 
supplemental measure of poverty, which considers broader measures of income and the cost of living, re-
flects a poverty rate of 23.4 percent (a three year average). While the State’s economic conditions have 
improved since the Governor’s Budget, much of the gains continue to be made by the State’s wealthiest 
residents. 

 
California has an extensive safety net for its neediest residents who live in poverty, and the State 

has maintained those core benefits despite the recession. In the past two years, the recovering economy 
has allowed the State to take even greater steps to assist the State’s neediest residents. These efforts are 
assisting millions of Californians. 

 
•   The implementation of health care reform has extended coverage under Medi-Cal to an additional 

four million Californians in just three years and added new services such as treatment for sub-
stance abuse and mental health. The expansion has already increased general fund costs by ap-
proximately more than $1 billion annually and that amount will rise to more than $2 billion by 
2017-18 as the federal government begins to reduce its share of costs beginning in 2017. Under the 
May Revision, coverage will also be provided to immigrants who gain Permanent Residence Un-
der Color of Law status under the President’s executive actions. For Medi-Cal and other pro-
grams, this will add general fund costs of an estimated $200 million when the federal changes are 
fully implemented ($62 million in 2015-16). 
 

•   The Local Control Funding Formula is concentrating the greatest school funding — billions more 
this year alone — to those students who face the greatest challenges. 

 
•   The State increased the minimum wage by 25 percent, to $10 per hour, and guaranteed that 6.5 

million workers are eligible for sick leave. 
 

•   General fund costs to implement these measures will be nearly $250 million by 2016-17. 
 

Despite these steps, millions of Californians remain below the federal poverty line. The Budget 
takes additional steps to counteract the effects of poverty: 
 

•   Establish the State’s first Earned Income Tax Credit to help the poorest working families in Cali-
fornia. This targeted credit will provide a refundable tax credit for wages and would focus on the 
lowest income Californians — households with incomes less than $6,580 if there are no depend-
ents or $13,870 if there are three or more dependents. The proposed credit would match 85 per-
cent of the federal credit at the lowest income levels, providing an average estimated household 
benefit of $460 annually for 825,000 families (representing 2 million individuals), with a maxi-
mum benefit of $2,653. 
 

•   Provide $1.4 billion ($150 million more than the Governor’s Budget) in funding to support a co-
ordinated framework for adult education, career technical education, workforce investment and 
apprenticeships. 

 
•   Establish an amnesty program for those Californians with past due court ordered debt from traffic 

infractions. Participating individuals can reduce their debts by 50 percent, reduce the administra-
tive fees they pay from $300 to $50, and have their drivers’ licenses reinstated. 
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The May Revision additionally addresses the current drought. The State has experienced four 

consecutive years of below average rain and snow, and is currently facing severe drought conditions in all 
58 counties. The most recent surveys recorded the statewide average snowpack, which is the source for 
one-third of the State’s water, at just 2 percent of the normal average. Since the Governor first declared a 
state of emergency in January 2014, the Administration has worked with the Legislature to appropriate 
approximately $1.9 billion to assist drought-impacted communities and provide additional resources for 
critical water infrastructure projects. The State’s emergency drought response accelerates several of the 
key actions in the California Water Action Plan. The May Revision includes an additional $2.2 billion of 
one time resources to continue the State’s response to drought impacts. The funds will protect and ex-
pand local water supplies, conserve water and respond to emergency conditions. 

 
On June 19, 2015, the State Legislature passed the 2015-16 budget bill and certain related legisla-

tion not including the additional changes to the wind-down process for redevelopment agencies discussed 
above. The budget agreement relies on the administration’s May 2015 estimates of (1) general fund reve-
nues, (2) the Proposition 98 minimum guarantee for schools and community colleges, and (3) budget re-
serve and debt payment requirements under Proposition 2. School and community college funding is the 
centerpiece of the agreement, as administration estimates of the Proposition 98 minimum guarantee have 
increased substantially over June 2014 levels. The terms of the budget trailer bill have not yet been ap-
proved by the Governor or enacted into law. 
 

The full summary of the Governor’s Budget Proposal can be viewed at www.ebudget.ca.gov or 
www.dof.ca.gov. 
 

Future State Budgets. The County receives a significant portion of its funding from the State. 
Changes in the revenues received by the State can affect the amount of funding, if any, to be received from 
the State by the County and other counties in the State. 

 
The County cannot predict the extent of the budgetary problems the State will encounter in this 

Fiscal Year or in any future fiscal years, and, it is not clear what measures would be taken by the State to 
balance its budget, as required by law. In addition, the County cannot predict the final outcome of current 
and future State budget negotiations, the impact that such budgets will have on its finances and operations 
or what actions will be taken in the future by the State Legislature and Governor to deal with changing 
State revenues and expenditures. Current and future State budgets will be affected by national and State 
economic conditions and other factors, including the current economic downturn, over which the County 
has no control. 

 
Municipal Bond Insurance 
 

In the event of default of the payment of the scheduled principal or interest with respect to the 
Certificates when all or some becomes due, the Trustee, on behalf of any Owner of the Certificates, shall 
have a claim under the Municipal Bond Insurance Policy for such payments. The payment of principal and 
interest in connection with mandatory or optional redemption of the Certificates which is recovered from 
the Certificate Owner as a voidable preference under applicable bankruptcy law is covered by the Munici-
pal Bond Insurance Policy, however, such payments will be made by BAM at such time and in such 
amounts as would have been due absent such prepayment unless BAM chooses to pay such amounts at an 
earlier date. 
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BAM may direct and must consent to any remedies with respect to the Certificates and BAM’s 
consent may be required in connection with amendments to any applicable documents relating to the Cer-
tificates. 

 
In the event BAM is unable to make payment of principal and interest as such payments become 

due under the Municipal Bond Insurance Policy, the Certificates are payable solely from the Lease Pay-
ments and other sources specifically provided for in the Trust Agreement. In the event BAM becomes 
obligated to make payments with respect to the Certificates, no assurance is given that such event will not 
adversely affect the market price of the Certificates or the marketability (liquidity) for the Certificates. 

 
The long-term ratings on the Certificates are dependent in part on the financial strength of BAM 

and its claims paying ability. BAM’s financial strength and claims paying ability are predicated upon a 
number of factors which could change over time. No assurance is given that the long-term ratings of BAM 
and the ratings on the Certificates will not be subject to downgrade and such event could adversely affect 
the market price of the Certificates or the marketability (liquidity) for the Certificates. See “RATINGS.” 

 
The obligations of BAM are unsecured contractual obligations and in an event of default by BAM, 

the remedies available may be limited by applicable bankruptcy law or state law related to insolvency of 
insurance companies. 

 
None of the County, the Corporation or the Underwriter has made independent investigation into 

the claims paying ability of BAM and no assurance or representation regarding the financial strength or 
projected financial strength of BAM is given. Thus, when making an investment decision, potential inves-
tors should carefully consider the ability of the County to pay the Lease Payments from which the Owners 
of the Certificates will be paid as provided in the Trust Agreement and the claims paying ability of BAM, 
particularly over the life of the investment. See “MUNICIPAL BOND INSURANCE” for further infor-
mation regarding BAM and the Municipal Bond Insurance Policy, which includes further instructions for 
obtaining current financial information concerning BAM. 

 
Possible Insufficiency of Insurance Proceeds 

 
The Lease Agreement obligates the County to keep in force various forms of insurance, subject to 

deductibles, for repair or replacement of the Property in the event of damage, destruction or title defects, 
subject to certain exceptions.  The County makes no representation as to the ability of any insurer to fulfill 
its obligations under any insurance policy obtained pursuant to the Lease Agreement and no assurance can 
be given as to the adequacy of any such insurance to fund necessary repair or replacement or to pay prin-
cipal and interest with respect to the Certificates when due.  In addition, certain risks, such as earthquakes 
and floods, are not required under the Lease Agreement, and therefore, are not carried by the County.  
See “SOURCE OF PAYMENT FOR THE CERTIFICATES—Insurance.” 

 
Secondary Market Risk 
 

There can be no assurance that there will be a secondary market for purchase or sale of the Certif-
icates, and from time to time there may be no market for them, depending upon prevailing market condi-
tions, the financial condition or market position of firms who may make the secondary market and the fi-
nancial condition of the County. 
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Changes in Law 
 
There can be no assurance that the electorate of the State will not at some future time adopt addi-

tional initiatives or that the Legislature will not enact legislation that will amend the laws or the Constitu-
tion of the State resulting in a reduction of the general fund revenues of the County and consequently, 
having an adverse effect on the security for the Certificates. 

 
 

ABSENCE OF LITIGATION 
 
At the time of delivery of and payment for the Certificates, the County will certify that there is no 

action, suit, proceeding, inquiry, or investigation, at law or in equity, before or by any court or regulatory 
agency, public board, or body pending or threatened against the County or the Corporation affecting their 
existence or the titles of their respective officers or seeking to restrain or to enjoin the issuance, sale, or 
delivery of the Certificates, or the application of the proceeds thereof in accordance with the Trust 
Agreement, or in any way contesting or affecting the validity or enforceability of the Certificates, any 
agreement entered into between the County and any purchaser of the Certificates, the Lease Agreement, 
the Trust Agreement, the Assignment Agreement, the Site and Facility Lease or any other applicable 
agreements or any action of the County or the Corporation contemplated by any of said documents, or in 
any way contesting the completeness or accuracy of this Official Statement or any amendment or supple-
ment thereto, or contesting the powers of the County or the Corporation or their authority with respect to 
the Certificates or any action of the County or the Corporation contemplated by any of said documents, 
nor, to the knowledge of the County or the Corporation, is there any basis therefor. 

 
 

CONTINUING DISCLOSURE 
 
Pursuant to Rule 15c2-12 of the Securities and Exchange Commission (the “Rule”), the County 

has entered into an agreement with U.S. Bank National Association, as Trustee and Dissemination Agent 
(the “Dissemination Agent”), for the benefit of holders of the Certificates to provide certain financial in-
formation and operating data relating to the County and the balances of funds relating to the Certificates, 
by not later than April 1 of each fiscal year commencing with the report for the 2014-15 fiscal year (the 
“Annual Information”), and to provide notices of the occurrence of certain enumerated events if deemed 
by the County to be material. The Annual Information and notices of material events will be filed by the 
County or the Dissemination Agent, with the Municipal Securities Rulemaking Board (the “MSRB”), via 
its Electronic Municipal Market Access (“EMMA”) system. The nature of the information to be provid-
ed in the Annual Information and the notices of material events is set forth in APPENDIX G—FORM OF 
CONTINUING DISCLOSURE CERTIFICATE. 

 
The County has advised that during the past five years, the County and its related entities have 

never failed to comply in all material respects with previous continuing disclosure undertakings pursuant 
to the Rule, except as follows: in certain instances audited financial statements were not filed or were not 
filed on a timely basis, certain rating changes of bond insurers were not timely filed and documents indi-
cated as included with certain filings were not so included. The County has now made all necessary filings, 
except with respect to bonds that have matured prior to the date of this Official Statement. The County 
has retained an independent dissemination agent to assist it with future continuing disclosure filings. Also, 
the County plans to adopt continuing disclosure procedures to insure the timely preparation and filing of 
its continuing disclosure obligations.  
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MUNICIPAL ADVISOR 
 

The County has retained Capitol Public Finance Group, LLC, Roseville, California, as municipal 
advisor (the “Municipal Advisor”) in connection with the delivery of the Certificates. The Municipal 
Advisor is not obligated to undertake, and has not undertaken to make, an independent verification or as-
sume responsibility for the accuracy, completeness, or fairness of the information contained in this Offi-
cial Statement. 
 

 
LEGAL MATTERS 

 
All legal matters in connection with the execution and delivery of the Certificates are subject to 

the approval of Quint & Thimmig LLP, Larkspur, California, Special Counsel. Special Counsel’s opinion 
with respect to the Certificates will be substantially in the form set forth in APPENDIX D—FORMS OF 
OPINIONS OF SPECIAL COUNSEL. Certain legal matters will also be passed on for the County by 
Quint & Thimmig LLP, as Disclosure Counsel. Certain legal matters will also be passed on for the Un-
derwriter by Stradling Yocca Carlson & Rauth, P.C., Newport Beach, California. The fees and expenses of 
Special Counsel, Disclosure Counsel and Underwriter’s counsel are contingent upon the execution and 
delivery of the Certificates.  

 
 

TAX MATTERS 
 
Interest with respect to the Certificates is includible in gross income for federal income purposes. 

Ownership of the Certificates may result in other federal income tax consequences to certain taxpayers. 
Owners should consult their tax advisors with respect to the inclusion of interest with respect to the Cer-
tificates in gross income for federal income tax purposes and any collateral tax consequences.  

 
The Series A Certificates are expected to be designated as “new clean renewable energy bonds” 

by the County pursuant to applicable provisions of the Internal Revenue Code of 1986, as amended (the 
“Code”). The County will elect to receive federal interest subsidy payments equal to the lesser of (a) 
100% of the amount of interest payable with respect to the Series A Certificates, or (b) 70% of the interest 
at the tax credit rate in effect at the time of pricing of the Series A Certificates. As a result of such elec-
tion, Owners of the Series A Certificates are not entitled to receive the tax credit otherwise permitted un-
der section 54A of the Code. The Code establishes certain ongoing requirements that must be met subse-
quent to the issuance and delivery of the Series A Certificates in order for the County to continue to re-
ceive the Subsidy Payments. These requirements include, but are not limited to, requirements related to 
use and expenditure of the available project proceeds of the Series A Certificates, yield and other re-
strictions on investments of available project proceeds and the arbitrage rebate requirement that certain 
excess earnings on gross proceeds be rebated to the Federal government. Noncompliance may cause the 
Series A Certificates to fail to qualify for the receipt of the Subsidy Payments. The County has covenanted 
to comply with certain applicable requirements of the Code to assure the receipt of the Subsidy Payments 
in respect of the Series A Certificates. 

 
No assurances are provided that the County will receive any Subsidy Payments. The amount of 

the Subsidy Payments is subject to legislative changes by the Congress and the President of the United 
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States. Subsidy Payments are subject to sequestration under The Budget Control Act of 2011, Pub. L. No. 
112 25, 125 Stat. 240, unless the Congress and the President take action to prevent such sequestration. 
Subsidy Payments can also be offset against certain amounts that may, for unrelated reasons, be owed by 
the County to an agency of the United States or certain state agencies. 

 
In the opinion of Special Counsel, interest with respect to the Certificates is exempt from Califor-

nia personal income taxes. 
 
Ownership of the Certificates may result in other State and local tax consequences to certain tax-

payers, and Special Counsel expresses no opinion regarding any such consequences arising with respect to 
the Certificates. 

 
The complete text of the final opinions that Special Counsel expects to deliver upon the delivery 

of the Certificates is set forth in APPENDIX D—FORMS OF OPINIONS OF SPECIAL COUNSEL. 
 
 

UNDERWRITING 
 
The Series A Certificates are being purchased by Hilltop Securities Inc. (the “Underwriter”) at a 

price of $________ (consisting of $___________ aggregate principal amount of the Series A Certifi-
cates, less $_______ of Underwriter’s discount). 

 
The Series B Certificates are being purchased by the Underwriter at a price of $________ (con-

sisting of $___________ aggregate principal amount of the Series B Certificates, less $_______ of 
Underwriter’s discount). 

 
The Underwriter intends to offer the Certificates to the public at the offering prices set forth on 

the cover page of this Official Statement. The Underwriter may offer and sell to certain dealers and others 
at a price lower than the offering prices stated on the cover page hereof. The offering price may be 
changed from time to time by the Underwriter.  

 
 

RATINGS 
 
S&P is expected to assign the rating of “AA” (stable outlook) to the Certificates based on the is-

suance of the Municipal Bond Insurance Policy by BAM at the time of delivery of the Certificates. See 
“MUNICIPAL BOND INSURANCE.” In addition, S&P has assigned the underlying rating of “__” to 
the Certificates without regard to the issuance of the Municipal Bond Insurance Policy. These ratings re-
flect only the views of S&P and an explanation of the significance of such rating may be obtained from 
S&P. There is no assurance that such ratings will continue for any given period of time or that such ratings 
will not be revised downward or withdrawn entirely by S&P, if in the judgment of the S&P, circumstances 
so warrant. Any such downward revision or withdrawal of such rating may have an adverse effect on the 
market price of the Certificates. 
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FINANCIAL STATEMENTS 
 
The County’s Audited Financial Statements for fiscal year ended June 30, 2014, and the Coun-

ty’s Auditor’s Report regarding such financial statements, are set forth in APPENDIX B—AUDITED 
FINANCIAL STATEMENT OF THE COUNTY FOR THE YEAR ENDED JUNE 30, 2014. The 
County’s Auditor was not requested to consent to the inclusion of its report in Appendix B and it has not 
undertaken to update financial statements included in Appendix B. No opinion is expressed by the Coun-
ty’s Auditor with respect to any event subsequent to its report.  

 
 

ADDITIONAL INFORMATION 
 
All of the preceding summaries of the Certificates, the Trust Agreement, the Lease Agreement, 

the Assignment Agreement, the Site and Facility Lease, and other documents are made subject to the 
provisions of such documents respectively and do not purport to be complete statements of any or all of 
such provisions. Reference is hereby made to such documents on file with the County for further infor-
mation in connection therewith. 

 
This Official Statement does not constitute a contract with the purchasers of the Certificates. 
 
Any statements made in this Official Statement involving matters of opinion or estimates, wheth-

er or not so expressly stated, are set forth as such and not as representations of fact, and no representation 
is made that any of the estimates will be realized. 

 
References are made herein to certain documents and reports which are brief summaries thereof 

which do not purport to be complete or definitive and reference is made to such documents and reports 
for full and complete statements of the contents thereof. 

 
The County will furnish a certificate dated the date of delivery of the Certificates, from an appro-

priate officer of the County, to the effect that to the best of such officer’s knowledge and belief, and after 
reasonable investigation, (i) neither the Official Statement or any amendment or supplement thereto con-
tains any untrue statement of a material fact or omits to state any material fact necessary to make the 
statements therein, in light of the circumstances in which they were made, not misleading; (ii) since the 
date of the Official Statement, no event has occurred which should have been set forth in an amendment 
or supplement to the Official Statement which has not been set forth in such an amendment or supple-
ment, and the Certificates, the Trust Agreement, the Lease Agreement, the Assignment Agreement, the 
Site and Facility Lease, and other applicable agreements conform as to form and tenor to the descriptions 
thereof contained in the Official Statement; and (iii) the County has complied with all the agreements and 
has satisfied all the conditions on its part to be performed or satisfied under the Trust Agreement at and 
prior to the date of the issuance of the Certificates. 
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The execution and delivery of the Official Statement by the County have been duly authorized by 
the Board of Supervisors of the County. 

 
COUNTY OF YUBA  
 
 
 
By    

County Administrative Officer 
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APPENDIX A 
 

GENERAL DEMOGRAPHIC INFORMATION 
REGARDING THE COUNTY OF YUBA 

 
General 
 

Yuba County is located in California's Central Valley along the Feather River. Yuba County was one of the 
original counties of California, formed in 1850 at the time of statehood. According to the U.S. Census Bureau, the 
county has a total area of 644 square miles (1,670 km2), of which 632 square miles (1,640 km2) is land and 12 square 
miles (31 km2) (1.9%) is water. It is the fifth-smallest county in California by total area. National protected areas with-
in Yuba County include portions of the Plumas National Forest and the Tahoe National Forest. 

 
A portion of the county, where Marysville (the county seat) and most of the population lives, is west of the 

mountains on the valley floor. There is a great deal of agriculture business in this part of the county, especially fruit 
and nut orchards, rice fields, and cattle grazing. 

 
Population 

 
The table below summarizes population of the County and the State for the past five years. 
 

POPULATION 
Yuba County and California 

 
Year Yuba County California 
2011 72,316 37,427,946 
2012 72,907 37,680,593 
2013 73,490 38,030,609 
2014 73,690 38,357,121 
2015 74,076 38,714,725 

    
Source: State of California, Department of Finance, E-4 Population Estimates for Cities, Counties, and the State, 2011-2015, 

with 2010 Census Benchmark. Sacramento, California, May 2015. Dates as of January 1 of each year except 2010 which 
is measured as of April 1. 
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Employment 
 
The following table summarizes the historical numbers of workers by industry in Yuba County for the last 

five years: 
 

YUBA COUNTY 
Labor Force and Industry Employment 

Annual Averages by Industry 
 

 2010 2011 2012 2013 2014(1) 
Total, All Industries 15,100 15,500 15,900 15,800 15,900 
      
  Total Farm 900 1,000 900 900 700 
     Mining, Logging and Construction 700 700 700 600 600 
      Manufacturing 500 500 600 600 600 
        Wholesale Trade 200 200 200 200 200 
        Retail Trade 1,200 1,200 1,300 1,300 1,300 
        Transportation, Warehousing & Utilities 600 600 600 700 700 
      Information 200 200 200 200 200 
      Financial Activities 300 300 300 300 300 
      Professional & Business Services 800 900 900 900 900 
      Educational & Health Services 2,600 2,500 2,700 2,800 2,900 
      Leisure & Hospitality 1,100 1,200 1,300 1,400 1,500 
      Other Services 300 300 400 300 300 
      Government 5,700 6,000 5,900 5,700 5,800 
    
Source: California Employment Development Department Industry Employment & Labor Force - by Annual Average, based on 
March 2014 benchmark. 
(1) Last available full year data. 
*Does not include proprietors, self-employed, unpaid volunteers or family workers, domestic workers in households, and persons 
involved in labor/management trade disputes. Employment reported by place of work. Items may not add to totals due to inde-
pendent rounding. 
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The following tables summarize historical employment and unemployment for Yuba County, the State and 
the United States for the past five years: 

 
YUBA COUNTY, CALIFORNIA, AND UNITED STATES 

Civilian Labor Force, Employment, and Unemployment 
(Annual Averages) 

 

Year Area Labor Force Employment Unemployment 
Unemployment 

Rate (1) 
2010 Yuba County 29,000 23,900 5,200 17.8% 

 California 18,316,400 16,051,500 2,264,900 12.4 
 United States 153,889,000 139,064,000 14,825,000 9.6 
      

2011 Yuba County 28,900 24,000 4,900 17.0% 
 California 18,384,900 16,226,600 2,158,300 11.7 
 United States 153,617,000 139,869,000 13,747,000 8.9 
      

2012 Yuba County 28,800 24,400 4,500 15.4% 
 California 18,494,900 16,560,300 1,934,500 10.5 
 United States 154,975,000 142,469,000 12,506,000 8.1 
      

2013 Yuba County 28,300 24,600 3,700 13.1% 
 California 18,596,800 16,933,300 1,663,500 8.9 
 United States 155,389,000 143,929,000 11,460,000 7.4 
      

2014 Yuba County 28,200 25,000 3,200 11.2% 
 California 18,811,400 17,397,100 1,414,300 7.5 
 United States 155,922,000 146,305,000 9,617,000 6.2 

    
Source: California Employment Development Department Industry Employment & Labor Force - by Annual Average, based on 
March 2014 benchmark and US Department of Labor, Federal Bureau of Labor Statistics 
(1) The unemployment rate is computed from unrounded data, therefore, it may differ from rates computed from rounded fig-

ures available in this table. 
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Major Employers 
 
The table below sets forth the principal employers of the  County. 
 

YUBA COUNTY 
2015 Principal Employers 

 
Employer Name Location Industry 

Abraham Lincoln High School Marysville Schools 
Appeal Democrat Marysville Newspapers (Publishers/Mfrs) 
Beale Air Force Base Beale AFB Military Bases 
Bishop's Pumpkin Farm Wheatland Fruits & Vegetables & Produce-Retail 
Comprehensive Security Svc Inc Marysville Security Guard & Patrol Service 
Haycart Custom Farming Inc Plumas Lake Farming Service 
Lindhurst High School Olivehurst Schools 
Lone Tree School Kitchen Beale AFB Schools 
Marysville Care & Rehab Ctr Marysville Nursing & Convalescent Homes 
Marysville School District Marysville Schools 
Pacific Gas & Electric Co Marysville Electric Companies 
Pacific Gas & Electric Co Marysville Electric Companies 
Recology Yuba-Sutter Marysville Garbage Collection 
Richard R Wilbur Ranch Marysville Ranches 
Rideout Outpatient Radiology Marysville Physicians & Surgeons 
Rideout Regional Medical Ctr Marysville Hospitals 
Shoei Foods USA Inc Olivehurst Importers (Whls) 
Sleep Train Amphitheatre Wheatland Concert Venues 
South Lindhurst High School Olivehurst Schools 
Transportation Department Marysville State Government-Transportation Programs 
Transportation Dept-Equipment Marysville State Government-Transportation Programs 
US Post Office Marysville Post Offices 
Veolia Transportation Marysville Transportation Services 
Walmart Supercenter Marysville Department Stores 
Yuba County Health & Human Svc Marysville Clinics 

    
Source: California Employment Development Department – Major Employers by County. Data retrieved September 15, 2015. 
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Construction Activity 
 
The following tables reflects the five-year history of building permit valuation for the County:  
 

YUBA COUNTY 
Building Permits and Valuation 

(Dollars in Thousands) 
 

 2010 2011 2012 2013 2014 
Permit Valuation:       

New Single-family  $ 8,748 $ 10,149 $ 11,670 $ 16,318 $ 22,775 
New Multi-family  - - - 6,875 9,780 
Res. Alterations/Additions  2,794 3,982 1,625 3,203 2,040 

Total Residential  11,542 14,131 13,295 26,397 34,596 
Total Nonresidential 3,690 13,855 19,677 57,005 23,905 

Total All Building  $ 15,233 $ 27,986 $ 32,973 $ 83,403 58,502 
      
New Dwelling Units:       

Single Family  60 68 75 99 112 
Multiple Family  - - - 48 100 

Total  60 68 75 147 212 
    
Sources: Construction Industry Research Board: “Building Permit Summary.”  
Note: Totals may not add due to independent rounding. 
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Median Household Income 
 
The following table summarizes the median household effective buying income for the County, the State 

and the nation for the past five years. 
 

YUBA COUNTY, CALIFORNIA AND UNITED STATES 
Effective Buying Income 

 
 

Year 
 

Area 
Total Effective Buying 

Income (000’s Omitted) 
Median Household Effec-

tive Buying Income  
2010 Yuba County $ 1,106,293 $ 34,836 

 California 801,393,028 47,177 
 United States 6,365,020,076 41,368 
    

2011 Yuba County $ 1,097,820 $ 34,935 
 California 814,578,457 47,062 
 United States 6,438,704,663 41,253 
    

2012 Yuba County $ 1,149,160 $ 38,161 
 California 864,088,827 47,307 
 United States 6,737,867,730 41,358 
    

2013 Yuba County $ 1,065,205 $ 36,860 
 California 858,676,636 48,340 
 United States 6,982,757,379 43,715 
    

2014 Yuba County $ 1,196,220 41,012 
 California 901,189,699 50,072 
 United States 7,357,153,421 45,448 

    
Source: The Nielsen Company (US), Inc. 
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APPENDIX B 
 

AUDITED FINANCIAL STATEMENT OF THE COUNTY 
FOR THE YEAR ENDED JUNE 30, 2014 

 
 
The Auditor was not requested to consent to the inclusion of its report in this Appendix B and it 

has not undertaken to update financial statements included in this Appendix B. No opinion is expressed by 
the Auditor with respect to any event subsequent to its report. 
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APPENDIX C 
 

INVESTMENT POLICY OF THE COUNTY 
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APPENDIX D 
 

FORMS OF OPINIONS OF SPECIAL COUNSEL 
 
 

Series A Certificates 
 

[Letterhead of Quint & Thimmig LLP] 
 
 

[Closing Date] 
 
 
Board of Supervisors of the 
 County of Yuba 
915 8th Street 
Marysville, California 95691 
 

OPINION: $___________* Taxable Certificates of Participation, Series A (2015 Clean Renewable 
Energy Project—Direct Pay Subsidy CREBs) Evidencing Direct, Undivided Fractional 
Interests of the Owners Thereof in Lease Payments to be Made by the County of Yuba, as 
the Rental for Certain Property Pursuant to a Lease Agreement with the County of Yuba 
Public Facilities Corporation 

 
 
Members of the Board of Supervisors: 
 

We have acted as special counsel in connection with the delivery by the County of Yuba (the “County”), of 
its $_______* Lease Agreement, dated as of November 1, 2015, by and between the County of Yuba Public Facili-
ties Corporation (the “Corporation”) and the County (the “Lease Agreement”), pursuant to the California Gov-
ernment Code. The Corporation has, pursuant to the Assignment Agreement, dated as of November 1, 2015 (the 
“Assignment Agreement”), by and between the Corporation and U.S. Bank National Association, as trustee (the 
“Trustee”), assigned certain of its rights under the Lease Agreement, including its right to receive a portion of the 
lease payments made by the County thereunder (the “Lease Payments”), to the Trustee. Pursuant to the Trust 
Agreement, dated as of November 1, 2015, by and among the Trustee, the Corporation and the County (the “Trust 
Agreement”), the Trustee has executed and delivered certificates of participation (the “Certificates”) evidencing 
direct, undivided fractional interests of the owners thereof in the Lease Payments. We have examined the law and 
such certified proceedings and other papers as we deem necessary to render this opinion. 

 
As to questions of fact material to our opinion, we have relied upon representations of the County contained 

in the Lease Agreement and in the certified proceedings and certifications of public officials and others furnished to 
us without undertaking to verify the same by independent investigation. 

 
Based upon our examination, we are of the opinion, under existing law, as follows: 
 
1. The County is duly created and validly existing as a political subdivision organized and existing under the 

laws of the State of California with the power to enter into the Lease Agreement and the Trust Agreement and to 
perform the agreements on its part contained therein. 

 
2. The Lease Agreement has been duly authorized, executed and delivered by the County and is an obliga-

tion of the County valid, binding and enforceable against the County in accordance with its terms. 
                                                             
* Preliminary, subject to change. 
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3. The Trust Agreement and the Assignment Agreement are valid, binding and enforceable in accordance 

with their terms. 
 
4. The portion of the Lease Payments designated as and comprising interest and received by the owners of 

the Certificates is not excludable from gross income of the owners thereof for federal income tax purposes. 
 
5. The portion of the Lease Payments designated as and comprising interest and received by the owners of 

the Certificates is exempt from personal income taxation imposed by the State of California. 
 
The Certificates are designated as “new clean renewable energy bonds” by the County pursuant to applica-

ble provisions of the Internal Revenue Code of 1986, as amended (the “Code”). The County will elect to receive 
federal interest subsidy payments (the “Subsidy Payments”) equal to the lesser of (a) 100% of the amount of interest 
payable with respect to the Certificates, or (b) 70% of the interest at the tax credit rate in effect at the time of pricing 
of the Certificates. As a result of such election, holders of the Certificates are not entitled to receive the tax credit 
otherwise permitted under section 54A of the Code. The Code establishes certain ongoing requirements that must 
be met subsequent to the execution and delivery of the Certificates in order for the County to continue to receive the 
Subsidy Payments. These requirements include, but are not limited to, requirements related to use and expenditure 
of the available project proceeds of the Certificates, yield and other restrictions on investments of available project 
proceeds and the arbitrage rebate requirement that certain excess earnings on gross proceeds be rebated to the Fed-
eral government. Noncompliance may cause the Certificates to fail to qualify for the receipt of the Subsidy Pay-
ments. The County has covenanted to comply with certain applicable requirements of the Code to assure the receipt 
of the Subsidy Payments in respect of the Certificates. 

 
No assurances are provided that the County will receive any Subsidy Payments. The amount of the Subsidy 

Payments is subject to legislative changes by the Congress and the President of the United States. Subsidy Payments 
are subject to sequestration under The Budget Control Act of 2011, Pub. L. No. 112 25, 125 Stat. 240, unless the 
Congress and the President take action to prevent such sequestration. Subsidy Payments can also be offset against 
certain amounts that may, for unrelated reasons, be owed by the County to an agency of the United States or certain 
state agencies. 

 
Ownership of the Certificates may result in other tax consequences to certain taxpayers, and we express no 

opinion regarding any such collateral consequences arising with respect to the Certificates. 
 
The rights of the owners of the Certificates and the enforceability of the Lease Agreement, the Assignment 

Agreement and the Trust Agreement may be subject to the Bankruptcy, insolvency, reorganization, moratorium and 
other similar laws affecting creditors’ rights heretofore or hereafter enacted and also may be subject to the exercise of 
judicial discretion in accordance with general principles of equity. 

 
Our opinion represents our legal judgment based upon such review of the law and the facts that we deem 

relevant to render our opinion and is not a guarantee of a result. This opinion is given as of the date hereof and we 
assume no obligation to revise or supplement this opinion to reflect any facts or circumstances that may hereafter 
come to our attention or any changes in law that may hereafter occur. 

 
Respectfully submitted, 
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Series B Certificates 
 

[Letterhead of Quint & Thimmig LLP] 
 
 

[Closing Date] 
 
 
Board of Supervisors of the 
 County of Yuba 
915 8th Street 
Marysville, California 95691 
 

OPINION: $___________* Taxable Certificates of Participation, Series B (2015 Clean Renewable 
Energy Project) Evidencing Direct, Undivided Fractional Interests of the Owners There-
of in Lease Payments to be Made by the County of Yuba, as the Rental for Certain Proper-
ty Pursuant to a Lease Agreement with the County of Yuba Public Facilities Corporation 

 
 
Members of the Board of Supervisors: 
 

We have acted as special counsel in connection with the delivery by the County of Yuba (the “County”), of 
its $_______* Lease Agreement, dated as of November 1, 2015, by and between the County of Yuba Public Facili-
ties Corporation (the “Corporation”) and the County (the “Lease Agreement”), pursuant to the California Gov-
ernment Code. The Corporation has, pursuant to the Assignment Agreement, dated as of November 1, 2015 (the 
“Assignment Agreement”), by and between the Corporation and U.S. Bank National Association, as trustee (the 
“Trustee”), assigned certain of its rights under the Lease Agreement, including its right to receive a portion of the 
lease payments made by the County thereunder (the “Lease Payments”), to the Trustee. Pursuant to the Trust 
Agreement, dated as of November 1, 2015, by and among the Trustee, the Corporation and the County (the “Trust 
Agreement”), the Trustee has executed and delivered certificates of participation (the “Certificates”) evidencing 
direct, undivided fractional interests of the owners thereof in the Lease Payments. We have examined the law and 
such certified proceedings and other papers as we deem necessary to render this opinion. 

 
As to questions of fact material to our opinion, we have relied upon representations of the County contained 

in the Lease Agreement and in the certified proceedings and certifications of public officials and others furnished to 
us without undertaking to verify the same by independent investigation. 

 
Based upon our examination, we are of the opinion, under existing law, as follows: 
 
1. The County is duly created and validly existing as a political subdivision organized and existing under the 

laws of the State of California with the power to enter into the Lease Agreement and the Trust Agreement and to 
perform the agreements on its part contained therein. 

 
2. The Lease Agreement has been duly authorized, executed and delivered by the County and is an obliga-

tion of the County valid, binding and enforceable against the County in accordance with its terms. 
 
3. The Trust Agreement and the Assignment Agreement are valid, binding and enforceable in accordance 

with their terms. 
 
4. The portion of the Lease Payments designated as and comprising interest and received by the owners of 

the Certificates is not excludable from gross income of the owners thereof for federal income tax purposes. 

                                                             
* Preliminary, subject to change. 
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5. The portion of the Lease Payments designated as and comprising interest and received by the owners of 

the Certificates is exempt from personal income taxation imposed by the State of California. 
 
Ownership of the Certificates may result in other tax consequences to certain taxpayers, and we express no 

opinion regarding any such collateral consequences arising with respect to the Certificates. 
 
The rights of the owners of the Certificates and the enforceability of the Lease Agreement, the Assignment 

Agreement and the Trust Agreement may be subject to the Bankruptcy, insolvency, reorganization, moratorium and 
other similar laws affecting creditors’ rights heretofore or hereafter enacted and also may be subject to the exercise of 
judicial discretion in accordance with general principles of equity. 

 
Our opinion represents our legal judgment based upon such review of the law and the facts that we deem 

relevant to render our opinion and is not a guarantee of a result. This opinion is given as of the date hereof and we 
assume no obligation to revise or supplement this opinion to reflect any facts or circumstances that may hereafter 
come to our attention or any changes in law that may hereafter occur. 

 
Respectfully submitted, 
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SUMMARY OF THE PRINCIPAL LEGAL DOCUMENTS 
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APPENDIX F 
 

DTC’S BOOK-ENTRY ONLY SYSTEM 
 
 
The information in this Appendix F, concerning The Depository Trust Company, New York, New York (“DTC”), 

and DTC’s book-entry system, has been furnished by DTC for use in official statements and the County takes no responsibil-
ity for the completeness or accuracy thereof. The County cannot and does not give any assurances that DTC, DTC Partici-
pants or Indirect Participants will distribute to the Beneficial Owners (a) payments of interest or principal with respect to the 
Certificates, (b) certificates representing ownership interest in or other confirmation of ownership interest in the Certificates, 
or (c) redemption or other notices sent to DTC or Cede & Co., its nominee, as the registered owner of the Certificates, or that 
they will so do on a timely basis, or that DTC, DTC Participants or DTC Indirect Participants will act in the manner de-
scribed in this Appendix F. The current “Rules” applicable to DTC are on file with the Securities and Exchange Commission 
and the current “Procedures” of DTC to be followed in dealing with DTC Participants are on file with DTC. Information 
Furnished by DTC Regarding its Book-Entry Only System  

 
1. The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Cer-

tificates (as used in this Appendix E, the “Securities”). The Securities will be issued as fully-registered securities 
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an 
authorized representative of DTC. One fully-registered Security certificate will be issued for each maturity of the 
Securities, in the aggregate principal amount of such issue, and will be deposited with DTC. If, however, the aggre-
gate principal amount of any issue exceeds $500 million, one certificate will be issued with respect to each $500 mil-
lion of principal amount, and an additional certificate will be issued with respect to any remaining principal amount 
of such issue.  

 
2. DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the 

New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of 
the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial 
Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act 
of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corpo-
rate and municipal debt issues, and money market instruments from over 100 countries that DTC’s participants 
(“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants 
of sales and other securities transactions in deposited securities, through electronic computerized book-entry trans-
fers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement of securities 
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust compa-
nies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository 
Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned 
by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and 
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or 
maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). 
DTC is rated AA+ by Standard & Poor’s. The DTC Rules applicable to its Participants are on file with the Securities 
and Exchange Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org. 

 
3. Purchases of Securities under the DTC system must be made by or through Direct Participants, which 

will receive a credit for the Securities on DTC’s records. The ownership interest of each actual purchaser of each 
Security (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial 
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, ex-
pected to receive written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. 
Transfers of ownership interests in the Securities are to be accomplished by entries made on the books of Direct and 
Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates represent-
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ing their ownership interests in Securities, except in the event that use of the book-entry system for the Securities is 
discontinued. 

 
4. To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered 

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

 
5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants 

to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed 
by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to 
time. Beneficial Owners of Securities may wish to take certain steps to augment the transmission to them of notices 
of significant events with respect to the Securities, such as redemptions, tenders, defaults, and proposed amend-
ments to the Security documents. For example, Beneficial Owners of Securities may wish to ascertain that the nomi-
nee holding the Securities for their benefit has agreed to obtain and transmit the notices to Beneficial Owners. In the 
alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies 
of notices be provided directly to them.  

 
6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are being re-

deemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to 
be redeemed.  

 
7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Se-

curities unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual pro-
cedures, DTC mails an Omnibus Proxy to the County as soon as possible after the record date. The Omnibus Proxy 
assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Securities are 
credited on the record date (identified in a listing attached to the Omnibus Proxy).  

 
8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede & 

Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit 
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the County or 
the paying agent or bond trustee, on payable date in accordance with their respective holdings shown on DTC’s rec-
ords. Payments by Participants to Beneficial Owners will be governed by standing instructions and customary prac-
tices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” 
and will be the responsibility of such Participant and not of DTC nor its nominee, the paying agent or bond trustee, 
or the County, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of 
redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be re-
quested by an authorized representative of DTC) is the responsibility of the County or the paying agent or bond trus-
tee, disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of 
such payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.  

 
9. DTC may discontinue providing its services as depository with respect to the Securities at any time by 

giving reasonable notice to the County or the paying agent or bond trustee. Under such circumstances, in the event 
that a successor depository is not obtained, Security certificates are required to be printed and delivered.  

 
10. The County may decide to discontinue use of the system of book-entry-only transfers through DTC (or 

a successor securities depository). In that event, Security certificates will be printed and delivered to DTC.  
 
11. The information in this section concerning DTC and DTC’s book-entry system has been obtained from 

sources that the County believes to be reliable, but the County takes no responsibility for the accuracy thereof. 
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APPENDIX G 
 

FORMS OF CONTINUING DISCLOSURE CERTIFICATES 
 

 
Series A Certificates 

 
 
This CONTINUING DISCLOSURE CERTIFICATE (the “Disclosure Certificate”) is executed and de-

livered by the COUNTY OF YUBA (the “County”) in connection with the execution and delivery of $_______* 
County of Yuba Taxable Certificates of Participation, Series A (2015 Clean Renewable Energy Project—Direct Pay 
Subsidy CREBs) (the “Certificates”). The Certificates are being executed and delivered pursuant to a Trust Agree-
ment, dated as of November 1, 2015, by and among U.S. Bank National Association, as trustee (the “Trustee”), the 
County and the County of Yuba Public Facilities Corporation (the “Trust Agreement”). Pursuant to Section 10.08 
of the Trust Agreement, the County covenants and agree as follows: 

 
Section 1. Definitions. In addition to the definitions set forth in the Trust Agreement, which apply to any 

capitalized term used in this Disclosure Certificate, unless otherwise defined in this Section 1, the following capital-
ized terms shall have the following meanings when used in this Disclosure Certificate: 

 
“Annual Report” shall mean any Annual Report provided by the County pursuant to, and as described in, 

Sections 3 and 4 of this Disclosure Certificate. 
 
“Beneficial Owner” shall mean any person who (a) has the power, directly or indirectly, to vote or consent 

with respect to, or to dispose of ownership of, any Certificates (including persons holding Certificates through nomi-
nees, depositories or other intermediaries), or (b) is treated as the owner of any Certificates for federal income tax 
purposes.  

 
“Dissemination Agent” shall mean Capitol Public Finance Group, LLC, or any successor Dissemination 

Agent designated in writing by the County and which has filed with the County a written acceptance of such designa-
tion. In the absence of such a designation, the County shall act as the Dissemination Agent.  

 
“EMMA” or “Electronic Municipal Market Access” means the centralized on-line repository for 

documents to be filed with the MSRB, such as official statements and disclosure information relating to 
municipal bonds, notes and other securities as issued by state and local governments. 

 
“Listed Events” shall mean any of the events listed in Section 5(a) or 5(b) of this Disclosure Certificate. 
 
“MSRB” means the Municipal Securities Rulemaking Board, which has been designated by the Securities 

and Exchange Commission as the sole repository of disclosure information for purposes of the Rule, or any other 
repository of disclosure information which may be designated by the Securities and Exchange Commission as such 
for purposes of the Rule in the future. 

 
“Participating Underwriter” shall mean any original underwriter of the Certificates required to comply with 

the Rule in connection with offering of the Certificates.  
 
“Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission under the Securities 

Exchange Act of 1934, as the same may be amended from time to time. 
 

                                                             
* Preliminary, subject to change. 
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Section 2. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and delivered 
by the County for the benefit of the owners and Beneficial Owners of the Certificates and in order to assist the Partic-
ipating Underwriter in complying with Securities and Exchange Commission Rule 15c2-12(b)(5). 

 
Section 3. Provision of Annual Reports. 
 
(a) Delivery of Annual Report. The County shall, or shall cause the Dissemination Agent to, not later than 

nine months after the end of the County’s fiscal year (which currently ends on June 30), commencing with the report 
for the 2014-15 Fiscal Year, which is due not later than March 31, 2016, file with EMMA, in a readable PDF or other 
electronic format as prescribed by the MSRB, an Annual Report that is consistent with the requirements of Section 4 
of this Disclosure Certificate. The Annual Report may be submitted as a single document or as separate documents 
comprising a package and may cross-reference other information as provided in Section 4 of this Disclosure Certifi-
cate; provided that the audited financial statements of the County may be submitted separately from the balance of 
the Annual Report and later than the date required above for the filing of the Annual Report if they are not available 
by that date; provided further, however, that if the audited financial statements are not available by that date, the 
County shall, or shall cause the Dissemination Agent to, file unaudited financial statements for such prior fiscal year 
end. 

 
(b) Change of Fiscal Year. If the County’s fiscal year changes, it shall give notice of such change in the same 

manner as for a Listed Event under Section 5(b), and subsequent Annual Report filings shall be made no later than 
nine months after the end of such new fiscal year end. 

 
(c) Delivery of Annual Report to Dissemination Agent. Not later than fifteen (15) Business Days prior to the 

date specified in subsection (a) (or, if applicable, subsection (b)) of this Section 3 for providing the Annual Report to 
EMMA, the County shall provide the Annual Report to the Dissemination Agent (if other than the County). If by 
such date, the Dissemination Agent has not received a copy of the Annual Report, the Dissemination Agent shall 
notify the County. 

 
(d) Report of Non-Compliance. If the County is the Dissemination Agent and is unable to file an Annual Re-

port by the date required in subsection (a) (or, if applicable, subsection (b)) of this Section 3, the County shall send a 
notice to EMMA substantially in the form attached hereto as Exhibit A. If the County is not the Dissemination 
Agent and is unable to provide an Annual Report to the Dissemination Agent by the date required in subsection (c) 
of this Section 3, the Dissemination Agent shall send a notice to EMMA in substantially the form attached hereto as 
Exhibit A. 

 
(e) Annual Compliance Certification. The Dissemination Agent shall, if the Dissemination Agent is other 

than the County, file a report with the County certifying that the Annual Report has been filed with EMMA pursu-
ant to Section 3 of this Disclosure Certificate, stating the date it was so provided and filed. 

 
Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by reference the fol-

lowing: 
 
(a) Financial Statements. Audited financial statements of the County for the preceding fiscal year, prepared 

in accordance generally accepted accounting principles. If the County’s audited financial statements are not available 
by the time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report shall contain unau-
dited financial statements and the audited financial statements shall be filed in the same manner as the Annual Re-
port when they become available.  

 
(b) Other Annual Information. To the extent not included in the audited final statements of the County, the 

Annual Report shall also include financial and operating data with respect to the County for preceding fiscal year, as 
follows, substantially similar to that provided in the corresponding tables and charts in the official statement for the 
Certificates: 
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(1) Table 3—Tax Revenues By Source. 

(2) Table 4—Other Revenue Sources. 

(3) Table 5—Assessed Valuations. 

(4) Table 6—Assessed Valuation and Parcels by Land Use. 

(5) Table 7—Per Parcel 2014-15 Assessed Valuation of Single Family Homes. 

(6) Table 17—Direct and Overlapping Bonded Debt. 

 
(c) Cross References. Any or all of the items listed above may be included by specific reference to other doc-

uments, including official statements of debt issues of the County or related public entities, which are available to the 
public on EMMA. The County shall clearly identify each such other document so included by reference. 

 
If the document included by reference is a final official statement, it must be available from EMMA. 
 
(d) Further Information. In addition to any of the information expressly required to be provided under para-

graph (b) of this Section 4, the County shall provide such further information, if any, as may be necessary to make 
the specifically required statements, in the light of the circumstances under which they are made, not misleading. 

 
Section 5. Reporting of Listed Events.  
 
(a) Reportable Events. The County shall, or shall cause the Dissemination Agent (if not the County) to, give 

notice of the occurrence of any of the following events with respect to the Certificates: 
 

(1) Principal and interest payment delinquencies. 

(2) Unscheduled draws on debt service reserves reflecting financial difficulties. 

(3) Unscheduled draws on credit enhancements reflecting financial difficulties. 

(4) Substitution of credit or liquidity providers, or their failure to perform. 

(5) Defeasances. 

(6) Rating changes. 

(7) Tender offers. 

(8) Bankruptcy, insolvency, receivership or similar event of the obligated person. 

(9) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
the security, or other material events affecting the tax status of the security. 

 
Note: For the purposes of the event identified in subparagraph (8), the event is considered to occur when any 
of the following occur: the appointment of a receiver, fiscal agent or similar officer for an obligated person in a 
proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a 
court or governmental authority has assumed jurisdiction over substantially all of the assets or business of the 
obligated person, or if such jurisdiction has been assumed by leaving the existing governmental body and offi-
cials or officers in possession but subject to the supervision and orders of a court or governmental authority, 
or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or govern-
mental authority having supervision or jurisdiction over substantially all of the assets or business of the obli-
gated person.  
 

(b) Material Reportable Events. The County shall give, or cause to be given, notice of the occurrence of any 
of the following events with respect to the Certificates, if material: 

 
(1) Non-payment related defaults. 
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(2) Modifications to rights of security holders. 

(3) Bond calls. 

(4) The release, substitution, or sale of property securing repayment of the securities. 

(5) The consummation of a merger, consolidation, or acquisition involving an obligated per-
son or the sale of all or substantially all of the assets of the obligated person, other than in 
the ordinary course of business, the entry into a definitive agreement to undertake such an 
action or the termination of a definitive agreement relating to any such actions, other than 
pursuant to its terms. 

(6) Appointment of a successor or additional trustee, or the change of name of a trustee.  
 

(c) Time to Disclose. The County shall, or shall cause the Dissemination Agent (if not the County) to, file a 
notice of such occurrence with EMMA, in an electronic format as prescribed by the MSRB, in a timely manner not 
in excess of 10 business days after the occurrence of any Listed Event. Notwithstanding the foregoing, notice of 
Listed Events described in subsections (a)(5) and (b)(3) above need not be given under this subsection any earlier 
than the notice (if any) of the underlying event is given to owners of affected Certificates under the Trust Agree-
ment. 

 
Section 6. Identifying Information for Filings with EMMA. All documents provided to EMMA under this 

Disclosure Certificate shall be accompanied by identifying information as prescribed by the MSRB. 
 
Section 7. Termination of Reporting Obligation. The County’s obligations under this Disclosure Certificate 

shall terminate upon the defeasance, prior redemption or payment in full of all of the Certificates. If such termination 
occurs prior to the final maturity of the Certificates, the County shall give notice of such termination in the same 
manner as for a Listed Event under Section 5(c).  

 
Section 8. Dissemination Agent. 
 
(a) Appointment of Dissemination Agent. The County may, from time to time, appoint or engage a Dissemina-

tion Agent to assist it in carrying out its obligations under this Disclosure Certificate and may discharge any such 
agent, with or without appointing a successor Dissemination Agent. If the Dissemination Agent is not the County, 
the Dissemination Agent shall not be responsible in any manner for the content of any notice or report prepared by 
the County pursuant to this Disclosure Certificate. It is understood and agreed that any information that the Dissem-
ination Agent may be instructed to file with EMMA shall be prepared and provided to it by the County. The Dissem-
ination Agent has undertaken no responsibility with respect to the content of any reports, notices or disclosures pro-
vided to it under this Disclosure Certificate and has no liability to any person, including any Certificate owner, with 
respect to any such reports, notices or disclosures. The fact that the Dissemination Agent or any affiliate thereof may 
have any fiduciary or banking relationship with the County shall not be construed to mean that the Dissemination 
Agent has actual knowledge of any event or condition, except as may be provided by written notice from the County. 

 
(b) Compensation of Dissemination Agent. The Dissemination Agent shall be paid reasonable compensation 

by the County for its services provided hereunder in accordance with its schedule of fees as agreed to between the 
Dissemination Agent and the County from time to time and all reasonable expenses, legal fees and expenses and ad-
vances made or incurred by the Dissemination Agent in the performance of its duties hereunder. The Dissemination 
Agent shall not be deemed to be acting in any fiduciary capacity for the County, owners or Beneficial Owners, or any 
other party. The Dissemination Agent may rely, and shall be protected in acting or refraining from acting, upon any 
direction from the County or an opinion of nationally recognized bond counsel. The Dissemination Agent may at any 
time resign by giving written notice of such resignation to the County. The Dissemination Agent shall not be liable 
hereunder except for its negligence or willful misconduct. 

 
Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Certificate, the 

County may amend this Disclosure Certificate (and the Dissemination Agent shall agree to any amendment so re-
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quested by the County that does not impose any greater duties or risk of liability on the Dissemination Agent), and 
any provision of this Disclosure Certificate may be waived, provided that all of the following conditions are satisfied: 

 
(a) Change in Circumstances. If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a) 

or (b), it may only be made in connection with a change in circumstances that arises from a change in legal require-
ments, change in law, or change in the identity, nature, or status of an obligated person with respect to the Certifi-
cates, or the type of business conducted. 

 
(b) Compliance as of Issue Date. The undertaking, as amended or taking into account such waiver, would, in 

the opinion of a nationally recognized bond counsel, have complied with the requirements of the Rule at the time of 
the original issuance of the Certificates, after taking into account any amendments or interpretations of the Rule, as 
well as any change in circumstances. 

 
(c) Consent of Holders; Non-impairment Opinion. The amendment or waiver either (i) is approved by the 

Certificate owners in the same manner as provided in the Trust Agreement for amendments to the Trust Agreement 
with the consent of Certificate owners, or (ii) does not, in the opinion of nationally recognized bond counsel, materi-
ally impair the interests of the Certificate owners or Beneficial Owners. 

 
If this Disclosure Certificate is amended or any provision of this Disclosure Certificate is waived, the Coun-

ty shall describe such amendment or waiver in the next following Annual Report and shall include, as applicable, a 
narrative explanation of the reason for the amendment or waiver and its impact on the type (or in the case of a 
change of accounting principles, on the presentation) of financial information or operating data being presented by 
the County. In addition, if the amendment relates to the accounting principles to be followed in preparing financial 
statements, (i) notice of such change shall be given in the same manner as for a Listed Event under Section 5(c), and 
(ii) the Annual Report for the year in which the change is made should present a comparison (in narrative form and 
also, if feasible, in quantitative form) between the financial statements as prepared on the basis of the new accounting 
principles and those prepared on the basis of the former accounting principles. 

 
Section 10. Additional Information. Nothing in this Disclosure Certificate shall be deemed to prevent the 

County from disseminating any other information, using the means of dissemination set forth in this Disclosure Cer-
tificate or any other means of communication, or including any other information in any Annual Report or notice of 
occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate. If the County 
chooses to include any information in any Annual Report or notice of occurrence of a Listed Event in addition to that 
which is specifically required by this Disclosure Certificate, the County shall have no obligation under this Disclo-
sure Certificate to update such information or include it in any future Annual Report or notice of occurrence of a 
Listed Event.  

 
Section 11. Default. In the event of a failure of the County to comply with any provision of this Disclosure 

Certificate, any Certificate owner or Beneficial Owner may take such actions as may be necessary and appropriate, 
including seeking mandate or specific performance by court order, to cause the County to comply with its obligations 
under this Disclosure Certificate. The sole remedy under this Disclosure Certificate in the event of any failure of the 
County to comply with this Disclosure Certificate shall be an action to compel performance.  

 
Section 12. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent shall have 

only such duties as are specifically set forth in this Disclosure Certificate, and no implied covenants or obligations 
shall be read into this Disclosure Certificate against the Dissemination Agent, and the County agrees to indemnify 
and save the Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, expense 
and liabilities which it may incur arising out of or in the exercise or performance of its powers and duties hereunder, 
including the reasonable costs and expenses (including attorneys fees and expenses) of defending against any claim of 
liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful misconduct. The Dissemina-
tion Agent shall have the same rights, privileges and immunities hereunder as are afforded to the Trustee under the 
Trust Agreement. The obligations of the County under this Section 12 shall survive resignation or removal of the 
Dissemination Agent and payment of the Certificates.  
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Section 13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the County, the Dis-

semination Agent, the Participating Underwriter and the owners and Beneficial Owners from time to time of the 
Certificates, and shall create no rights in any other person or entity.  

 
Date: [Closing Date] 

 
COUNTY OF YUBA 
 
 
 

By    
Robert Bendorf 

County Administrator 
ACKNOWLEDGED: 
 
CAPITOL PUBLIC FINANCE GROUP, LLC, as 
Dissemination Agent 
 
 
 
By    
Name    
Title    
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EXHIBIT A 
 

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 
 
 
Name of Obligor:  County of Yuba 
 
Name of Issue:  Taxable Certificates of Participation, Series A (2015 Clean Renewable Energy Project—

Direct Pay Subsidy CREBs) Evidencing Direct, Undivided Fractional Interests of the 
Owners Thereof in Lease Payments to be made by the County of Yuba, as the Rental for 
Certain Property Pursuant to a Lease Agreement with the County of Yuba Public Facili-
ties Corporation 

  
Date of Issuance:  [Closing Date] 
 
NOTICE IS HEREBY GIVEN that the Obligor has not provided an Annual Report with respect to the above-named 
Issue as required by the Continuing Disclosure Certificate, dated [Closing Date], furnished by the Obligor in connec-
tion with the Issue. The Obligor anticipates that the Annual Report will be filed by _________________. 
 
Date:  ________________ 

CAPITOL PUBLIC FINANCE GROUP, LLC, Dis-
semination Agent 
 
 
 
By    

Authorized Officer 
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Series B Certificates 
 
 
This CONTINUING DISCLOSURE CERTIFICATE (the “Disclosure Certificate”) is executed and de-

livered by the COUNTY OF YUBA (the “County”) in connection with the execution and delivery of $_______* 
County of Yuba Taxable Certificates of Participation, Series B (2015 Clean Renewable Energy Project) (the “Certifi-
cates”). The Certificates are being executed and delivered pursuant to a Trust Agreement, dated as of November 1, 
2015, by and among U.S. Bank National Association, as trustee (the “Trustee”), the County and the County of Yu-
ba Public Facilities Corporation (the “Trust Agreement”). Pursuant to Section 10.08 of the Trust Agreement, the 
County covenants and agree as follows: 

 
Section 1. Definitions. In addition to the definitions set forth in the Trust Agreement, which apply to any 

capitalized term used in this Disclosure Certificate, unless otherwise defined in this Section 1, the following capital-
ized terms shall have the following meanings when used in this Disclosure Certificate: 

 
“Annual Report” shall mean any Annual Report provided by the County pursuant to, and as described in, 

Sections 3 and 4 of this Disclosure Certificate. 
 
“Beneficial Owner” shall mean any person who (a) has the power, directly or indirectly, to vote or consent 

with respect to, or to dispose of ownership of, any Certificates (including persons holding Certificates through nomi-
nees, depositories or other intermediaries), or (b) is treated as the owner of any Certificates for federal income tax 
purposes.  

 
“Dissemination Agent” shall mean Capitol Public Finance Group, LLC, or any successor Dissemination 

Agent designated in writing by the County and which has filed with the County a written acceptance of such designa-
tion. In the absence of such a designation, the County shall act as the Dissemination Agent.  

 
“EMMA” or “Electronic Municipal Market Access” means the centralized on-line repository for 

documents to be filed with the MSRB, such as official statements and disclosure information relating to 
municipal bonds, notes and other securities as issued by state and local governments. 

 
“Listed Events” shall mean any of the events listed in Section 5(a) or 5(b) of this Disclosure Certificate. 
 
“MSRB” means the Municipal Securities Rulemaking Board, which has been designated by the Securities 

and Exchange Commission as the sole repository of disclosure information for purposes of the Rule, or any other 
repository of disclosure information which may be designated by the Securities and Exchange Commission as such 
for purposes of the Rule in the future. 

 
“Participating Underwriter” shall mean any original underwriter of the Certificates required to comply with 

the Rule in connection with offering of the Certificates.  
 
“Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission under the Securities 

Exchange Act of 1934, as the same may be amended from time to time. 
 
Section 2. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and delivered 

by the County for the benefit of the owners and Beneficial Owners of the Certificates and in order to assist the Partic-
ipating Underwriter in complying with Securities and Exchange Commission Rule 15c2-12(b)(5). 

 
Section 3. Provision of Annual Reports. 
 
(a) Delivery of Annual Report. The County shall, or shall cause the Dissemination Agent to, not later than 

nine months after the end of the County’s fiscal year (which currently ends on June 30), commencing with the report 

                                                             
* Preliminary, subject to change. 
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for the 2014-15 Fiscal Year, which is due not later than March 31, 2016, file with EMMA, in a readable PDF or other 
electronic format as prescribed by the MSRB, an Annual Report that is consistent with the requirements of Section 4 
of this Disclosure Certificate. The Annual Report may be submitted as a single document or as separate documents 
comprising a package and may cross-reference other information as provided in Section 4 of this Disclosure Certifi-
cate; provided that the audited financial statements of the County may be submitted separately from the balance of 
the Annual Report and later than the date required above for the filing of the Annual Report if they are not available 
by that date; provided further, however, that if the audited financial statements are not available by that date, the 
County shall, or shall cause the Dissemination Agent to, file unaudited financial statements for such prior fiscal year 
end. 

 
(b) Change of Fiscal Year. If the County’s fiscal year changes, it shall give notice of such change in the same 

manner as for a Listed Event under Section 5(b), and subsequent Annual Report filings shall be made no later than 
nine months after the end of such new fiscal year end. 

 
(c) Delivery of Annual Report to Dissemination Agent. Not later than fifteen (15) Business Days prior to the 

date specified in subsection (a) (or, if applicable, subsection (b)) of this Section 3 for providing the Annual Report to 
EMMA, the County shall provide the Annual Report to the Dissemination Agent (if other than the County). If by 
such date, the Dissemination Agent has not received a copy of the Annual Report, the Dissemination Agent shall 
notify the County. 

 
(d) Report of Non-Compliance. If the County is the Dissemination Agent and is unable to file an Annual Re-

port by the date required in subsection (a) (or, if applicable, subsection (b)) of this Section 3, the County shall send a 
notice to EMMA substantially in the form attached hereto as Exhibit A. If the County is not the Dissemination 
Agent and is unable to provide an Annual Report to the Dissemination Agent by the date required in subsection (c) 
of this Section 3, the Dissemination Agent shall send a notice to EMMA in substantially the form attached hereto as 
Exhibit A. 

 
(e) Annual Compliance Certification. The Dissemination Agent shall, if the Dissemination Agent is other 

than the County, file a report with the County certifying that the Annual Report has been filed with EMMA pursu-
ant to Section 3 of this Disclosure Certificate, stating the date it was so provided and filed. 

 
Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by reference the fol-

lowing: 
 
(a) Financial Statements. Audited financial statements of the County for the preceding fiscal year, prepared 

in accordance generally accepted accounting principles. If the County’s audited financial statements are not available 
by the time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report shall contain unau-
dited financial statements and the audited financial statements shall be filed in the same manner as the Annual Re-
port when they become available.  

 
(b) Other Annual Information. To the extent not included in the audited final statements of the County, the 

Annual Report shall also include financial and operating data with respect to the County for preceding fiscal year, as 
follows, substantially similar to that provided in the corresponding tables and charts in the official statement for the 
Certificates: 

 
(1) Table 3—Tax Revenues By Source. 

(2) Table 4—Other Revenue Sources. 

(3) Table 5—Assessed Valuations. 

(4) Table 6—Assessed Valuation and Parcels by Land Use. 

(5) Table 7—Per Parcel 2014-15 Assessed Valuation of Single Family Homes. 

(6) Table 17—Direct and Overlapping Bonded Debt. 
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(c) Cross References. Any or all of the items listed above may be included by specific reference to other doc-

uments, including official statements of debt issues of the County or related public entities, which are available to the 
public on EMMA. The County shall clearly identify each such other document so included by reference. 

 
If the document included by reference is a final official statement, it must be available from EMMA. 
 
(d) Further Information. In addition to any of the information expressly required to be provided under para-

graph (b) of this Section 4, the County shall provide such further information, if any, as may be necessary to make 
the specifically required statements, in the light of the circumstances under which they are made, not misleading. 

 
Section 5. Reporting of Listed Events.  
 
(a) Reportable Events. The County shall, or shall cause the Dissemination Agent (if not the County) to, give 

notice of the occurrence of any of the following events with respect to the Certificates: 
 

(1) Principal and interest payment delinquencies. 

(2) Unscheduled draws on debt service reserves reflecting financial difficulties. 

(3) Unscheduled draws on credit enhancements reflecting financial difficulties. 

(4) Substitution of credit or liquidity providers, or their failure to perform. 

(5) Defeasances. 

(6) Rating changes. 

(7) Tender offers. 

(8) Bankruptcy, insolvency, receivership or similar event of the obligated person. 

(9) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
the security, or other material events affecting the tax status of the security. 

 
Note: For the purposes of the event identified in subparagraph (8), the event is considered to occur when any 
of the following occur: the appointment of a receiver, fiscal agent or similar officer for an obligated person in a 
proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a 
court or governmental authority has assumed jurisdiction over substantially all of the assets or business of the 
obligated person, or if such jurisdiction has been assumed by leaving the existing governmental body and offi-
cials or officers in possession but subject to the supervision and orders of a court or governmental authority, 
or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or govern-
mental authority having supervision or jurisdiction over substantially all of the assets or business of the obli-
gated person.  
 

(b) Material Reportable Events. The County shall give, or cause to be given, notice of the occurrence of any 
of the following events with respect to the Certificates, if material: 

 
(1) Non-payment related defaults. 

(2) Modifications to rights of security holders. 

(3) Bond calls. 

(4) The release, substitution, or sale of property securing repayment of the securities. 

(5) The consummation of a merger, consolidation, or acquisition involving an obligated per-
son or the sale of all or substantially all of the assets of the obligated person, other than in 
the ordinary course of business, the entry into a definitive agreement to undertake such an 
action or the termination of a definitive agreement relating to any such actions, other than 
pursuant to its terms. 
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(6) Appointment of a successor or additional trustee, or the change of name of a trustee.  
 

(c) Time to Disclose. The County shall, or shall cause the Dissemination Agent (if not the County) to, file a 
notice of such occurrence with EMMA, in an electronic format as prescribed by the MSRB, in a timely manner not 
in excess of 10 business days after the occurrence of any Listed Event. Notwithstanding the foregoing, notice of 
Listed Events described in subsections (a)(5) and (b)(3) above need not be given under this subsection any earlier 
than the notice (if any) of the underlying event is given to owners of affected Certificates under the Trust Agree-
ment. 

 
Section 6. Identifying Information for Filings with EMMA. All documents provided to EMMA under this 

Disclosure Certificate shall be accompanied by identifying information as prescribed by the MSRB. 
 
Section 7. Termination of Reporting Obligation. The County’s obligations under this Disclosure Certificate 

shall terminate upon the defeasance, prior redemption or payment in full of all of the Certificates. If such termination 
occurs prior to the final maturity of the Certificates, the County shall give notice of such termination in the same 
manner as for a Listed Event under Section 5(c).  

 
Section 8. Dissemination Agent. 
 
(a) Appointment of Dissemination Agent. The County may, from time to time, appoint or engage a Dissemina-

tion Agent to assist it in carrying out its obligations under this Disclosure Certificate and may discharge any such 
agent, with or without appointing a successor Dissemination Agent. If the Dissemination Agent is not the County, 
the Dissemination Agent shall not be responsible in any manner for the content of any notice or report prepared by 
the County pursuant to this Disclosure Certificate. It is understood and agreed that any information that the Dissem-
ination Agent may be instructed to file with EMMA shall be prepared and provided to it by the County. The Dissem-
ination Agent has undertaken no responsibility with respect to the content of any reports, notices or disclosures pro-
vided to it under this Disclosure Certificate and has no liability to any person, including any Certificate owner, with 
respect to any such reports, notices or disclosures. The fact that the Dissemination Agent or any affiliate thereof may 
have any fiduciary or banking relationship with the County shall not be construed to mean that the Dissemination 
Agent has actual knowledge of any event or condition, except as may be provided by written notice from the County. 

 
(b) Compensation of Dissemination Agent. The Dissemination Agent shall be paid reasonable compensation 

by the County for its services provided hereunder in accordance with its schedule of fees as agreed to between the 
Dissemination Agent and the County from time to time and all reasonable expenses, legal fees and expenses and ad-
vances made or incurred by the Dissemination Agent in the performance of its duties hereunder. The Dissemination 
Agent shall not be deemed to be acting in any fiduciary capacity for the County, owners or Beneficial Owners, or any 
other party. The Dissemination Agent may rely, and shall be protected in acting or refraining from acting, upon any 
direction from the County or an opinion of nationally recognized bond counsel. The Dissemination Agent may at any 
time resign by giving written notice of such resignation to the County. The Dissemination Agent shall not be liable 
hereunder except for its negligence or willful misconduct. 

 
Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Certificate, the 

County may amend this Disclosure Certificate (and the Dissemination Agent shall agree to any amendment so re-
quested by the County that does not impose any greater duties or risk of liability on the Dissemination Agent), and 
any provision of this Disclosure Certificate may be waived, provided that all of the following conditions are satisfied: 

 
(a) Change in Circumstances. If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a) 

or (b), it may only be made in connection with a change in circumstances that arises from a change in legal require-
ments, change in law, or change in the identity, nature, or status of an obligated person with respect to the Certifi-
cates, or the type of business conducted. 

 
(b) Compliance as of Issue Date. The undertaking, as amended or taking into account such waiver, would, in 

the opinion of a nationally recognized bond counsel, have complied with the requirements of the Rule at the time of 
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the original issuance of the Certificates, after taking into account any amendments or interpretations of the Rule, as 
well as any change in circumstances. 

 
(c) Consent of Holders; Non-impairment Opinion. The amendment or waiver either (i) is approved by the 

Certificate owners in the same manner as provided in the Trust Agreement for amendments to the Trust Agreement 
with the consent of Certificate owners, or (ii) does not, in the opinion of nationally recognized bond counsel, materi-
ally impair the interests of the Certificate owners or Beneficial Owners. 

 
If this Disclosure Certificate is amended or any provision of this Disclosure Certificate is waived, the Coun-

ty shall describe such amendment or waiver in the next following Annual Report and shall include, as applicable, a 
narrative explanation of the reason for the amendment or waiver and its impact on the type (or in the case of a 
change of accounting principles, on the presentation) of financial information or operating data being presented by 
the County. In addition, if the amendment relates to the accounting principles to be followed in preparing financial 
statements, (i) notice of such change shall be given in the same manner as for a Listed Event under Section 5(c), and 
(ii) the Annual Report for the year in which the change is made should present a comparison (in narrative form and 
also, if feasible, in quantitative form) between the financial statements as prepared on the basis of the new accounting 
principles and those prepared on the basis of the former accounting principles. 

 
Section 10. Additional Information. Nothing in this Disclosure Certificate shall be deemed to prevent the 

County from disseminating any other information, using the means of dissemination set forth in this Disclosure Cer-
tificate or any other means of communication, or including any other information in any Annual Report or notice of 
occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate. If the County 
chooses to include any information in any Annual Report or notice of occurrence of a Listed Event in addition to that 
which is specifically required by this Disclosure Certificate, the County shall have no obligation under this Disclo-
sure Certificate to update such information or include it in any future Annual Report or notice of occurrence of a 
Listed Event.  

 
Section 11. Default. In the event of a failure of the County to comply with any provision of this Disclosure 

Certificate, any Certificate owner or Beneficial Owner may take such actions as may be necessary and appropriate, 
including seeking mandate or specific performance by court order, to cause the County to comply with its obligations 
under this Disclosure Certificate. The sole remedy under this Disclosure Certificate in the event of any failure of the 
County to comply with this Disclosure Certificate shall be an action to compel performance.  

 
Section 12. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent shall have 

only such duties as are specifically set forth in this Disclosure Certificate, and no implied covenants or obligations 
shall be read into this Disclosure Certificate against the Dissemination Agent, and the County agrees to indemnify 
and save the Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, expense 
and liabilities which it may incur arising out of or in the exercise or performance of its powers and duties hereunder, 
including the reasonable costs and expenses (including attorneys fees and expenses) of defending against any claim of 
liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful misconduct. The Dissemina-
tion Agent shall have the same rights, privileges and immunities hereunder as are afforded to the Trustee under the 
Trust Agreement. The obligations of the County under this Section 12 shall survive resignation or removal of the 
Dissemination Agent and payment of the Certificates.  
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Section 13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the County, the Dis-
semination Agent, the Participating Underwriter and the owners and Beneficial Owners from time to time of the 
Certificates, and shall create no rights in any other person or entity.  

 
Date: [Closing Date] 

 
COUNTY OF YUBA 
 
 
 

By    
Robert Bendorf 

County Administrator 
ACKNOWLEDGED: 
 
CAPITOL PUBLIC FINANCE GROUP, LLC, as 
Dissemination Agent 
 
 
 
By    
Name    
Title    
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EXHIBIT A 
 

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 
 
 
Name of Obligor:  County of Yuba 
 
Name of Issue:  Taxable Certificates of Participation, Series B (2015 Clean Renewable Energy Project) 

Evidencing Direct, Undivided Fractional Interests of the Owners Thereof in Lease Pay-
ments to be made by the County of Yuba, as the Rental for Certain Property Pursuant to a 
Lease Agreement with the County of Yuba Public Facilities Corporation 

  
Date of Issuance:  [Closing Date] 
 
NOTICE IS HEREBY GIVEN that the Obligor has not provided an Annual Report with respect to the above-named 
Issue as required by the Continuing Disclosure Certificate, dated [Closing Date], furnished by the Obligor in connec-
tion with the Issue. The Obligor anticipates that the Annual Report will be filed by _________________. 
 
Date:  ________________ 

CAPITOL PUBLIC FINANCE GROUP, LLC, Dis-
semination Agent 
 
 
 
By    

Authorized Officer 

Adopt resolution... - 112 of 301



Appendix H 
 

APPENDIX H 
 

SPECIMEN MUNICIPAL BOND INSURANCE POLICY 
 

Adopt resolution... - 113 of 301



THIS PAGE INTENTIONALLY LEFT BLANK 

Adopt resolution... - 114 of 301



!

!

 

!

MUNICIPAL BOND 
INSURANCE POLICY 

 
 
ISSUER: [NAME OF ISSUER]      Policy No:   _____ 
 
MEMBER: [NAME OF MEMBER]  
 
BONDS: $__________ in aggregate principal     Effective Date: _________  
amount of [NAME OF TRANSACTION]   
[and maturing on]    
 

Risk Premium:     $__________ 
Member Surplus Contribution:  $ _________ 

Total Insurance Payment:  $_________   
 
 
BUILD AMERICA MUTUAL ASSURANCE COMPANY (“BAM”), for consideration received, hereby UNCONDITIONALLY AND 

IRREVOCABLY agrees to pay to the trustee (the “Trustee”) or paying agent (the “Paying Agent”) for the Bonds named above (as set forth in the 
documentation providing for the issuance and securing of the Bonds), for the benefit of the Owners or, at the election of BAM, directly to each 
Owner, subject only to the terms of this Policy (which includes each endorsement hereto), that portion of the principal of and interest on the Bonds 
that shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer. 
 

On the later of the day on which such principal and interest becomes Due for Payment or the first Business Day following the Business Day 
on which BAM shall have received Notice of Nonpayment, BAM will disburse (but without duplication in the case of duplicate claims for the same 
Nonpayment) to or for the benefit of each Owner of the Bonds, the face amount of principal of and interest on the Bonds that is then Due for 
Payment but is then unpaid by reason of Nonpayment by the Issuer, but only upon receipt by BAM, in a form reasonably satisfactory to it, of (a) 
evidence of the Owner’s right to receive payment of such  principal or interest then Due for Payment and (b) evidence, including any appropriate 
instruments of assignment, that all of the Owner’s rights with respect to payment of such principal or interest that is Due for Payment shall thereupon 
vest in BAM. A Notice of Nonpayment will be deemed received on a given Business Day if it is received prior to 1:00 p.m. (New York time) on such 
Business Day; otherwise, it will be deemed received on the next Business Day.  If any Notice of Nonpayment received by BAM is incomplete, it 
shall be deemed not to have been received by BAM for purposes of the preceding sentence, and BAM shall promptly so advise the Trustee, Paying 
Agent or Owner, as appropriate, any of whom may submit an amended Notice of Nonpayment.  Upon disbursement under this Policy in respect of a 
Bond and to the extent of such payment, BAM shall become the owner of such Bond, any appurtenant coupon to such Bond and right to receipt of 
payment of principal of or interest on such Bond and shall be fully subrogated to the rights of the Owner, including the Owner’s right to receive 
payments under such Bond. Payment by BAM either to the Trustee or Paying Agent for the benefit of the Owners, or directly to the Owners, on 
account of any Nonpayment shall discharge the obligation of BAM under this Policy with respect to said Nonpayment. 
 

Except to the extent expressly modified by an endorsement hereto, the following terms shall have the meanings specified for all purposes of 
this Policy.  “Business Day” means any day other than (a) a Saturday or Sunday or (b) a day on which banking institutions in the State of New York 
or the Insurer’s Fiscal Agent (as defined herein) are authorized or required by law or executive order to remain closed.  “Due for Payment” means (a) 
when referring to the principal of a Bond, payable on the stated maturity date thereof or the date on which the same shall have been duly called for 
mandatory sinking fund redemption and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by 
mandatory sinking fund redemption), acceleration or other advancement of maturity (unless BAM shall elect, in its sole discretion, to pay such 
principal due upon such acceleration together with any accrued interest to the date of acceleration) and (b) when referring to interest on a Bond, 
payable on the stated date for payment of interest. “Nonpayment” means, in respect of a Bond, the failure of the Issuer to have provided sufficient 
funds to the Trustee or, if there is no Trustee, to the Paying Agent for payment in full of all principal and interest that is Due for Payment on such 
Bond.  “Nonpayment” shall also include, in respect of a Bond, any payment made to an Owner by or on behalf of the Issuer of principal or interest 
that is Due for Payment, which payment has been recovered from such Owner pursuant to the United States Bankruptcy Code in accordance with a 
final, nonappealable order of a court having competent jurisdiction.  “Notice” means delivery to BAM of a notice of claim and certificate, by certified 
mail, email or telecopy as set forth on the attached Schedule or other acceptable electronic delivery, in a form satisfactory to BAM, from and signed 
by an Owner, the Trustee or the Paying Agent, which notice shall specify (a) the person or entity making the claim, (b) the Policy Number, (c) the 
claimed amount, (d) payment instructions and (e) the date such claimed amount becomes or became Due for Payment.  “Owner” means, in respect of 
a Bond, the person or entity who, at the time of Nonpayment, is entitled under the terms of such Bond to payment thereof, except that “Owner” shall 
not include the Issuer, the Member or any other person or entity whose direct or indirect obligation constitutes the underlying security for the Bonds. 
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BAM may appoint a fiscal agent (the “Insurer’s Fiscal Agent”) for purposes of this Policy by giving written notice to the Trustee, the 
Paying Agent, the Member and the Issuer specifying the name and notice address of the Insurer’s Fiscal Agent.  From and after the date of receipt of 
such notice by the Trustee, the Paying Agent, the Member or the Issuer (a) copies of all notices required to be delivered to BAM pursuant to this 
Policy shall be simultaneously delivered to the Insurer’s Fiscal Agent and to BAM and shall not be deemed received until received by both and (b) all 
payments required to be made by BAM under this Policy may be made directly by BAM or by the Insurer’s Fiscal Agent on behalf of BAM.  The 
Insurer’s Fiscal Agent is the agent of BAM only, and the Insurer’s Fiscal Agent shall in no event be liable to the Trustee, Paying Agent or any Owner 
for any act of the Insurer’s Fiscal Agent or any failure of BAM to deposit or cause to be deposited sufficient funds to make payments due under this 
Policy. 
 

To the fullest extent permitted by applicable law, BAM agrees not to assert, and hereby waives, only for the benefit of each Owner, all 
rights (whether by counterclaim, setoff or otherwise) and defenses (including, without limitation, the defense of fraud), whether acquired by 
subrogation, assignment or otherwise, to the extent that such rights and defenses may be available to BAM to avoid payment of its obligations under 
this Policy in accordance with the express provisions of this Policy.  This Policy may not be canceled or revoked. 
 

This Policy sets forth in full the undertaking of BAM and shall not be modified, altered or affected by any other agreement or instrument, 
including any modification or amendment thereto.  Except to the extent expressly modified by an endorsement hereto, any premium paid in respect of 
this Policy is nonrefundable for any reason whatsoever, including payment, or provision being made for payment, of the Bonds prior to maturity. 
THIS POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE 76 OF THE 
NEW YORK INSURANCE LAW.  THIS POLICY IS ISSUED WITHOUT CONTINGENT MUTUAL LIABILITY FOR ASSESSMENT.  
 

In witness whereof, BUILD AMERICA MUTUAL ASSURANCE COMPANY has caused this Policy to be executed on its behalf by its 
Authorized Officer. 
 

BUILD AMERICA MUTUAL ASSURANCE COMPANY 
 
By:    _______________________________________ 
                               Authorized Officer 
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CALIFORNIA 
 
 ENDORSEMENT TO 
 
 MUNICIPAL BOND 
 INSURANCE POLICY 
 
 NO. 

 
 
 
 
 
 
 

This Policy is not covered by the California Insurance Guaranty Association established pursuant to Article 15.2 of Chapter 1 of Part 2 of 
Division 1 of the California Law. 
 

Nothing herein shall be construed to waive, alter, reduce or amend coverage in any other section of the Policy.  If found contrary to the 
Policy language, the terms of this Endorsement supersede the Policy language 
 

IN WITNESS WHEREOF, BUILDAMERICA MUTUAL ASSURANCE COMPANY has caused this policy to be executed on its behalf 
by its Authorized Officer. 
 
 
 
 

 BUILD AMERICA MUTUAL ASSURANCE COMPANY 
 
 
 
 By 
 _______________________________________________ 
 Authorized Officer 
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AFTER RECORDATION PLEASE RETURN TO: 
 

Quint & Thimmig LLP 
900 Larkspur Landing Circle, Suite 270 
Larkspur, CA 94939-1726 
Attention: Brian D. Quint, Esq. 
 
 
 
 
 
 
THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER TAX 
PURSUANT TO SECTION 11929 OF THE CALIFORNIA REVENUE AND TAXATION CODE. THIS 
DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT TO SECTION 27383 OF THE 
CALIFORNIA GOVERNMENT CODE. 
 

 
 
 
 
 

SITE AND FACILITY LEASE 
 
 
 

Dated as of November 1, 2015 
 
 

by and between the 
 
 

COUNTY OF YUBA, as Lessor 
 
 

and the 
 
 

COUNTY OF YUBA PUBLIC FACILITIES CORPORATION, as Lessee 
 
 
 
 

 
 
 

Taxable Certificates of Participation, Series A 
(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 

 
Taxable Certificates of Participation, Series B 

(2015 Clean Renewable Energy Project) 
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SITE AND FACILITY LEASE 
 
 

THIS SITE AND FACILITY LEASE (this “Site and Facility Lease”), dated as of 
November 1, 2015, is by and between the COUNTY OF YUBA, a political subdivision, duly 
organized and existing under and by virtue of the laws of the State of California, as lessor (the 
“County”), and the COUNTY OF YUBA PUBLIC FACILITIES CORPORATION, a nonprofit, 
public benefit corporation organized and existing under the laws of the State of California, as 
lessee (the “Corporation”); 

 
W I T N E S S E T H :  

 
WHEREAS, the Corporation intends to assist the County to finance the costs of a clean 

renewable energy project consisting of a solar photovoltaic energy system (the “Project”), by 
leasing certain land and improvements to the County pursuant to a Lease Agreement, dated as 
of November 1, 2015, a memorandum of which is recorded concurrently herewith (the “Lease 
Agreement”); and  

 
WHEREAS, the County proposes to enter into this Site and Facility Lease with the 

Corporation as a material consideration for the Corporation’s agreement to lease such land and 
improvements to the County; 

 
NOW, THEREFORE, IT IS HEREBY MUTUALLY AGREED, as follows: 
 
Section 1. Definitions. Capitalized terms used, but not otherwise defined, in this Site and 

Facility Lease shall have the meanings ascribed to them in the Lease Agreement. 
 
Section 2. Site and Facility Lease. The County hereby leases to the Corporation and the 

Corporation hereby leases from the County, on the terms and conditions hereinafter set forth, 
those certain parcels of real property situated in Yuba County, State of California, more 
particularly described in Exhibit A attached hereto and made a part hereof (the “Site”), and 
those certain improvements on the Site more particularly described in Exhibit B attached hereto 
and made a part hereof (collectively, the “Facility”). 

 
Section 3. Term. The term of this Site and Facility Lease shall commence on the date of 

recordation of this Site and Facility Lease in the Office of the County Recorder of Yuba County, 
State of California, and shall end on November 1, 2035, unless such term is extended or sooner 
terminated as hereinafter provided. If, on November 1, 2035, the aggregate amount of Lease 
Payments (shall not have been paid, or provision shall not have been made for their payment, 
then the term of this Site and Facility Lease shall be extended until such Lease Payments or 
Additional Payments, if any, shall be fully paid or provision made for such payment. When all 
Lease Payments shall be fully paid or provision made for such payment in accordance with 
Section 4.4 or 10.1 of the Lease Agreement, the term of this Site and Facility Lease shall end. 

 
Notwithstanding the foregoing, the term of this Site and Facility Lease shall not end so 

long as any amounts are owed to BAM with respect to the Municipal Bond Insurance Policy (as 
such capitalized terms are defined in the Trust Agreement). 

 
Section 4. Advance Rental Payment. The County agrees to lease the Site and the Facility 

to the Corporation in consideration of the payment by the Corporation of an advance rental 
payment of ______________ dollars ($___________). The County and the Corporation agree that 
by reason of the sale of the Certificates and deposit of proceeds pursuant to the provisions of 
the Trust Agreement, dated as of November 1, 2015, by and among the County, the Corporation 
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and U.S. Bank National Association, as trustee thereunder (the “Trust Agreement”), the 
advance rental payment referenced in the preceding sentence shall be deemed to have been 
paid. 

 
Section 5. Purpose. The Corporation shall use the Site and the Facility solely for the 

purpose of leasing the Site and the Facility to the County pursuant to the Lease Agreement and 
for such purposes as may be incidental thereto; provided, however, that in the event of default by 
the County under the Lease Agreement, the Corporation and its assigns may exercise the 
remedies provided in the Lease Agreement. 

 
Section 6. County’s Interest in the Site and the Facility. The County covenants that it is 

the owner in fee of the Site and the Facility.  
 
Section 7. Assignments and Subleases. Unless the County shall be in default under the 

Lease Agreement, the Corporation may not assign its rights under this Site and Facility Lease or 
sublet the Site or the Facility, except as provided in the Lease Agreement and the Assignment 
Agreement, without the prior written consent of the County. 

 
Section 8. Right of Entry. The County reserves the right for any of its duly authorized 

representatives to enter upon the Site and the Facility at any reasonable time to inspect the same 
or to make any repairs, improvements or changes necessary for the preservation thereof. 

 
Section 9. Termination. The Corporation agrees, upon the termination of this Site and 

Facility Lease, to quit and surrender the Site and the Facility in the same good order and 
condition as the same were in at the time of commencement of the term hereunder, reasonable 
wear and tear excepted, and agrees that any permanent improvements and structures existing 
upon the Site at the time of the termination of this Site and Facility Lease shall remain thereon 
and title thereto shall vest in the County. No termination, assignment (other than to the Trustee 
in accordance with the Assignment Agreement), transfer, release, disposition or sublease of this 
Site and Facility Lease, the Property or any portion thereof shall be permitted without the prior 
written consent of BAM. 

 
Section 10. Default. In the event the Corporation shall be in default in the performance of 

any obligation on its part to be performed under the terms of this Site and Facility Lease, which 
default continues for thirty (30) days following notice and demand for correction thereof to the 
Corporation, the County may exercise any and all remedies granted by law, except that no 
merger of this Site and Facility Lease and of the Lease Agreement shall be deemed to occur as a 
result thereof and the County shall have no right to terminate this Site and Facility Lease as a 
remedy for such default; provided, however, that so long as any Certificates are Outstanding and 
unpaid in accordance with the terms thereof, the Lease Payments assigned by the Corporation 
to the Trustee under the Assignment Agreement shall continue to be paid to the Trustee. The 
insurer provisions set forth in the Lease Agreement and the Trust Agreement shall control and 
supersede any conflicting or inconsistent provisions in the Site and Facility Lease. 

 
Section 11. Quiet Enjoyment. The Corporation, at all times during the term of this Site 

and Facility Lease, shall peaceably and quietly have, hold and enjoy all of the Site subject to the 
provisions of the Lease Agreement and the Trust Agreement. 

 
Section 12. Waiver of Personal Liability. All liabilities under this Site and Facility Lease 

on the part of the Corporation are solely liabilities of the Corporation and the County hereby 
releases each and every, member, director, officer, employee and agent of the Corporation of 
and from any personal or individual liability under this Site and Facility Lease. No member, 
director, officer, employee or agent of the Corporation shall at any time or under any 
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circumstances be individually or personally liable under this Site and Facility Lease for 
anything done or omitted to be done by the Corporation hereunder. 

 
Section 13. Taxes. All assessments of any kind or character and also all taxes, including 

possessory interest taxes, levied or assessed upon the Site and the Facility (including both land 
and improvements) will be paid in accordance with the Lease Agreement. 

 
Section 14. Eminent Domain. In the event the whole or any part of the Site or the Facility 

thereon is taken by eminent domain proceedings, the interest of the Corporation shall be 
recognized and is hereby determined to be the amount of the then unpaid Certificates including 
the unpaid principal and interest with respect to any then outstanding Certificates and, subject 
to the provisions of the Lease Agreement, the balance of the award, if any, shall be paid to the 
County. 

 
Section 15. Use of the Proceeds. The County and the Corporation hereby agree that the 

lease to the Corporation of the County’s right and interest in the Site and the Facility pursuant 
to Section 2 serves the public purposes of the County by providing funds to enable the County 
to finance the Project. 

 
Section 16. Partial Invalidity. If any one or more of the terms, provisions, covenants or 

conditions of this Site and Facility Lease shall, to any extent, be declared invalid, unenforceable, 
void or voidable for any reason whatsoever by a court of competent jurisdiction, the finding, 
order or decree of which becomes final, none of the remaining terms, provisions, covenants and 
conditions of this Site and Facility Lease shall be affected thereby, and each provision of this Site 
and Facility Lease shall be valid and enforceable to the fullest extent permitted by law. 

 
Section 17. Notices. All notices, statements, demands, consents, approvals, 

authorizations, offers, designations, requests or other communications hereunder by either 
party to the other shall be in writing and shall be sufficiently given and served upon the other 
party if delivered personally or if mailed by United States registered mail, return receipt 
requested, postage prepaid, and, if to the County, addressed to the County in care of the 
County Administrator, County of Yuba, 915 8th Street, Marysville, CA 95691, or if to the 
Corporation, addressed to the Corporation in care of the County Administrator, County of 
Yuba, 915 8th Street, Marysville, CA 95691, or to such other addresses as the respective parties 
may from time to time designate by notice in writing. 

 
Section 18. Binding Effect. This Site and Facility Lease shall inure to the benefit of and 

shall be binding upon the County and the Corporation and their respective successors and 
assigns. 

 
Section 19. Amendment. This Site and Facility Lease may not be amended except as 

permitted under Section 9.01 of the Trust Agreement. Any amendment, modification or 
supplement to this Site and Facility Lease shall be subject to the prior written consent of BAM. 

 
Section 20. BAM as Third Party Beneficiary. BAM is explicitly recognized as being a 

third party beneficiary hereunder and may enforce any right, remedy or claim conferred, given 
or granted hereunder. 

 
Section 21. Section Headings. All section headings contained herein are for convenience 

of reference only and are not intended to define or limit the scope of any provision of this Site 
and Facility Lease. 

 
Section 22. Applicable Law. This Site and Facility Lease shall be governed by and 

construed in accordance with the laws of the State of California. 
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Section 23. Execution in Counterparts. This Site and Facility Lease may be executed in 

any number of counterparts, each of which shall be deemed to be an original but all together 
shall constitute but one and the same instrument. 

 
IN WITNESS WHEREOF, the County and the Corporation have caused this Site and 

Facility Lease to be executed by their respective officers thereunto duly authorized, all as of the 
day and year first above written. 

 
COUNTY OF YUBA 
 
 
 
By    

Robert Bendorf 
County Administrator 

Attest: 
 
 
By     

Donna Stottlemeyer 
Clerk of the Board of Supervisors 

COUNTY OF YUBA PUBLIC FACILITIES 
CORPORATION  
 
 
 
By    

Mary Jane Griego 
President 

Attest: 
 
 
By     

_______________ 
Secretary 
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EXHIBIT A 
 

DESCRIPTION OF THE SITE 
 
 

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF 
YUBA, UNINCORPORATED AREA, AND IS DESCRIBED AS FOLLOWS: 
 
LOTS 47, 48 AND 49, AS SHOWN UPON THE MAP ENTITLED, "OSTROM TRACT ACRES 
SUBDIVISION," ON FILE IN THE OFFICE OF THE COUNTY RECORDER OF THE COUNTY OF YUBA, 
STATE OF CALIFORNIA, IN BOOK 4 OF MAPS, AT PAGE 9. 
 
EXCEPTING THEREFROM, THAT PORTION THEREOF DESCRIBED IN DEED TO THE STATE OF 
CALIFORNIA, RECORDED FEBRUARY 6, 1961 IN BOOK 317 OF YUBA COUNTY OFFICIAL 
RECORDS, AT PAGE 240. 
 
ALSO EXCEPTING THEREFROM, THAT PORTION THEREOF LYING WITHIN THE RIGHTS OF WAY 
FOR DRAINAGE CANAL AS PARTICULARLY DESCRIBED IN ACTION IN EMINENT DOMAIN IN 
THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY OF YUBA 
ACTION NO. 15142, ENTITLED, "OLIVEHURST PUBLIC UTILITY DISTRICT, VS. FRANCIS BICKETT, 
ET AL, " A NOTICE OF WHICH WAS RECORDED APRIL 7, 1961 IN BOOK 321 OF YUBA COUNTY 
OFFICIAL RECORDS, AT PAGE 479. 
 
 
ALSO EXCEPTING THEREFROM, THAT PORTION THEREOF DESCRIBED AS BEGINNING AT THE 
SOUTHEASTERLY CORNER OF SAID LOT 48; THENCE NORTH 0 DEGREES 14 MINUTES 30 
SECONDS WEST ALONG THE EASTERLY LINE OF SAID LOT 48 A DISTANCE OF 22.55 FEET; 
THENCE SOUTH 89 DEGREES 45 MINUTES 30 SECONDS WEST PARALLEL WITH THE SOUTHERLY 
LINE OF LOT 48, 49 AND 51 OF SAID OSTROM TRACT ACRES TO A POINT ON THE EASTERLY 
LINE OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN AN ACTION IN EMINENT DOMAIN 
IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY OF YUBA, 
ACTION NO. 15142, ENTITLED, "OLIVEHURST PUBLIC UTILITY DISTRICT VS. FRANCIS BICKETT, 
ET AL," A NOTICE OF WHICH WAS RECORDED APRIL 7, 1961 IN BOOK 321 OF OFFICIAL 
RECORDS, AT PAGE 479; THENCE SOUTHERLY ALONG THE SAID EASTERLY LINE TO A POINT 
ON THE SOUTHERLY LINE OF SAID LOT 51; THENCE NORTH 89 DEGREES 45 MINUTES 30 
SECONDS EAST ALONG THE SOUTHERLY LINE OF SAID LOTS 51, 49 AND 48 TO THE POINT OF 
BEGINNING. 
 
APN: 014-190-035 
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EXHIBIT B 
 

DESCRIPTION OF THE FACILITY 
 
 
The Facility is a 19,771 square foot building located on the Site at 4240 Dan Avenue, Olivehurst 

California. It was originally constructed in 1975 as a church and community center with an addition 
added in 1978. The County acquired the property in 1998 and operates its Victim Witness program from 
the Facility. The Facility is comprised largely offices and interview rooms where the County’s Victim 
Witness organization deals with victims of crime and helps them navigate the criminal justice system. 
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TRUST AGREEMENT 
 
 
 

Dated as of November 1, 2015 
 
 
 

by and among 
 
 

U.S. BANK NATIONAL ASSOCIATION, as Trustee, 
 
 

the 
 
 

COUNTY OF YUBA PUBLIC FACILITIES CORPORATION 
 
 

and the 
 
 

COUNTY OF YUBA 
 

 
 
 
 
 
 

Taxable Certificates of Participation, Series A 
(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 

 
Taxable Certificates of Participation, Series B 
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TRUST AGREEMENT 
 
 
THIS TRUST AGREEMENT, dated as of November 1, 2015, by and among U.S. BANK 

NATIONAL ASSOCIATION, a national banking association organized and existing under the 
laws of the United States of America, as trustee (the “Trustee”), the COUNTY OF YUBA 
PUBLIC FACILITIES CORPORATION, a nonprofit, public benefit corporation organized and 
existing under the laws of the State of California (the “Corporation”), and the COUNTY OF 
YUBA, a political subdivision, organized and existing under the laws of the State of California 
(the “County”); 

 
W I T N E S S E T H :  

 
WHEREAS, the County and the Corporation have entered into a lease agreement, dated 

as of the date hereof (the “Lease Agreement”), whereby the Corporation has agreed to lease 
certain real property and improvements (collectively, the “Property”) to the County and the 
County has agreed to lease the Property from the Corporation; 

 
WHEREAS, for the purpose of obtaining the moneys required to be deposited by it with 

the Trustee all for the purpose of enabling the County to finance the costs of a clean renewable 
energy project consisting of a solar photovoltaic energy system (the “Project”), the Corporation 
proposes to assign and transfer certain of its rights under the Lease Agreement to the Trustee, 
and the Trustee has agreed to execute and deliver (a) certificates of participation, each 
evidencing a direct, fractional interest in a portion of the lease payments made by the County 
under the Lease Agreement (the “Series A Certificates”), and (b) certificates of participation, 
each evidencing a direct, fractional interest in a portion of the lease payments made by the 
County under the Lease Agreement (the “Series B Certificates” and, with the Series A 
Certificates, the “Certificates”), to provide the moneys required herein to be deposited by the 
Corportation; and 

 
WHEREAS, the proceeds of the Certificates, together with other available moneys, will 

be applied by the County to (a) finance the Project, (b) fund capitalized interest with respect to 
the Certificates through November 1, 2016, and (c) pay delivery costs incurred in connection 
with the execution, delivery and sale of the Certificates; 

 
NOW, THEREFORE, in consideration of the premises and the mutual covenants 

contained herein, the parties hereto hereby agree as follows: 

Adopt resolution... - 133 of 301



-2- 

ARTICLE I 
 

DEFINITIONS 
 
 
Section 1.01. Definitions. The terms defined in Exhibit A attached hereto and by this 

reference incorporated herein, as used and capitalized herein, shall, for all purposes of this 
Trust Agreement, have the meanings ascribed to them in said Exhibit A unless the context 
clearly requires some other meaning. 

 
Section 1.02. Authorization. Each of the parties hereby represents and warrants that it 

has full legal authority and is duly empowered to enter into this Trust Agreement, and has 
taken all actions necessary to authorize the execution of this Trust Agreement by the officers 
and persons signing it. 

 
Section 1.03. Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular shall include 

the plural and vice versa and the use of the neuter, masculine, or feminine gender is for 
convenience only and shall be deemed to mean and include the neuter, masculine or feminine 
gender, as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof are solely for 

convenience of reference, do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

 
(c) All references herein to “Articles,” “Sections” and other subdivisions are to the 

corresponding Articles, Sections or subdivisions of this Trust Agreement; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Trust 
Agreement as a whole and not to any particular Article, Section or subdivision hereof. 

 
Section 1.04. Exhibits. The following exhibits are attached to, and by reference made a 

part of, this Trust Agreement: 
 
EXHIBIT A: DEFINITIONS 
 
EXHIBIT B: FORM OF THE SERIES A CERTIFICATES 
 
EXHIBIT C: FORM OF THE SERIES B CERTIFICATES 
 
EXHIBIT D: DESCRIPTION OF THE PROJECT 

Adopt resolution... - 134 of 301



-3- 

ARTICLE II 
 

THE CERTIFICATES OF PARTICIPATION 
 
 
Section 2.01. Authorization. The Trustee is hereby authorized and directed upon written 

request from the Corporation to execute and deliver, to the Underwriter, the Series A 
Certificates in an aggregate principal amount of _________________ dollars ($__________) 
evidencing direct, undivided fractional interests of the Owners thereof in the Series A Lease 
Payments. In addition, the Trustee is hereby authorized and directed upon written request from 
the Corporation to execute and deliver, to the Underwriter, the Series B Certificates in an 
aggregate principal amount of _________________ dollars ($__________) evidencing direct, 
undivided fractional interests of the Owners thereof in the Series B Lease Payments. In no event 
shall the Certificates be deemed an obligation, liability or debt of the Trustee. 

 
Section 2.02. Date; Payment of Interest. Each Certificate shall be dated as of the Closing 

Date. Interest with respect thereto shall be payable from the Interest Payment Date next 
preceding the date of execution thereof, unless: (i) it is executed as of an Interest Payment Date, 
in which event interest with respect thereto shall be payable from such Interest Payment Date; 
or (ii) it is executed after a Regular Record Date and before the following Interest Payment Date, 
in which event interest with respect thereto shall be payable from such Interest Payment Date; 
or (iii) it is executed on or before April 15, 2016, in which event interest with respect thereto 
shall be payable from the Closing Date; provided, however, that if, as of the date of execution of 
any Certificate, interest is in default with respect to any Outstanding Certificates, interest 
represented by such Certificate shall be payable from the Interest Payment Date to which 
interest has previously been paid or made available for payment with respect to the 
Outstanding Certificates. Payment of defaulted interest shall be paid by wire or check mailed to 
the Owners as of a special record date to be fixed by the Trustee in its sole discretion, notice of 
which shall be given to the Owners not less than ten (10) days prior to such special record date. 

 
Section 2.03. Maturity; Interest Rates; Percentages. 
 
(a) Maturity; Interest Rates. The Series A Certificates shall mature on November 1 in each 

of the respective years, and in the respective amounts, except that no Certificate may have 
principal maturing in more than one year, and interest represented thereby shall be computed 
at the respective rates, as follows: 
 

Maturity Date Principal Interest 
(November 1) Amount Rate 

2025   
2030   
2035   

 
The Series B Certificates shall mature on November 1 in each of the respective years, and 

in the respective amounts, except that no Certificate may have principal maturing in more than 
one year, and interest represented thereby shall be computed at the respective rates, as follows: 
 

Maturity Date Principal Interest 
(November 1) Amount Rate 

2017   
2018   
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(b) Payments With Respect to Certificates Equal to Total Lease Payments. The total principal 
and interest due with respect to all Certificates shall not exceed the total Lease Payments due 
under the Lease Agreement. 

 
Section 2.04. Interest. Interest represented by the Certificates shall be payable on each 

Interest Payment Date to and including the date of maturity or redemption, whichever is 
earlier, as provided in Section 2.10 hereof. Said interest shall represent the portion of Lease 
Payments designated as interest and coming due during the six-month period preceding each 
Interest Payment Date. The portion of Lease Payments designated as interest with respect to 
any Certificate shall be computed by multiplying the portion of Lease Payments designated as 
principal with respect to such Certificate by the rate of interest applicable to such Certificate (on 
the basis of a 360-day year of twelve 30-day months). 

 
Section 2.05. Forms. The Certificates shall be delivered in the form of fully registered 

Certificates without coupons in the denomination of $5,000 or any integral multiple thereof. The 
Series A Certificates shall be numbered consecutively, beginning with RA-1. The Series A 
Certificates shall be substantially in the form set forth in Exhibit B attached hereto and by this 
reference incorporated herein. The Series B Certificates shall be numbered consecutively, 
beginning with RB-1. The Series B Certificates shall be substantially in the form set forth in 
Exhibit C attached hereto and by this reference incorporated herein. 

 
Section 2.06. Execution. The Certificates shall be executed by and in the name of the 

Trustee by the manual signature of an authorized officer or signatory of the Trustee. If any 
officer or signatory whose signature appears on any Certificate ceases to be such officer or 
signatory before the date of delivery of said Certificate, such signature shall nevertheless be as 
effective as if the officer or signatory had remained in office until such date. 

 
Section 2.07. Application of Proceeds and Other Moneys. 
 
(a) The net proceeds received by the Trustee from the sale of the Series A Certificates in 

the aggregate amount of $________, being the face amount of the Series A Certificates 
($___________), less an underwriter’s discount of $_________, shall forthwith be deposited by 
the Trustee in the following respective funds: 

 
(i) An amount equal to $_________ shall be deposited in the Project Fund; 
 
(ii) An amount equal to $_________ shall be deposited in the Lease Payment 

Fund, representing capitalized interest on the Series A Certificates through _________; 
and 

 
(iii) An amount equal to $_______ shall be deposited in the Series A Account of 

the Delivery Costs Fund. 
 

(b) The net proceeds received by the Trustee from the sale of the Series B Certificates in 
the aggregate amount of $________, being the face amount of the Series B Certificates 
($___________), less an underwriter’s discount of $_________, less the premium of $________ 
paid to BAM for the Municipal Bond Insurance Policy, shall forthwith be deposited by the 
Trustee in the Series B Account of the Delivery Costs Fund. 

 
(C) The Trustee may establish a temporary fund or account in its records to facilitate 

such deposits and transfers. 
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Section 2.08. Transfer and Exchange. 
 
(a) Transfer of Certificates. The registration of any Certificate may, in accordance with its 

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

 
(b) Exchange of Certificates. Certificates may be exchanged, upon surrender thereof, at the 

Principal Corporate Trust Office for a like aggregate principal amount of Certificates of other 
authorized denominations of the same maturity. Whenever any Certificate or Certificates shall 
be surrendered for exchange, the Trustee shall execute and deliver a new Certificate or 
Certificates for like aggregate principal amount in authorized denominations. The County shall 
pay any costs of the Trustee incurred in connection with such exchange, except that the Trustee 
may require the payment by the Certificate Owner requesting such exchange of any tax or other 
governmental charge required to be paid with respect to such exchange. The Trustee shall not 
be required to exchange (i) any Certificate or any portion thereof during the period between the 
date fifteen (15) days prior to the date of selection of Certificates for redemption and such date 
of selection, or (ii) any Certificate selected for redemption. 

 
Section 2.09. Certificates Mutilated, Lost, Destroyed or Stolen. If any Certificate shall 

become mutilated, the Trustee, at the expense of the Owner of said Certificate, shall execute and 
deliver a new Certificate of like tenor, maturity and amount in exchange and substitution for 
the Certificate so mutilated, but only upon surrender to the Trustee of the Certificate so 
mutilated. Every mutilated Certificate so surrendered to the Trustee shall be canceled by it and 
destroyed with a certificate of destruction furnished to the County. If any Certificate shall be 
lost, destroyed or stolen, evidence of such loss, destruction or theft shall be submitted to the 
Trustee, and, if such evidence is satisfactory to the Trustee and if an indemnity satisfactory to 
the Trustee shall be given, the Trustee, at the expense of the Certificate Owner, shall execute 
and deliver a new Certificate of like tenor, maturity and amount and numbered as the Trustee 
shall determine in lieu of and in substitution for the Certificate so lost, destroyed or stolen. The 
Trustee may require payment by the County of the expenses which may be incurred by the 
Trustee in carrying out the duties under this Section 2.09. Any Certificate executed and 
delivered under the provisions of this Section 2.09 in lieu of any Certificate alleged to be lost, 
destroyed or stolen shall be equally and fractionally entitled to the benefits of this Trust 
Agreement with all other Certificates secured by this Trust Agreement. The Trustee shall not be 
required to treat both the original Certificate and any replacement Certificate as being 
Outstanding for the purpose of determining the principal amount of Certificates which may be 
executed and delivered hereunder or for the purpose of determining any percentage of 
Certificates Outstanding hereunder, but both the original and replacement Certificate shall be 
treated as one and the same. Notwithstanding any other provision of this Section 2.09, in lieu of 
delivering a new Certificate to replace a Certificate which has been mutilated, lost, destroyed or 
stolen, and which has matured or has been called for redemption, the Trustee may make 
payment with respect to such Certificate upon receipt of the aforementioned indemnity. 
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Section 2.10. Payment. Payment of interest due with respect to any Certificate on any 
Interest Payment Date shall be made to the person appearing on the Registration Books as the 
Owner thereof as of the Regular Record Date immediately preceding such Interest Payment 
Date, such interest to be paid by check mailed on the Interest Payment Date by first class mail to 
such Owner at his address as it appears on the Registration Books as of such Regular Record 
Date or, upon written request filed with the Trustee prior to the Regular Record Date by an 
Owner of at least $1,000,000 in aggregate principal amount of Certificates, by wire transfer in 
immediately available funds to an account in the United States designated by such Owner in 
such written request. Any such written request shall remain in effect until rescinded in writing 
by the Owner. The principal and redemption price with respect to the Certificates at maturity or 
upon prior redemption shall be payable by check denominated in lawful money of the United 
States of America upon surrender of the Certificates at the Principal Corporate Trust Office. 

 
Section 2.11. Execution of Documents and Proof of Ownership. Any request, direction, 

consent, revocation of consent, or other instrument in writing required or permitted by this 
Trust Agreement to be signed or executed by Certificate Owners may be in any number of 
concurrent instruments of similar tenor, and may be signed or executed by such Owners in 
person or by their attorneys or agents appointed by an instrument in writing for that purpose, 
or by any bank, trust company or other depository for such Certificates. Proof of the execution 
of any such instrument, or of any instrument appointing any such attorney or agent, and of the 
ownership of Certificates shall be sufficient for any purpose of this Trust Agreement (except as 
otherwise herein provided), if made in the following manner: 

 
(a) The fact and date of the execution by any Owner or his attorney or agent of any such 

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

 
(b) The fact of the ownership of Certificates by any person and the amount, the maturity 

and the numbers of such Certificates and the date of his holding the same shall be proved by the 
Registration Books. 

 
Any request or consent of the Owner of any Certificate shall bind every future Owner of 

the same Certificate in respect of anything done or suffered to be done by the Trustee pursuant 
to such request or consent. 

 
Section 2.12. Registration Books. The Trustee shall keep or cause to be kept, at its 

Principal Corporate Trust Office, sufficient records for the registration and registration of 
transfer of the Certificates, which shall at all reasonable times be open to inspection by the 
County and the Corporation during regular business hours on any Business Day with 
reasonable prior notice; and, upon presentation for such purpose, the Trustee shall, under such 
reasonable regulations as it may prescribe, register or transfer or cause to be registered or 
transferred, on the Registration Books, Certificates as hereinbefore provided. 

 
Section 2.13. CUSIP Numbers. The Trustee, the County and the Corporation shall not be 

liable for any defect or inaccuracy in the CUSIP number that appears on any Certificate or in 
any redemption notice. The Trustee may, in its discretion, include in any redemption notice a 
statement to the effect that the CUSIP numbers on the Certificates have been assigned by an 
independent service and are included in such notice solely for the convenience of the Owners 

Adopt resolution... - 138 of 301



-7- 

and that neither the Trustee, the County nor the Corporation shall be liable for any inaccuracies 
in such numbers. 

 
Section 2.14. Use of Depository. Notwithstanding any provision of this Trust Agreement 

to the contrary: 
 
(a) The Certificates shall be initially executed, delivered and registered in the name of 

“Cede & Co.,” as nominee of The Depository Trust Company, the depository designated by the 
Original Purchaser, and shall be evidenced by one Certificate maturing on each of the maturity 
dates set forth in Section 2.03 hereof to be in a denomination corresponding to the total 
principal therein designated to mature on such date. Registered ownership of such Certificates, 
or any portions thereof, may not thereafter be transferred except: 

 
(i) to any successor of The Depository Trust Company or its nominee, or of any 

substitute depository designated pursuant to paragraph (ii) of this subsection (a) 
(“substitute depository”); provided that any successor of The Depository Trust 
Company or substitute depository shall be qualified under any applicable laws to 
provide the service proposed to be provided by it; 

 
(ii) to any substitute depository designated in a written request of the County, 

upon (A) the resignation of The Depository Trust Company or its successor (or any 
substitute depository or its successor) from its functions as depository or (B) a 
determination by the County that The Depository Trust Company or its successor is no 
longer able to carry out its functions as depository; provided that any such substitute 
depository shall be qualified under any applicable laws to provide the services proposed 
to be provided by it; or 

 
(iii) to any person as provided below, upon (A) the resignation of The Depository 

Trust Company or its successor (or any substitute depository or its successor) from its 
functions as depository or (B) a determination by the County that The Depository Trust 
Company or its successor is no longer able to carry out its functions as depository; 
provided that no substitute depository which is not objected to by the County and the 
Trustee can be obtained. 

 
(b) In the case of any transfer pursuant to paragraph (i) or paragraph (ii) of subsection 

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

 
(c) In the case of partial redemption or an advance refunding of any Certificates 

evidencing all of the principal maturing in a particular year, The Depository Trust Company 
shall, at the County’s expense, deliver the Certificates to the Trustee for cancellation and re-
registration to reflect the amounts of such reduction in principal. 

 
(d) The County and the Trustee shall be entitled to treat the person in whose name any 

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

 
(e) So long as all outstanding Certificates are registered in the name of Cede & Co. or its 

registered assign, the County and the Trustee shall reasonably cooperate with Cede & Co., as 
sole registered Owner, or its registered assign in effecting payment of the principal and interest 
due with respect to the Certificates by arranging for payment in such manner that funds for 
such payments are properly identified and are made immediately available on the date they are 
due, in accordance with the Letter of Representations between DTC and the Trustee. 

 
(f) So long as all Outstanding Certificates are registered in the name of Cede & Co. or its 

registered assigns (hereinafter, for purposes of this paragraph (f), the “Owner”): 
 

(i) All notices and payments addressed to the Owners shall contain the 
Certificates’ CUSIP number. 

 
(ii) Notices to the Owner shall be forwarded in the manner set forth in the form 

of DTC’s standard form blanket issuer letter of representations executed by the County 
and received and accepted by DTC. 
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ARTICLE III 
 

ESTABLISHMENT AND DISBURSEMENT OF DELIVERY COSTS FUND 
 
 
Section 3.01. Project Fund. The Trustee shall establish a special fund designated as the 

“Project Fund;” shall keep such fund separate and apart from all other funds and moneys held 
by it; and shall administer such fund as provided herein. There shall be deposited in the Project 
Fund from the proceeds of the Certificates the amount required to be deposited therein 
pursuant to Section 2.07(a)(i) hereof, together with any other amounts from time to time 
deposited with the Trustee for such purpose as may be identified in writing to the Trustee. 

 
Section 3.02. Payment of Project Costs. Amounts in the Project Fund shall be disbursed 

for Project Costs. Disbursements from the Project Fund shall be made by the Trustee upon 
receipt of a sequentially numbered requisition requesting disbursement executed by a County 
Representative. Each such requisition shall: 

 
(a) set forth the amounts to be disbursed for payment or reimbursement of previous 

payments of Project Costs and the person or persons to whom said amounts are to be disbursed; 
 
(b) state that the amounts to be disbursed constitute Project Costs, that said amounts are 

required to be disbursed pursuant to a contract entered into therefor by or on behalf of the 
County, or were necessarily and reasonably incurred, and that said amounts are not being paid 
in advance of the time, if any, fixed for payment; 

 
(c) state that no amount set forth in the requisition was included in any requisition 

requesting disbursement previously filed with the Trustee pursuant to this Section 3.02; and 
 
(d) state that there has been compliance with Section 5.11 of the Lease Agreement 

relating to the private use limitation and the private loan limitation. 
 
The Trustee shall be responsible for the safekeeping and investment (in accordance with 

Section 6.02 hereof) of the moneys held in the Project Fund and the payment thereof in 
accordance with this Section 3.02, but the Trustee shall not be responsible for the truth or 
accuracy of such requisitions, may rely conclusively thereon and shall be under no duty to 
investigate or verify any statements made therein. 

 
Section 3.03. Delivery Costs Fund. The Trustee shall establish a special fund designated 

as the “Delivery Costs Fund;” shall keep such fund separate and apart from all other funds and 
moneys held by it; and shall administer such fund as provided herein. For purposes of 
accounting, the Trustee shall create two accounts in the Delivery Costs Account, a Series A 
Account and a Series B Account. There shall be deposited in the Series A Account of the 
Delivery Costs Fund the proceeds of sale of the Series A Certificates required to be deposited 
therein pursuant to Section 2.07(a)(iii) hereof and any other funds from time to time deposited 
with the Trustee for such purpose and identified in writing to the Trustee and there shall be 
deposited in the Series B Account of the Delivery Costs Fund the proceeds of sale of the Series B 
Certificates required to be deposited therein pursuant to Section 2.07(b). 

 
Section 3.04. Payment of Delivery Costs. The moneys in the Delivery Costs Fund shall be 

disbursed by the Trustee to pay the Delivery Costs. 
 
(a) The Trustee shall disburse moneys in the Delivery Costs Fund only upon a receipt of 

a sequentially numbered requisition, signed by a County Representative, setting forth the 
amounts to be disbursed for payment or reimbursement of Delivery Costs and the name and 
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address of the person or persons to whom said amounts are to be disbursed, stating that the 
amounts to be disbursed are for Delivery Costs properly chargeable to the Delivery Costs Fund. 

 
(b) The Trustee shall be responsible for the safekeeping and investment (in accordance 

with Section 6.02 hereof) of the moneys held in the Delivery Costs Fund and the payment 
thereof in accordance with this Section 3.04, but the Trustee shall not be responsible for the truth 
or accuracy of such requisitions, may rely conclusively thereon and shall be under no duty to 
investigate or verify any statements made therein. 

 
(c) Upon written notice from a County Representative that all Delivery Costs have been 

paid, but in no event later than February 3, 2016, the Trustee shall transfer any moneys then 
remaining in the Delivery Costs Fund to the Project Fund and applied for the purposes thereof, 
the Delivery Costs Fund shall be closed, the Trustee shall no longer be obligated to make 
payments for Delivery Costs and all further Delivery Costs shall be paid by the County.  

 
Section 3.05. Transfers of Unexpended Proceeds. The Trustee is hereby directed that all 

unexpended moneys remaining in the Project Fund and not identified in writing by a County 
Representative to be required for payment of Project Costs or other capital improvements shall, 
on the Completion Date and following receipt by the Trustee of a Certificate of Completion, be 
transferred to the Lease Payment Fund and applied to pay the Lease Payments as the same 
become due and payable and the Project Fund shall be closed. 
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ARTICLE IV 
 

REDEMPTION OF CERTIFICATES 
 
 
Section 4.01. Redemption. 
 
(a) Optional Redemption. 
 

(i) Series A Certificates. The Series A Certificates are subject to optional 
redemption prior to maturity in whole or in part on any date in such order of maturity 
as shall be designated by the County (or, if the County shall fail to so designate the order 
of redemption, in pro rata among maturities) and by lot within a maturity, on or after 
November 1, ____, at a redemption price equal to the principal amount of the Series A 
Certificates to be redeemed, together with accrued interest, without premium, to the 
date fixed for redemption, from the proceeds of the optional prepayment of Series A 
Lease Payments made by the County pursuant to the Lease Agreement. 

 
(ii) Series B Certificates. The Series B Certificates are not subject to optional 

redemption prior to maturity. 
 

 (b) Mandatory Redemption.  
 

(i) Series A Certificates. The Series A Certificates maturing on November 1, 
2025, are subject to mandatory redemption in part on November 1 in each year on and 
after November 1, 2018, to and including November 1, 2025, from the principal 
components of scheduled Series A Lease Payments required to be paid by the County 
pursuant to Section 4.4 of the Lease Agreement with respect to each such redemption 
date, at a redemption price equal to the principal amount thereof to be redeemed, 
together with accrued interest to the date fixed for redemption, without premium, as 
follows: 

 
Year Principal Amount of  

(February 1) Certificates to be Redeemed 
2018  
2019  
2020  
2021  
2022  
2023  
2024  
2025†  

    
†Maturity. 
 

The Series A Certificates maturing on November 1, 2030, are subject to 
mandatory redemption in part on November 1 in each year on and after November 1, 
2026, to and including November 1, 2030, from the principal components of scheduled 
Series A Lease Payments required to be paid by the County pursuant to Section 4.4 of 
the Lease Agreement with respect to each such redemption date, at a redemption price 
equal to the principal amount thereof to be redeemed, together with accrued interest to 
the date fixed for redemption, without premium, as follows: 
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Year Principal Amount of  
(February 1) Certificates to be Redeemed 

2026  
2027  
2028  
2029  
2030†  

    
†Maturity. 
 

The Series A Certificates maturing on November 1, 2035, are subject to 
mandatory redemption in part on November 1 in each year on and after November 1, 
2031, to and including November 1, 2035, from the principal components of scheduled 
Series A Lease Payments required to be paid by the County pursuant to Section 4.4 of 
the Lease Agreement with respect to each such redemption date, at a redemption price 
equal to the principal amount thereof to be redeemed, together with accrued interest to 
the date fixed for redemption, without premium, as follows: 

 
Year Principal Amount of  

(February 1) Certificates to be Redeemed 
2031  
2032  
2033  
2034  
2035†  

    
†Maturity. 
 

In the event that the Trustee shall redeem Series A Certificates in part but not in 
whole pursuant to subsection (a) of this Section 4.01, the amount of the Series A 
Certificates to be redeemed in each subsequent year pursuant to this subsection (b) shall 
be reduced to correspond to the principal components of the Series A Lease Payments 
prevailing following such redemption as determined pursuant to Section 4.4 of the Lease 
Agreement. 

 
(ii) Series B Certificates. The Series B Certificates are not subject to mandatory 

redemption. 
 

(c) Redemption From Net Proceeds of Insurance, Title Insurance, Condemnation or Eminent 
Domain Award. The Certificates are subject to mandatory redemption in whole or in part on any 
date from the Net Proceeds of an insurance, title insurance, condemnation, or eminent domain 
award to the extent credited towards the prepayment of the Series A Lease Payments and the 
Series B Lease Payments by the County, pro rata, pursuant to Section 10.5 of the Lease 
Agreement, at a redemption price equal to the principal amount thereof to be redeemed, 
together with accrued interest to the date fixed for redemption, without premium. 

 
(d) Extraordinary Mandatory Redemption from Unexpended Proceeds of the Series A 

Certificates. The Series A Certificates or portions of the Series A Certificates, in multiples of 
$5,000, are subject to extraordinary mandatory redemption within 90 days after the later of: (a) 
the third anniversary of the delivery date of the Series A Certificates; or (b) the Extension Period 
Expiration Date (as defined below), at par, plus accrued interest to the date of redemption, in a 
total amount equal to the unexpended Available Project Proceeds (as defined below) of the 
Series A Certificates plus such amount as shall be necessary to permit the Series A Certificates 
to be redeemed in multiples of $5,000 within a single maturity, but only to the extent available 
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proceeds of the Series A Certificates are not expended by the later of: (i) the third anniversary of 
the delivery date of the Series A Certificates; or (ii) the Extension Period Expiration Date.  

 
“Extension Period Expiration Date” means the last day of any extension of time 

negotiated with the Internal Revenue Service (the “IRS”), as evidenced in writing from the IRS, 
that extends the date by which the proceeds of the Series A Certificates must be expended. 

 
“Available Project Proceeds” means the sum of (i) the excess of the proceeds of sale of 

the Series A Certificates over Delivery Costs paid out of such proceeds (to the extent such costs 
do not exceed two percent of such proceeds), and (ii) any investment earnings on such excess. 

 
(e) Extraordinary Optional Redemption Due to an Extraordinary Event. The Series A 

Certificates are further subject to redemption prior to maturity at the option of the County upon 
the occurrence of an Extraordinary Event (defined below), from any source of available funds, 
as a whole or in part in multiples of $5,000, on any date, at a redemption price equal to 100% of 
the principal amount of the Series A Certificates to be redeemed plus the Make-Whole Premium 
(defined below), if any, together with accrued interest to the date fixed for redemption. 

 
“Accountable Event of Loss of New Clean Renewal Energy Bond Status” means (a) any 

act or any failure to act on the part of the County, which act or failure to act is a breach of a 
covenant or agreement of the County contained in the County’s tax certificate with respect to 
the Series A Certificates (the “Tax Certificate”) or the Series A Certificates and which act or 
failure to act causes the Series A Certificates to lose their status, or fail to qualify, as New Clean 
Renewal Energy Bonds within the meaning of and as defined in section 54C of the Code, or (b) 
the making by the County of any representation contained in the Tax Certificate or the Lease 
Agreement, which representation was untrue when made and the untruth of which 
representation at such time causes the Series A Certificates to lose their status, or fail to qualify, 
as New Clean Renewal Energy Bonds within the meaning of and as defined in section 54C of 
the Code. 

 
“Comparable Treasury Issue” means the United States Treasury security selected by the 

Designated Banking Institution (defined below) as having a maturity comparable to the 
remaining term to maturity of the Series A Certificate being redeemed that would be utilized, at 
the time of selection and in accordance with customary financial practice, in pricing new issues 
of corporate debt securities of comparable maturity to the remaining term to maturity of the 
Series A Certificate being redeemed.  

 
“Comparable Treasury Price” means, with respect to any date on which a Series A 

Certificate or portion thereof is being redeemed, either (a) the average of five Reference 
Treasury Dealer (defined below) quotations for the date fixed for redemption, after excluding 
the highest and lowest such quotations, and (b) if the Designated Banking Institution is unable 
to obtain five such quotations, the average of the quotations that are obtained. The quotations 
will be the average, as determined by the Designated Banking Institution, of the bid and asked 
prices for the Comparable Treasury Issue (expressed in each case as a percentage of principal 
amount) quoted in writing to the Designated Banking Institution, at 2:00 p.m. New York City 
time on a Business Day at least two Business Days but no more than 45 calendar days preceding 
the applicable date fixed for redemption. 

 
“Comparable Treasury Yield” means the yield appearing in the most recently published 

statistical release designated “H.15(519) Selected Interest Rates” under the heading “Treasury 
Constant Maturities,” or any successor publication selected by the Designated Banking 
Institution that is published weekly by the Board of Governors of the Federal Reserve System 
and that establishes yields on actively traded United States Treasury securities adjusted to 
constant maturity, for the maturity corresponding to the remaining term to maturity of the 
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Series A Certificate being redeemed. The Comparable Treasury Yield will be determined at least 
two Business Days but no more than 45 calendar days preceding the applicable date fixed for 
redemption. If the H.15(519) statistical release sets forth a weekly average yield for United 
States Treasury securities that have a constant maturity that is the same as the remaining term 
to maturity of the Series A Certificate being redeemed, then the Comparable Treasury Yield will 
be equal to such weekly average yield. In all other cases, the Comparable Treasury Yield will be 
calculated by interpolation on a straight-line basis, between the weekly average yields on the 
United States Treasury securities that have a constant maturity (i) closest to and greater than the 
remaining term to maturity of the Series A Certificate being redeemed; and (ii) closest to and 
less than the remaining term to maturity of the Series A Certificate being redeemed. Any 
weekly average yields calculated by interpolation will be rounded to the nearest 1/100th of 1%, 
with any figure of 1/200th of 1% or above being rounded upward. 

 
If, and only if, weekly average yields for United States Treasury securities for the 

preceding week are not available in the H.15(519) statistical release or any successor 
publication, then the Comparable Treasury Yield will be the rate of interest per annum equal to 
the semiannual equivalent yield to maturity of the Comparable Treasury Issue (expressed as a 
percentage of its principal amount) equal to the Comparable Treasury Price as of the date fixed 
for redemption.  

 
“Date of Loss of New Clean Renewal Energy Bond Status” means the date specified in 

the determination or holding referenced in item (a) or (b) under the definition of “Extraordinary 
Event,” as applicable, of the definition of “Extraordinary Event” as the date from and after 
which the Series A Certificates lost their status, or failed to qualify, as New Clean Renewal 
Energy Bonds as a result of an Accountable Event of Loss of New Clean Renewal Energy Bonds, 
which date could be as early as the date of initial issuance and delivery of the Series A 
Certificates. 

 
“Designated Banking Institution” means an investment banking institution of national 

standing which is a primary United States government securities dealer with offices in the City 
of New York designated by the County (which may be the underwriter of the Series A 
Certificates). 

 
“Extraordinary Event” means (a) a final determination by the Internal Revenue Service 

(after the County has exhausted all administrative appeal remedies) determining that an 
Accountable Event of Loss of New Clean Renewal Energy Bond Status has occurred and 
specifying the Date of Loss of New Clean Renewal Energy Bond Status; (b) a non-appealable 
holding by a court of competent jurisdiction holding that an Accountable Event Loss of New 
Clean Renewal Energy Bond Status has occurred and specifying the Date of Loss of New Clean 
Renewal Energy Bond Status (c) the enactment of legislation by the Congress of the United 
States or passed by either House of the Congress, or a decision has been rendered by a court of 
the United States, or an order, ruling, regulation (final, temporary or proposed) or official 
statement has been made by or on behalf of the Treasury Department of the United States, the 
Internal Revenue Service or other governmental agency of appropriate jurisdiction, the effect of 
which, as reasonably determined by the County, would be to suspend, reduce or terminate the 
Subsidy Payment to be received pursuant to section 6431(f)(2) of the Code; or (d) if for any 
reason other than one attributable to the action or inaction of the County, (i) the United States 
Department of Treasury determines that the County is ineligible to receive all or part of the 
Federal Subsidy Payment payable with respect to the Series A Certificates or (ii) the United 
States Department of Treasury or agency of the United States of America at any time ceases to 
remit to the County all or any part of the Federal Subsidy Payment payable with respect to the 
Series A Certificates in accordance with the Code. 
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“Make-Whole Premium” means, with respect to any Series A Certificate to be redeemed, 
an amount calculated by a Designated Banking Institution equal to the positive difference, if 
any, between: 

 
(1) The sum of the present values, calculated as of the date fixed for redemption of: 
 

(a) Each interest payment that, but for the redemption, would have been payable 
on the Series A Certificate or portion thereof being redeemed on each regularly 
scheduled Interest Payment Date occurring after the date fixed for redemption through 
the maturity date of such Series A Certificate (excluding any accrued interest for the 
period prior to the date fixed for redemption); provided, that if the date fixed for 
redemption is not a regularly scheduled Interest Payment Date with respect to such 
Series A Certificate, the amount of the next regularly scheduled interest payment will be 
reduced by the amount of interest accrued on such Series A Certificate to the date fixed 
for redemption; plus 

 
(b) The principal amount that, but for such redemption, would have been 

payable on the maturity date of the Series A Certificate or portion thereof being 
redeemed; minus 

 
(2) The principal amount of the Series A Certificate or portion thereof being redeemed. 
 
The present values of the interest and principal payments referred to in (1) above will be 

determined by discounting the amount of each such interest and principal payment from the 
date that each such payment would have been payable but for the redemption to the date fixed 
for redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day 
months) at a discount rate not less than the Comparable Treasury Yield, plus the Spread.  

 
“Reference Treasury Dealer” means a primary United States Government securities 

dealer in the City of New York appointed by the County and reasonably acceptable to the 
Designated Banking Institution (which may be the underwriter of the Series A Certificates). 

 
“Spread” means 1.00%. 
 
Section 4.02. Selection of Certificates for Redemption. Whenever provision is made in 

this Trust Agreement for the redemption of Certificates and less than all Outstanding 
Certificates are to be redeemed, the Trustee shall select Certificates for redemption from the 
Outstanding Certificates not previously called for redemption in such order of maturity as shall 
be designated by the County, except for redemption pursuant to Section 4.01(b) (and, in lieu of 
such designation, pro rata among maturities), and by lot within a maturity. The Trustee shall 
select Certificates for redemption within a maturity by lot in any manner which the Trustee 
shall, in its sole discretion, deem appropriate. For the purposes of such selection, Certificates 
shall be deemed to be composed of $5,000 portions and any such portion may be separately 
redeemed. The Trustee shall promptly notify the County and the Corporation in writing of the 
Certificates so selected for redemption. Selection by the Trustee of Certificates for redemption 
shall be final and conclusive. 

 
Section 4.03. Notice of Redemption. The County shall be required to give the Trustee 

written notice of its intention to redeem Certificates at least forty-five (45) days prior to the date 
fixed for redemption unless the Trustee otherwise agrees to a shorter period for such notice. 
Unless waived in writing by any Owner of a Certificate to be redeemed, notice of any such 
redemption shall be given by the Trustee on behalf and at the expense of the County, by mailing 
a copy of a redemption notice by first class mail, postage prepaid, at least thirty (30) days and 
not more than sixty (60) days prior to the date fixed for redemption to such Owner of the 
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Certificate or Certificates to be redeemed at the address shown on the Certificate Registration 
Books maintained by the Trustee or at such other address as is furnished in writing by such 
Owner to the Trustee; provided, however, that neither the failure to receive such notice nor any 
defect in any notice shall affect the sufficiency of the proceedings for the redemption of the 
Certificates. 

 
All notices of redemption shall be dated and shall state: (i) the redemption date; (ii) the 

redemption price; (iii) if less than all Outstanding Certificates of a maturity are to be redeemed, 
the Certificate numbers (and, in the case of partial redemption, the respective principal 
amounts) of the Certificates to be redeemed; (iv) that on the redemption date the redemption 
price will become due and payable upon each such Certificate or portion thereof called for 
redemption and that interest with respect thereto shall cease to accrue from and after said date; 
(v) the place where such Certificates are to be surrendered for payment of the redemption price, 
which place of payment shall be the Principal Corporate Trust Office; (vi) the CUSIP numbers of 
all Certificates being redeemed; (vii) the original date of execution and delivery of the 
Certificates; (viii) the rate of interest payable with respect to each maturity of Certificates being 
redeemed; (ix) the maturity date of each Certificate being redeemed; and (x) any other 
descriptive information needed to identify accurately the Certificates being redeemed. 

 
Notwithstanding the foregoing, in the case of any optional redemption of the 

Certificates under Section 4.01(a), the notice of redemption shall state that the redemption is 
conditioned upon receipt by the Trustee of sufficient moneys to redeem the Certificates on the 
scheduled redemption date, and that the optional redemption shall not occur if, by no later than 
the scheduled redemption date, sufficient moneys to redeem the Certificates have not been 
deposited with the Trustee. In the event that the Trustee does not receive sufficient funds by the 
scheduled optional redemption date to so redeem the Certificates to be optionally redeemed, 
such event shall not constitute an Event of Default; the Trustee shall send written notice to the 
Owners, to the Securities Depositories and to one or more of the Information Services to the 
effect that the redemption did not occur as anticipated, and the Certificates for which notice of 
optional redemption was given shall remain Outstanding for all purposes of this Trust 
Agreement. 

 
Notice of redemption having been given as aforesaid and the deposit of the redemption 

price having been made by the County, the Certificates or portions of Certificates so to be 
redeemed shall, on the redemption date, become due and payable at the redemption price 
therein specified, and from and after such date interest with respect to such Certificates or 
portions of Certificates shall cease to be payable. Upon surrender of such Certificates for 
redemption in accordance with said notice, such Certificates shall be paid by the Trustee at the 
redemption price. Upon the payment of the redemption price of Certificates being redeemed, 
each check or other transfer of funds issued for such purpose shall bear the CUSIP number 
identifying, by issue and maturity, the Certificates being redeemed with the proceeds of such 
check or other transfer, to the extent possible. Installments of interest due on or prior to the 
redemption date shall be payable as herein provided for payment of interest. All Certificates 
which have been redeemed shall be canceled by the Trustee, shall not be redelivered and shall 
be destroyed pursuant to Section 14.07. 

 
In addition to the foregoing notice to the Owners, notice shall also be given by the 

Trustee, by telecopy, registered, certified or overnight mail, to all Securities Depositories and to 
an Information Service which shall state the information set forth above, but no defect in said 
notice nor any failure to give all or any portion of such further notice shall in any manner defeat 
the effectiveness of a call for redemption. 

 
The Trustee shall have no responsibility for a defect in the CUSIP number that appears 

on any Certificate or in the redemption notice. The redemption notice may provide that the 
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CUSIP numbers have been assigned by an independent service and are included in the notice 
solely for the convenience of Certificate Owners and that the Trustee and the County shall not 
be liable in any way for inaccuracies in said numbers. 

 
Section 4.04. Partial Redemption of Certificate. Upon surrender of any Certificate 

redeemed in part only, the Trustee shall execute and deliver to the Owner thereof a new 
Certificate or Certificates of authorized denominations equal in aggregate principal amount to 
the unredeemed portion of the Certificate surrendered and of the same interest rate and the 
same maturity. 

 
Section 4.05. Purchase of Certificates. In lieu of redemption of Certificates as provided in 

this Article IV, amounts held by the Trustee for such redemption may also be used on any 
Interest Payment Date, upon receipt by the Trustee at least ninety (90) days prior to the next 
scheduled Interest Payment Date of the written request of a County Representative, for the 
purchase of Certificates at public or private sale as and when and at such prices (including 
brokerage, accrued interest and other charges) as the County may in its discretion direct. Such 
purchases may be effected through the investment department of the Trustee or of an affiliate of 
the Trustee. The aggregate principal amount of Certificates of the same maturity purchased in 
lieu of redemption pursuant to this Section 4.05 shall not exceed  
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the aggregate principal amount of Certificates of such maturity which would otherwise 
be subject to such redemption. Remaining moneys, if any, shall be deposited in the Lease 
Payment Fund. 
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ARTICLE V 
 

LEASE PAYMENTS; LEASE PAYMENT FUND 
 
 
Section 5.01. Assignment of Rights in Lease Agreement. The Corporation has, in the 

Assignment Agreement, transferred, assigned and set over to the Trustee certain of its rights but 
none of its obligations set forth in the (a) Lease Agreement, including but not limited to all of 
the Corporation’s rights to receive and collect Lease Payments and all other amounts required 
to be deposited in the Lease Payment Fund pursuant to the Lease Agreement or pursuant 
hereto and (b) the Site and Facility Lease. All Lease Payments and such other amounts to which 
the Corporation may at any time be entitled shall be paid directly to the Trustee and all of the 
Lease Payments collected or received by the Corporation shall be deemed to be held and to 
have been collected or received by the Corporation as the agent of the Trustee, and if received 
by the Corporation at any time shall be deposited by the Corporation with the Trustee within 
one Business Day after the receipt thereof, and all such Lease Payments and such other amounts 
shall be forthwith deposited by the Trustee upon the receipt thereof in the Lease Payment Fund 
(except as provided in Section 6.04 hereof). 

 
Section 5.02. Establishment of Lease Payment Fund. The Trustee shall establish a special 

fund designated as the “Lease Payment Fund.” All moneys at any time deposited by the Trustee 
in the Lease Payment Fund shall be held by the Trustee in trust for the benefit of the Owners of 
the Certificates. So long as any Certificates are Outstanding, neither the County nor the 
Corporation shall have any beneficial right or interest in the Lease Payment Fund or the moneys 
deposited therein, except only as provided in this Trust Agreement, and such moneys shall be 
used and applied by the Trustee as hereinafter set forth. 

 
Section 5.03. Deposits. There shall be deposited in the Lease Payment Fund all Lease 

Payments received by the Trustee (except as provided in Section 6.04 hereof), including any 
moneys received by the Trustee for deposit therein pursuant to Sections 2.07(a)(ii), 4.01, 5.01 or 
Article VI hereof, or Article IX of the Lease Agreement, and any other moneys required to be 
deposited therein pursuant to the Lease Agreement or pursuant to this Trust Agreement. 

 
Section 5.04. Application of Moneys. All amounts in the Lease Payment Fund shall be 

used and withdrawn by the Trustee solely for the purpose of paying the principal and interest 
with respect to the Certificates as the same shall become due and payable in accordance with 
the provisions of Article II and Article IV hereof. 

 
Section 5.05. Surplus. Any surplus remaining in the Lease Payment Fund after 

redemption and/or payment of all Certificates, including accrued interest (if any) and payment 
of any applicable fees and expenses to the Trustee and payment of any amounts owed to BAM, 
or provision for such redemption or payment having been made to the satisfaction of the 
Trustee, shall be withdrawn by the Trustee and remitted to the County. 
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ARTICLE VI 
 

INSURANCE AND CONDEMNATION FUND; INSURANCE; 
EMINENT DOMAIN; TITLE INSURANCE 

 
 
Section 6.01. Establishment of Insurance and Condemnation Fund; Application of Net 

Proceeds of Insurance Award. 
 
(a) Any Net Proceeds of insurance against damage to or destruction of any part of the 

Property collected by the County in the event of any such damage or destruction shall be paid 
to the Trustee by the County pursuant to Section 7.2(a) of the Lease Agreement and deposited 
by the Trustee promptly upon receipt thereof in a special fund designated as the “Insurance and 
Condemnation Fund” to be established by the Trustee when deposits are required to be made 
therein. 

 
(b) Within ninety (90) days following the date of such deposit, the County shall 

determine and notify the Trustee in writing of its determination either (i) that the replacement, 
repair, restoration, modification or improvement of the Property is not economically feasible or 
in the best interest of the County, or (ii) that all or a portion of such Net Proceeds are to be 
applied to the prompt replacement, repair, restoration, modification or improvement of the 
damaged or destroyed portions of the Property. 

 
(c) In the event the County’s determination is as set forth in clause (i) of paragraph (b) 

above, such Net Proceeds shall be transferred by the Trustee to the Lease Payment Fund, 
applied to the prepayment of Lease Payments pursuant to Section 11.3 of the Lease Agreement 
and applied to the redemption of Certificates as provided in Section 4.01(b) hereof; provided, 
however, that in the event of damage or destruction of the Property in full, such Net Proceeds 
may be transferred to the Lease Payment Fund only if sufficient, together with other moneys 
available therefor, to cause the prepayment of the principal components of all unpaid Lease 
Payments pursuant to Section 11.3 of the Lease Agreement, otherwise such Net Proceeds shall 
be applied to the replacement, repair, restoration, modification or improvement of the Property; 
provided further, however, that in the event of damage or destruction of the Property in part, such 
Net Proceeds may be transferred to the Lease Payment Fund and applied to the prepayment of 
Lease Payments only if the resulting Lease Payments represent fair consideration for the 
remaining portions of the Property, evidenced by a certificate signed by a County 
Representative and a Corporation Representative. 

 
(d) In the event the County’s determination is as set forth in clause (ii) of paragraph (b) 

above, Net Proceeds deposited in the Insurance and Condemnation Fund shall be applied to the 
prompt replacement, repair, restoration, modification or improvement of the damaged or 
destroyed portions of the Property by the County, and disbursed by the Trustee upon receipt of 
requisitions signed by a County Representative stating with respect to each payment to be 
made (i) the requisition number, (ii) the name and address of the person, firm or corporation to 
whom payment is due, (iii) the amount to be paid and (iv) that each obligation mentioned 
therein has been properly incurred, is a proper charge against the Insurance and Condemnation 
Fund, has not been the basis of any previous withdrawal, and specifying in reasonable detail 
the nature of the obligation, accompanied by a bill or a statement of account for such obligation. 
The Trustee shall not be responsible for the representations made in such requisitions and may 
conclusively rely thereon and shall be under no duty to investigate or verify any statements 
made therein. Any balance of the Net Proceeds remaining after such work has been completed 
shall be paid to the County. 
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Section 6.02. Application of Net Proceeds of Eminent Domain Award. If all or any part 
of the Property shall be taken by eminent domain proceedings (or sold to a government 
threatening to exercise the power of eminent domain), the Net Proceeds therefrom shall be 
deposited with the Trustee in the Insurance and Condemnation Fund pursuant to Section 7.2(b) 
of the Lease Agreement and shall be applied and disbursed by the Trustee as follows: 

 
(a) If the County has given written notice to the Trustee of its determination that (i) such 

eminent domain proceedings have not materially affected the operation of the Property or the 
ability of the County to meet any of its obligations with respect to the Property under the Lease 
Agreement, and (ii) such proceeds are not needed for repair or rehabilitation of the Property, 
the County shall so certify to the Trustee and the Trustee, at the County’s written request, shall 
transfer such proceeds to the Lease Payment Fund to be credited towards the prepayment of the 
Lease Payments pursuant to Section 11.3 of the Lease Agreement and applied to the redemption 
of Certificates in the manner provided in Section 4.01(b) hereof. 

 
(b) If the County has given written notice to the Trustee of its determination that (i) such 

eminent domain proceedings have not materially affected the operation of the Property or the 
ability of the County to meet any of its obligations with respect to the Property under the Lease 
Agreement, and (ii) such proceeds are needed for repair, rehabilitation or replacement of the 
Property, the County shall so certify to the Trustee and the Trustee, at the County’s written 
request, shall pay to the County, or to its order, from said proceeds such amounts as the County 
may expend for such repair or rehabilitation, upon the filing with the Trustee of requisitions of 
the County Representative in the form and containing the provisions set forth in Section 6.01. 
The Trustee shall not be responsible for the representations made in such requisitions and may 
conclusively rely thereon and shall be under no duty to investigate or verify any statements 
made therein.  

 
(c) If (i) less than all of the Property shall have been taken in such eminent domain 

proceedings or sold to a government threatening the use of eminent domain powers, and if the 
County has given written notice to the Trustee of its determination that such eminent domain 
proceedings have materially affected the operation of the Property or the ability of the County 
to meet any of its obligations with respect to the Property under the Lease Agreement or (ii) all 
of the Property shall have been taken in such eminent domain proceedings, then the Trustee 
shall transfer such proceeds to the Lease Payment Fund to be credited toward the prepayment 
of the Lease Payments pursuant to Section 11.3 of the Lease Agreement and applied to the 
redemption of Certificates in the manner provided in 4.01(c) hereof. 

 
(d) In making any determination under this Section 6.02, the County may, but shall not 

be required to, obtain at its expense, the report of an independent engineer or other 
independent professional consultant, a copy of which shall be filed with the Trustee. Any such 
determination by the County shall be final. 

 
Section 6.03. Application of Net Proceeds of Title Insurance Award. The Net Proceeds 

from a title insurance award shall be deposited with the Trustee in the Insurance and 
Condemnation Fund pursuant to Section 6.2(c) of the Lease Agreement and shall be transferred 
to the Lease Payment Fund to be credited towards the prepayment of Lease Payments required 
to be paid pursuant to Section 11.3 of the Lease Agreement and applied to the redemption of 
Certificates in the manner provided in Section 4.01(c). 

 
Section 6.04. Cooperation. The Corporation and the Trustee shall cooperate fully with 

the County, at the expense of the County, in filing any proof of loss with respect to any 
insurance policy maintained pursuant to Article V of the Lease Agreement and in the 
prosecution or defense of any prospective or pending condemnation proceeding with respect to 
the Property or any portion thereof. Neither the Trustee nor the Corporation shall be obligated 
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to join in such action if it believes it will be exposed to liability or has not been indemnified to 
its satisfaction from any loss, liability or expense including, but not limited to, reasonable 
attorneys fees and expenses. 
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ARTICLE VII 
 

MONEYS IN FUNDS; INVESTMENT 
 
 
Section 7.01. Held in Trust. The moneys and investments held by the Trustee under this 

Trust Agreement are irrevocably held in trust for the benefit of the Owners of the Certificates 
and for the purposes herein specified and such moneys, and any income or interest earned 
thereon, shall be expended only as provided in this Trust Agreement and shall not (except as set 
forth in Section 8.03 hereof) be subject to levy, attachment or lien by or for the benefit of any 
creditor of the Corporation, the Trustee, the County or any Owner of Certificates. 

 
Section 7.02. Investments Authorized. Moneys held by the Trustee hereunder shall, 

upon written order of a County Representative, be invested and reinvested by the Trustee in 
Permitted Investments. The Trustee may deem all investments directed by a County 
Representative as Permitted Investments without independent investigation thereof. If a 
County Representative shall fail to so direct investments, the Trustee shall hold such moneys 
uninvested. Such investments, if registrable, shall be registered in the name of and held by the 
Trustee or its nominee. The Trustee may purchase or sell to itself or any affiliate, as principal or 
agent, investments authorized by this Section 7.02. Such investments and reinvestments shall be 
made giving full consideration to the time at which funds are required to be available. The 
Trustee may act as principal or agent in the making or disposing of any investment and make or 
dispose of any investment through its investment department or that of an affiliate and shall be 
entitled to its customary fees therefor. The Trustee is hereby authorized, in making or disposing 
of any investment permitted by this Section 7.02, to deal with itself (in its individual capacity) or 
with one or more of its affiliates, whether it or such affiliate is acting as an agent of the Trustee 
or for any third person or dealing as principal for its own account. The Trustee may rely on the 
investment directions of the County Representative as to both the suitability and legality of the 
directed investments. 

 
Unless otherwise consented to by BAM, so long as any Certificates remain outstanding 

or any amounts are owed to BAM by the County, the County shall not enter into any interest 
rate exchange agreement, cap, collar, floor, ceiling or other agreement or instrument involving 
reciprocal payment obligations between the County and a counterparty based on interest rates 
applied to a notional amount of principal. 

 
Section 7.03. Accounting. The Trustee shall furnish to the County, at least monthly, an 

accounting which may be in the form of its customary accounting statements of all investments 
made by the Trustee; provided that the Trustee shall not be obligated to deliver an accounting 
for any fund or account that (a) has a balance of $0.00 and (b) has not had any activity since the 
last reporting date. The Trustee shall not be responsible or liable for any loss suffered in 
connection with any investment of funds made by it in accordance with Section 7.02 hereof. The 
County acknowledges that, to the extent that regulations of the Comptroller of the Currency or 
other applicable regulatory agency grant the County the right to receive brokerage 
confirmations of security transactions, at no additional cost, the County waives receipt of such 
confirmations. The Trustee shall furnish to the County periodic statements of account which 
shall include detail of all investment transactions made by the Trustee. 

 
Section 7.04. Allocation of Earnings. Unless and until otherwise directed by the County 

to the Trustee in writing, all interest or income received by the Trustee on investment of the 
Lease Payment Fund shall be retained in the Lease Payment Fund. Amounts retained or 
deposited in the Lease Payment Fund pursuant to this Section 7.04 shall be applied as a credit 
against the Lease Payment due by the County pursuant to the Lease Agreement on the Lease 
Payment Date following the date of deposit. All interest or income in the Delivery Costs Fund 
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shall be retained in the Delivery Costs Fund until the Delivery Costs Fund is closed pursuant to 
Section 3.02 hereof. All interest or income in the Project Fund shall be retained in the Project 
Fund until the Project Fund is closed pursuant to Section 3.05 hereof. 

 
Section 7.05. Acquisition, Disposition and Valuation of Investments. The County 

covenants that all investments of amounts deposited in any fund or account created by or 
pursuant to this Trust Agreement, or otherwise containing gross proceeds of the Certificates 
(within the meaning of section 148 of the Code) shall be acquired, disposed of, and valued at 
their market value. In determining market value of Permitted Investments, the Trustee may use, 
and rely conclusively and without liability upon, any generally recognized securities pricing 
service (including brokers and dealers in securities) available to it. 
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ARTICLE VIII 
 

THE TRUSTEE 
 
 
Section 8.01. Appointment of Trustee. U.S. Bank National Association, a national 

banking association organized and existing under the laws of the United States of America with 
a Principal Corporate Trust Office in San Francisco, California, is hereby appointed Trustee, 
registrar and paying agent by the Corporation and the County for the purpose of receiving all 
moneys required to be deposited with the Trustee hereunder and to allocate, use and apply the 
same as provided in this Trust Agreement. The Corporation and the County agree that they will 
maintain a Trustee which shall be a corporation or association organized under the laws of any 
state, the United States of America, or the District of Columbia, authorized under such laws to 
exercise corporate trust powers, which shall have (or, in the case of a bank or trust company 
included in a bank holding company system, the related bank holding company shall have) a 
combined capital and surplus of at least fifty million dollars ($50,000,000), subject to supervision 
or examination by federal or State authority, so long as any Certificates are Outstanding and 
acceptable to BAM. If such corporation or association publishes a report of condition at least 
annually pursuant to law or to the requirements of any supervising or examining authority 
above referred to then for the purpose of this Section 8.01, the combined capital and surplus of 
such corporation shall be deemed to be its combined capital and surplus as set forth in its most 
recent report of condition so published. In case at any time the Trustee shall cease to be eligible 
in accordance with the provisions of this Section 8.01, the Trustee shall resign immediately in 
the manner and with the effect specified in Section 8.07. 

 
The Trustee is hereby authorized to pay the Certificates when duly presented for 

payment at maturity, or on redemption, or on purchase by the Trustee prior to maturity in 
accordance with Section 4.05 hereof, and to cancel all Certificates upon payment thereof. The 
Trustee shall keep records in accordance with corporate trust industry standards of all funds 
administered by it and of all Certificates paid and discharged. 

 
Section 8.02. Acceptance of Trusts. The Trustee hereby accepts the trusts imposed upon 

it by this Trust Agreement and agrees to perform said trusts, but only upon and subject to the 
following express terms and conditions: 

 
(a) The Trustee, prior to the occurrence of an Event of Default and after the curing or 

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

 
(b) No provision in this Trust Agreement shall require the Trustee to expend or risk its 

own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds 
for believing that repayment of such funds or indemnity satisfactory to it against such risk or 
liability is not reasonably assured to it. 

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

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

 
(d) The Trustee shall not be responsible for any recital herein, in the Assignment 

Agreement or in the Certificates, or for any of the supplements thereto or instruments of further 
assurance, or for the sufficiency of the security for the Certificates delivered hereunder or 
intended to be secured hereby and the Trustee shall not be bound to ascertain or inquire as to 
the observance or performance of any covenants, conditions or agreements on the part of the 
Corporation or the County under the Lease Agreement. 

 
(e) The Trustee shall not be accountable for the use of any Certificates delivered 

hereunder or the proceeds thereof. The Trustee, in its individual or any other capacity, may 
become the Owner or pledgee of Certificates secured hereby with the same rights which it 
would have if it were not the Trustee; may acquire and dispose of other bonds or evidence of 
indebtedness of the County with the same rights it would have if it were not the Trustee; and 
may act as a depository for and permit any of its officers or directors to act as a member of, or in 
any other capacity with respect to, any committee formed to protect the rights of Owners of 
Certificates, whether or not such committee shall represent the Owners of the majority in 
principal amount of the Certificates then Outstanding. 

 
(f) In the absence of bad faith on its part, the Trustee shall be protected in acting or 

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

 
(g) As to the existence or non-existence of any fact or as to the sufficiency or validity of 

any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate 
signed by a Corporation Representative or a County Representative as sufficient evidence of the 
facts therein contained and prior to the occurrence of an Event of Default of which the Trustee 
has been given notice or is deemed to have notice, shall also be at liberty to accept a similar 
certificate to the effect that any particular dealing, transaction or action is necessary or 
expedient. The Trustee may accept a certificate of a Corporation Representative or a County 
Representative to the effect that an authorization in the form therein set forth has been adopted 
by the Corporation or the County, as the case may be, as conclusive evidence that such 
authorization has been duly adopted, and is in full force and effect. 

 
(h) The permissive right of the Trustee to do things enumerated in this Trust Agreement 

shall not be construed as a duty and the Trustee shall not be answerable for other than its 
negligence or willful misconduct. The immunities and exceptions from liability of the Trustee 
shall extend to its officers, directors, employees, affiliates and agents. 

 
(i) The Trustee shall not be required to take notice or be deemed to have notice of any 

Event of Default hereunder except failure by the County to make any of the Lease Payments to 
the Trustee required to be made by the County pursuant to the Lease Agreement or failure by 
the Corporation or the County to file with the Trustee any document required by this Trust 
Agreement or a Lease Agreement to be so filed subsequent to the delivery of the Certificates, 
unless the Trustee shall be specifically notified in writing of such default by the Corporation, 
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the County or by the Owners of at least five percent (5%) in aggregate principal amount of 
Certificates then Outstanding and all notices or other instruments required by this Trust 
Agreement to be delivered to the Trustee must, in order to be effective, be delivered at the 
Principal Corporate Trust Office, and in the absence of such notice so delivered the Trustee may 
conclusively assume there is no Event of Default except as aforesaid. 

 
(j) The Trustee shall not be required to give any bond or surety in respect of the 

execution of the said trusts and powers or otherwise in respect of the premises. 
 
(k) Notwithstanding anything elsewhere in this Trust Agreement with respect to the 

execution of any Certificates, the withdrawal of any cash, the release of any property, or any 
action whatsoever within the purview of this Trust Agreement, the Trustee shall have the right, 
but shall not be required, to demand any showings, certificates, opinions, appraisals or other 
information, or corporate action or evidence thereof, in addition to that by the terms hereof 
required as a condition of such action, deemed desirable by the Trustee for the purpose of 
establishing the right of the County to the withdrawal of any cash, or the taking of any other 
action by the Trustee. 

 
(l) All moneys received by the Trustee shall, until used or applied or invested as herein 

provided, be held in trust for the purposes for which they were received but need not be 
segregated from other funds except to the extent required by law. The Trustee shall not be 
responsible or liable for any loss suffered in connection with any investment of moneys made 
by it in accordance with Article VII of this Trust Agreement. 

 
(m) The Trustee shall not be liable with respect to any action taken or omitted to be 

taken by it in good faith in accordance with the direction of the Owners of a majority in 
aggregate principal amount of the Outstanding Certificates relating to the time, method and 
place of conducting any proceeding for any remedy available to the Trustee, or exercising any 
trust or power conferred upon the Trustee, under this Trust Agreement. 

 
(n) Before taking any action under Article XII hereof or this Section 8.02 at the request or 

direction of the Certificate Owners, the Trustee may require payment or reimbursement of its 
reasonable fees and expenses, including reasonable fees and expenses of counsel and receipt of 
an indemnity bond satisfactory to it from the Certificate Owners to protect it against all liability, 
except liability which is adjudicated to have resulted from its own negligence or willful 
misconduct in connection with any action so taken. Before being required to take any action, the 
Trustee may require an opinion of Independent Counsel acceptable to the Trustee, which 
opinion shall be made available to the other parties hereto upon request, which counsel may be 
counsel to any of the parties hereto, or a verified certificate of any party hereto, or both, 
concerning the proposed action. If it does so in good faith, the Trustee shall be absolutely 
protected in relying thereon. 

 
(o) Under no circumstances shall the Trustee be liable for the obligations evidenced by 

the Certificates. 
 
(p) The Trustee shall not be accountable for the use or application by the County or the 

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

 
(q) The Trustee has no obligation or duty to insure compliance by the County with the 

Code. 
 
(r) The Trustee makes no representation or warranty, express or implied, as to the title, 

value, design, compliance with specifications or legal or environmental requirements, quality, 
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durability, operation, condition, merchantability or fitness for any particular purpose or fitness 
for the use contemplated by the County or the Corporation of the Property. In no event shall the 
Trustee be liable for incidental, indirect, special or consequential damages in connection with or 
arising from the Lease Agreement or this Trust Agreement for the existence, furnishing or use 
of the Property. 

 
(s) The Trustee makes no representations as to the validity or sufficiency of the 

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

 
(t) In accepting the trust hereby created, the Trustee acts solely as Trustee for the Owners 

and not in its individual capacity and all persons, including without limitation the Owners and 
the County or the Corporation having any claim against the Trustee arising from this Trust 
Agreement shall look only to the funds and accounts held by the Trustee hereunder for 
payment except as otherwise provided herein. 

 
(u) The Trustee is authorized and directed to execute the Assignment Agreement in its 

capacity as Trustee hereunder. 
 
(v) The Trustee agrees to accept and act upon instructions or directions pursuant to this 

Trust Agreement sent by unsecured e-mail, facsimile transmission or other similar unsecured 
electronic methods, provided, however, that, the Trustee shall have received an incumbency 
certificate listing persons designated to give such instructions or directions and containing 
specimen signatures of such designated persons, which such incumbency certificate shall be 
amended and replaced whenever a person is to be added or deleted from the listing. If the 
County or the Corporation elects to give the Trustee e-mail or facsimile instructions (or 
instructions by a similar electronic method) and the Trustee in it discretion elects to act upon 
such instructions, the Trustee’s understanding of such instructions shall be deemed controlling. 
The Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly 
from the Trustee’s reliance upon and compliance with such instructions notwithstanding such 
instructions conflict or are inconsistent with a subsequent written instruction. The County and 
the Corporation agree to assume all risks arising out of the use of such electronic methods to 
submit instructions and directions to the Trustee, including without limitation the risk of the 
Trustee acting on unauthorized instructions, and the risk of interception and misuse by third 
parties. 

 
(w) In acting or omitting to act pursuant to the Lease Agreement or any other document 

contemplated or executed in connection herewith, the Trustee shall be entitled to all of the 
rights, immunities and indemnities accorded to it under this Trust Agreement and the Lease 
Agreement, including, but not limited to, this Article VIII. 

 
(x) The Trustee shall not be liable to the parties hereto or deemed in breach or default 

hereunder if and to the extent its performance hereunder is prevented by reason of force 
majeure. The term “force majeure” means an occurrence that is beyond the control of the 
Trustee and could not have been avoided by exercising due care. Force majeure shall include 
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but not be limited to acts of God, terrorism, war, riots, strikes, fire, floods, earthquakes, 
epidemics or other similar occurrences.  

 
(y) The Trustee shall not be liable in connection with the performance of its duties 

hereunder, except for its own negligence or willful misconduct. 
 
(z) The Trustee may consult with counsel, who may be counsel of or to the County or the 

Corporation, with regard to legal questions, and the opinion of such counsel shall be full and 
complete authorization and protection in respect of any action taken or suffered by it hereunder 
in good faith and in accordance therewith. 

 
(aa) Whenever in the administration of the trusts imposed upon it by this Trust 

Agreement the Trustee shall deem it necessary or desirable that a matter be proved or 
established prior to taking or suffering any action hereunder, such matter (unless other 
evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively 
proved and established by a certificate of the County, and such certificate shall be full warrant 
to the Trustee for any action taken or suffered in good faith under the provisions of this Trust 
Agreement in reliance upon such certificate, but in its discretion the Trustee may, in lieu 
thereof, accept other evidence of such matter or may require such additional evidence as it may 
deem reasonable. 

 
Section 8.03. Fees, Charges and Expenses of Trustee. The County shall pay and 

reimburse the Trustee for reasonable fees for its services rendered hereunder and under the 
Assignment Agreement and all advances and expenditures, including but not limited to, 
advances to and reasonable fees and expenses of independent appraisers, accountants, 
consultants, counsel, agents and attorneys or other experts employed by the Trustee in 
connection with such services and the Trustee shall, in the Event of Default, have a first and 
prior lien on the funds held hereunder to secure the same. The Trustee’s rights hereunder, 
including its rights under Section 11.03 hereof, shall survive its resignation or removal and final 
payment of the Certificates. When the Trustee incurs expenses or renders services after the 
occurrence of an Event of Default, such expenses and the compensation for such services are 
intended to constitute expenses of administration under any federal or state bankruptcy, 
insolvency, arrangement, moratorium, reorganization or other debtor relief law. 

 
Section 8.04. Notice to Certificate Owners of Default. If an Event of Default occurs of 

which the Trustee has been given or is deemed to have notice pursuant to Section 8.02(i) hereof, 
then the Trustee shall, within ninety (90) days of the occurrence thereof, give written notice 
thereof at the expense of the County by first class mail, postage prepaid, to the Owner of each 
Certificate, unless such Event of Default shall have been cured before the giving of such notice; 
provided, however that unless such Event of Default consists of the failure by the County to make 
any Lease Payment when due, the Trustee may elect not to give such notice if and so long as the 
Trustee in good faith determines that it is in the best interests of the Certificate Owners not to 
give such notice. 

 
Section 8.05. Intervention by Trustee. In any judicial proceeding to which the 

Corporation or the County is a party which, in the opinion of the Trustee and its counsel, has a 
substantial bearing on the interests of Owners of the Certificates, the Trustee may intervene on 
behalf of the Certificate Owners and shall do so if requested in writing by BAM or the Owners 
of at least twenty-five percent (25%) of the aggregate principal amount of Certificates then 
Outstanding and BAM, provided the Trustee shall have no duty to take such action unless it has 
received payment or reimbursement and has been indemnified to its satisfaction as provided in 
Section 8.02(n) hereof against all risk or liability arising from such action. 
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Section 8.06. Removal of Trustee. Upon thirty (30) days’ notice, the County (so long as 
no Event of Default shall have occurred and be continuing) or the Owners of at least a majority 
of the aggregate principal amount of Certificates then Outstanding may, with the consent of the 
Corporation, remove the Trustee initially appointed, and any successor thereto, by an 
instrument or concurrent instruments in writing delivered to the Trustee and the Corporation, 
and may appoint a successor or successors thereto; provided that any such successor shall be a 
Corporation or association meeting the requirements set forth in Section 8.01 hereof. 

 
Section 8.07. Resignation by Trustee. The Trustee and any successor Trustee may, at any 

time, resign by giving thirty (30) days’ written notice by registered or certified mail to the 
County and the Corporation. 

 
Section 8.08. Appointment of Successor Trustee. In the event of the removal or 

resignation of the Trustee pursuant to Sections 9.06 or 9.07 hereof, the County shall promptly 
appoint a successor Trustee. In the event the County shall, for any reason whatsoever, fail to 
appoint a successor Trustee within thirty (30) days following the delivery to the Trustee of the 
instrument described in Section 8.06 hereof or within thirty (30) days following the receipt of 
notice by the County pursuant to Section 8.07 hereof, the Trustee may apply to a court of 
competent jurisdiction at the expense of the County, for the appointment of a successor Trustee 
meeting the requirements of Section 8.01 hereof. Any such successor Trustee appointed by such 
court shall become the successor Trustee hereunder notwithstanding any action by the County 
purporting to appoint a successor Trustee following the expiration of such thirty (30) day 
period. Any resignation or removal of the Trustee and appointment of a successor Trustee shall 
become effective upon acceptance of appointment by the successor Trustee. 

 
Section 8.09. Merger or Consolidation. Any company or association into which the 

Trustee may be merged or converted or with which it may be consolidated or any company 
resulting from any merger, conversion or consolidation to which it shall be a party or any 
company or association to which the Trustee may sell or transfer all or substantially all of its 
corporate trust business, provided that such company or association shall be eligible under 
Section 8.01 hereof, shall be the successor to the Trustee and vested with all of the title to the 
trust estate and all of the trusts, powers, discretions, immunities, privileges and all other 
matters as was its predecessor, without the execution or filing of any paper or further act, 
anything herein to the contrary notwithstanding. 

 
Section 8.10. Concerning any Successor Trustee. Every successor Trustee appointed 

hereunder shall execute, acknowledge and deliver to its or his predecessor and also the 
Corporation and the County an instrument in writing accepting such appointment hereunder 
and thereupon such successor, without any further act, deed or conveyance, shall become fully 
vested with all the estates, properties, rights, powers, trusts, duties and obligations of its 
predecessors; but such predecessor shall, nevertheless, on the written request of the County, or 
of its successor, execute and deliver an instrument transferring to such successor all the estates, 
properties, rights, powers and trusts of such predecessor hereunder; and every predecessor 
Trustee shall deliver all securities and moneys held by it as the Trustee hereunder to its 
successor. Upon such acceptance, the County shall mail, by first class mail, postage prepaid, or 
cause the mailing of, notice thereof to the Certificate Owners at their respective addresses set 
forth on the Registration Books. Should any instrument in writing from the County be required 
by any successor Trustee for more fully and certainly vesting in such successor the estate, rights, 
powers and duties hereby vested or intended to be vested in the predecessor, any and all such 
instruments in writing shall, on request, be executed, acknowledged and delivered by the 
County. The resignation of any Trustee and the instrument or instruments removing any 
Trustee and appointing a successor hereunder, together with all other instruments provided for 
in this Article VIII, shall be filed or recorded by the successor Trustee in each recording office 
where the Assignment Agreement shall have been filed or recorded. 
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ARTICLE IX 
 

MODIFICATION OR AMENDMENT OF AGREEMENTS 
 
 

Section 9.01. Amendments Permitted. This Trust Agreement and the rights and 
obligations of the Owners of the Certificates, the Lease Agreement and the rights and 
obligations of the parties thereto, the Site and Facility Lease and the rights and obligations of the 
parties thereto and the Assignment Agreement and the rights and obligations of the parties 
thereto, may be modified or amended at any time by a supplemental agreement which shall 
become effective when the written consent of BAM or the Owners of at least fifty percent (50%) 
in aggregate principal amount of the Certificates then Outstanding and BAM, exclusive of 
Certificates disqualified as provided in Section 9.03 hereof, shall have been filed with the 
Trustee. No such modification or amendment shall (1) extend or have the effect of extending the 
fixed maturity of any Certificate or reducing the interest rate with respect thereto or extending 
the time of payment of interest, or reducing the amount of principal thereof, without the 
express consent of the Owner of such Certificate; or (2) reduce or have the effect of reducing the 
percentage of Certificates required for the affirmative vote or written consent to an amendment 
or modification of a Lease Agreement; or (3) modify any of the rights or obligations of the 
Trustee without its written assent thereto. Any such supplemental agreement shall become 
effective as provided in Section 9.02 hereof. 

 
This Trust Agreement and the rights and obligations of the Owners of the Certificates 

and the Lease Agreement and the rights and obligations of the respective parties thereto, may 
(upon prior written notice to BAM) be modified or amended at any time by a supplemental 
agreement, without the consent of any such Owners, but only to the extent permitted by law 
and only (1) to add to the covenants and agreements of the Corporation or the County, (2) to 
cure, correct or supplement any ambiguous or defective provision contained herein or therein 
and which shall not, in the opinion of nationally recognized bond counsel, adversely affect the 
interests of the Owners of the Certificates, (3) in regard to questions arising hereunder or 
thereunder, as the parties hereto or thereto may deem necessary or desirable and which shall 
not, in the opinion of nationally recognized bond counsel, materially adversely affect the 
interests of the Owners of the Certificates; (4) to add to the rights of the Trustee, or (5) to 
maintain the rating or ratings assigned to the Certificates. Any such supplemental agreement 
shall become effective upon execution and delivery by the parties hereto or thereto, as the case 
may be. 

 
This Trust Agreement and the Lease Agreement may not be modified or amended at 

any time by a supplemental agreement which would modify any of the rights and obligations of 
the Trustee without its written assent thereto. 

 
The Trustee shall be furnished with an opinion of Independent Counsel that any 

amendment entered into hereunder complies with the provisions of this Article IX and the 
Trustee may rely conclusively on such opinion. 

 
Section 9.02. Procedure for Amendment with Written Consent of Certificate Owners. 

This Trust Agreement and the Lease Agreement may be amended by supplemental agreement 
as provided in this Section 9.02 in the event the consent of the Owners of the Certificates is 
required pursuant to Section 9.01 hereof. A copy of such supplemental agreement (or a 
summary thereof), together with a request to the Certificate Owners for their consent thereto, 
shall be mailed by first class mail, postage prepaid, by the Trustee at the expense of the County, 
to each Owner of a Certificate at his address as set forth on the Registration Books, but failure to 
mail copies of such supplemental agreement and request shall not affect the validity of the 
supplemental agreement when assented to as in this Section 9.02 provided. 
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Such supplemental agreement shall not become effective unless there shall be filed with 

the Trustee the written consents of BAM or the Owners of at least sixty percent (60%) in 
aggregate principal amount of the Certificates then Outstanding and BAM (exclusive of 
Certificates disqualified as provided in Section 8.03 hereof) and a notice shall have been mailed 
as hereinafter in this Section 8.02 provided. Each such consent shall be effective only if 
accompanied by proof of ownership of the Certificates for which such consent is given, which 
proof shall be such as is permitted by Section 2.11 hereof. Any such consent shall be binding 
upon the Owner of the Certificate giving such consent and on any subsequent Owner (whether 
or not such subsequent Owner has notice thereof) unless such consent is revoked in writing by 
the Owner giving such consent or a subsequent Owner by filing such revocation with the 
Trustee prior to the date when the notice hereinafter in the following paragraph of this Section 
8.02 provided for has been mailed. 

 
After the Owners of the required percentage of Certificates shall have filed their 

consents to such supplemental agreement, the Trustee shall mail by first class mail, postage 
prepaid, a notice at the expense of the County, to the Owners of the Certificates in the manner 
hereinbefore provided in this Section 9.02 for the mailing of such supplemental agreement of 
the notice of adoption thereof, stating in substance that such supplemental agreement has been 
consented to by the Owners of the required percentage of Certificates and will be effective as 
provided in this Section 9.02 (but failure to mail copies of said notice shall not affect the validity 
of such supplemental agreement or consents thereto). A record, consisting of the papers 
required by this Section 9.02 to be filed with the Trustee, shall be conclusive proof of the matters 
therein stated. Such supplemental agreement shall become effective upon the mailing of such 
last-mentioned notice, and such supplemental agreement shall be deemed conclusively binding 
upon the parties hereto and the Owners of all Certificates at the expiration of sixty (60) days 
after such filing, except in the event of a final decree of a court of competent jurisdiction setting 
aside such consent in a legal action or equitable proceeding for such purpose commenced 
within such sixty (60) day period. 

 
Section 9.03. Disqualified Certificates. Certificates owned or held by or for the account of 

the County or by any person directly or indirectly controlled or controlled by, or under direct or 
indirect common control with the County (except any Certificates held in any pension or 
retirement fund) shall not be deemed Outstanding (unless all such Certificates are owned or 
held, in which case all such Certificates shall be deemed Outstanding) for the purpose of any 
vote, consent, waiver or other action or any calculation of Outstanding Certificates provided for 
in this Trust Agreement, and shall not be entitled to vote upon, consent to, or take any other 
action provided for in this Trust Agreement; provided, however, that the Trustee shall not be 
liable for determining whether Certificates are owned or held by the County or any such other 
person unless such Certificates are registered in the name of the County on the Registration 
Books. 

 
Section 9.04. Effect of Supplemental Agreement. From and after the time any 

supplemental agreement becomes effective pursuant to this Article IX, this Trust Agreement or 
a Lease Agreement, as the case may be, shall be deemed to be modified and amended in 
accordance therewith, the respective rights, duties and obligations of the parties hereto or 
thereto and all Owners of Certificates Outstanding, as the case may be, shall thereafter be 
determined, exercised and enforced hereunder subject in all respects to such modification and 
amendment, and all the terms and conditions of any supplemental agreement shall be deemed 
to be part of the terms and conditions of this Trust Agreement or a Lease Agreement, as the case 
may be, for any and all purposes. 

 
Section 9.05. Endorsement or Replacement of Certificates Delivered After Amendments. 

The County may determine that Certificates delivered after the effective date of any action 
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taken as provided in this Article IX shall bear a notation, by endorsement or otherwise, in form 
approved by the Trustee, as to such action. In that case, upon demand of the Owner of any 
Certificate Outstanding at such effective date and presentation of his Certificate for such 
purpose at the Principal Corporate Trust Office, a suitable notation shall be made on such 
Certificate. The County may determine that the delivery of substitute Certificates, so modified 
as in the opinion of the County is necessary to conform to such Certificate Owners’ action, is 
necessary and such substitute Certificates shall thereupon be prepared, executed and delivered. 
In that case, upon demand of the Owner of any Certificate then Outstanding, such substitute 
Certificate shall be exchanged at the Principal Corporate Trust Office, at the expense of the 
County, for a Certificate of the same character then Outstanding, upon surrender of such 
Outstanding Certificate. 

 
Section 9.06. Amendatory Endorsement of Certificates. The provisions of this Article IX 

shall not prevent any Certificate Owner from accepting any amendment as to the particular 
Certificates held by him, provided that proper notation thereof is made on such Certificates. 
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ARTICLE X 
 

COVENANTS 
 
 
Section 10.01. Compliance With and Enforcement of Lease Agreement. The County 

covenants and agrees with the Owners of the Certificates to perform all obligations and duties 
imposed on it under the Lease Agreement. The Corporation covenants and agrees with the 
Owners of the Certificates to perform all obligations and duties imposed on it under the Site 
and Facility Lease and the Lease Agreement. 

 
The County will not do or permit anything to be done, or omit or refrain from doing 

anything, in any case where any such act done or permitted to be done, or any such omission of 
or refraining from action, would or might be a ground for cancellation or termination of their 
respective Lease Agreement by the Corporation thereunder. The Corporation and the County, 
immediately upon receiving or giving any notice, communication or other document in any 
way relating to or affecting their respective estates, or either of them, in the Property, which 
may or can in any manner affect such estate of the County or the Corporation, will deliver the 
same, or a copy thereof, to the Trustee and BAM. 

 
Section 10.02. Observance of Laws and Regulations. The County and the Corporation 

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

 
Section 10.03. Prosecution and Defense of Suits. The County shall promptly, upon 

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

 
Section 10.04. Recordation and Filing. The County shall record and file, or cause to be 

recorded and filed, the Site and Facility Lease, the Lease Agreement (or a memorandum 
thereof), the Assignment Agreement and all such documents as may be required by law (and 
shall take all further actions which may be necessary or be reasonably required by the Trustee), 
all in such manner, at such times and in such places as may be required by law in order fully to 
preserve, protect and perfect the security of the Trustee and the Certificate Owners. 

 
Section 10.05. Budgets. The County shall supply to the Trustee and to BAM as soon as 

practicable, but not later than July 1 in each year, a written determination by a County 
Representative that the County has made adequate provision in its annual budget for the 
payment of Lease Payments due under the Lease Agreement in the Fiscal Year covered by such 
budget. The determination given by the County to the Trustee and to BAM shall be that the 
amounts so budgeted are fully adequate for the payment of all Lease Payments and Additional 
Payments due under the Lease Agreement in the annual period covered by such budget. 
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Section 10.06. Further Assurances. The Corporation and the County will make, execute 
and deliver any and all such further resolutions, instruments and assurances as may be 
reasonably necessary or proper to carry out the intention or to facilitate the performance of this 
Trust Agreement and the Lease Agreement, or as may be requested by the Trustee and for the 
better assuring and confirming unto the Owners of the Certificates and the Trustee the rights 
and benefits provided herein. 

 
Section 10.07. Satisfaction of Conditions Precedent. The County hereby certifies, recites 

and declares that all acts, conditions and things required by the constitution and statutes of the 
State, the Lease Agreement and this Trust Agreement to exist, to have happened and to have 
been performed precedent to and in the delivery of the Certificates, do exist, have happened 
and have been performed in due time, form and manner as required by law. 

 
Section 10.08. Continuing Disclosure. The County hereby covenants and agrees that it 

will comply with and carry out all of the provisions of the Continuing Disclosure Certificate. 
Notwithstanding any other provision of this Trust Agreement, failure of the County to comply 
with the Continuing Disclosure Certificate shall not be considered an Event of Default; 
however, the Trustee shall, upon payment of its fees and expenses, including reasonable 
counsel fees, and receipt of indemnity satisfactory to it, at the request of any Participating 
Underwriter or the holders of at least 25% aggregate principal amount of Outstanding 
Certificates, or any holder or beneficial owner of the Certificates may, take such actions as may 
be necessary and appropriate to compel performance, including seeking mandate or specific 
performance by court order. 
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ARTICLE XI 
 

LIMITATION OF LIABILITY 
 
 
Section 11.01. Limited Liability of County. Except for the payment of Lease Payments 

when due in accordance with the Lease Agreement and the performance of the other covenants 
and agreements of the County contained in the Lease Agreement and this Trust Agreement, the 
County shall have no pecuniary obligation or liability to any of the other parties or to the 
Owners of the Certificates with respect to this Trust Agreement or the terms, execution, delivery 
or transfer of the Certificates, or the distribution of Lease Payments to the Owners by the 
Trustee, except as expressly set forth herein. 

 
Section 11.02. No Liability of County or Corporation for Trustee Performance. Neither 

the County nor the Corporation shall have any obligation or liability to any of the other parties 
or to the Owners of the Certificates with respect to the performance by the Trustee of any duty 
imposed upon it under this Trust Agreement. 

 
Section 11.03. Indemnification of Trustee. The County shall to the extent permitted by 

law indemnify and save the Trustee, its officers, employees, directors, affiliates and agents 
harmless from and against all claims, losses, costs, expenses, liability and damages, including 
reasonable legal fees and expenses (including allocated costs of internal counsel), arising out of 
(i) the use, maintenance, condition or management of, or from any work or thing done on, the 
Property by the Corporation or the County; (ii) any breach or default on the part of the 
Corporation or the County the performance of any of their respective obligations under the 
Lease Agreement, the Assignment Agreement, this Trust Agreement and any other agreement 
made and entered into for purposes of the Property; (iii) any act of the Corporation or the 
County or of any of their respective agents, contractors, servants, employees, licensees with 
respect to the Property; (iv) any act of any assignee of, or purchaser from the Corporation or the 
County or of any of its or their respective agents, contractors, servants, employees or licensees 
with respect to the Property; (v) the authorization of payment of Delivery Costs; (vi) the actions 
of any other party, including but not limited to the ownership, operation or use of the Property 
by the Corporation or the County including, without limitation, the use, storage, presence, 
disposal or release of any Hazardous Substances on or about the Property; (vii) the Trustee’s 
exercise and performance of its powers and duties hereunder or as assigned to it under the 
Assignment Agreement or any other documents contemplated or executed in connection 
herewith or therewith; (viii) the offering and sale of the Certificates; (ix) the presence under or 
about or release from the Property, or any portion thereof, of any substance, material or waste 
which is or becomes regulated or classified as hazardous or toxic under State, local or federal 
law, or the violation of any such law by the County; or (x) any untrue statement or alleged 
untrue statement of any material fact or omission or alleged omission to state a material fact 
necessary to make the statements made, in the light of the circumstances under which they were 
made, not misleading, in any official statement or other offering document utilized in 
connection with the sale of the Certificates. Such indemnification shall include the costs and 
expenses of defending against any claim or liability arising under this Trust Agreement. No 
indemnification will be made under this Section 11.03 or elsewhere in this Trust Agreement for 
willful misconduct or negligence under this Trust Agreement by the Trustee, its officers, 
affiliates or employees. The County’s obligations hereunder shall remain valid and binding 
notwithstanding maturity and payment of the Certificates or resignation or removal of the 
Trustee. 

 
Section 11.04. Limitation of Rights to Parties and Certificate Owners. Nothing in this 

Trust Agreement or in the Certificates expressed or implied is intended or shall be construed to 
give any person other than the County, the Corporation, the Trustee and the Owners of the 
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Certificates, any legal or equitable right, remedy or claim under or in respect of this Trust 
Agreement or any covenant, condition or provision hereof; and all such covenants, conditions 
and provisions are and shall be for the sole and exclusive benefit of the County, the 
Corporation, the Trustee and said Owners. 
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ARTICLE XII 
 

EVENTS OF DEFAULT AND REMEDIES OF  
CERTIFICATE OWNERS 

 
 
Section 12.01. Assignment of Rights. Pursuant to the Assignment Agreement, the 

Corporation has transferred, assigned and set over to the Trustee all of the Corporation’s rights 
in and to (a) the Site and Facility Lease and (b) the Lease Agreement (excepting only the 
Corporation’s rights to give approvals and consents, and its rights under Sections 5.8, 7.3 and 
9.4 and its obligations thereof), including without limitation all of the Corporation’s rights to 
exercise such rights and remedies conferred on the Corporation pursuant to the Lease 
Agreement as may be necessary or convenient (i) to enforce payment of the Lease Payments and 
any other amounts required to be deposited in the Lease Payment Fund or the Insurance and 
Condemnation Fund, and (ii) otherwise to exercise the Corporation’s rights and take any action 
to protect the interests of the Trustee or the Certificate Owners in an Event of Default. 

 
Section 12.02. Remedies. If an Event of Default shall happen, then and in each and every 

such case during the continuance of such Event of Default, the Trustee may(with the prior 
written consent of BAM), and shall upon request of BAM or, if BAM is in breach of its 
obligations under the Municipal Bond Insurance Policy, the Owners of a majority in aggregate 
principal amount of the Certificates then Outstanding, and upon payment of its reasonable fees 
and expenses, including reasonable counsel fees, and being indemnified to its satisfaction 
therefor shall, exercise any and all remedies available pursuant to law or granted pursuant to 
the Lease Agreement; provided, however, that notwithstanding anything herein or in the Lease 
Agreement to the contrary, there shall be no right under any circumstances to accelerate the 
maturities of the Certificates or otherwise to declare any Lease Payment not then in default to 
be immediately due and payable. 

 
Section 12.03. Application of Funds. All moneys held by the Trustee in the funds and 

accounts held hereunder and all moneys received by the Trustee pursuant to any right given or 
action taken under the provisions of this Article XII or Article VIII of the Lease Agreement shall 
be applied by the Trustee in the following order upon presentation of the several Certificates: 

 
First, to the payment of the fees, costs and expenses of the Trustee in declaring such 

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

 
Second, to the payment of the whole amount then owing and unpaid with respect to the 

Certificates for principal and interest, with interest on the overdue principal and installments of 
interest at the rate per annum payable with respect to the Certificates (but such interest on 
overdue installments of interest shall be paid only to the extent funds are available therefor 
following payment of principal and interest and interest on overdue principal, as aforesaid), 
and in case such moneys shall be insufficient to pay in full the whole amount so owing and 
unpaid with respect to the Certificates, then to the payment of such principal and interest 
without preference or priority of principal over interest, or of interest over principal, or of any 
installment of interest over any other installment of interest, ratably to the aggregate of such 
principal and interest. 

 
Third, any amount due to BAM, not paid pursuant to First or Second above, and unpaid. 
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Section 12.04. Institution of Legal Proceedings. If one or more Events of Default shall 
happen and be continuing, or if there shall be nonpayment of principal or interest with respect 
to the Certificates, the Trustee in its discretion may and shall, upon the written request of the 
Owners of a majority in principal amount of the Certificates then Outstanding, and upon 
payment of its fees and expenses, including counsel fees, and being indemnified to its 
satisfaction therefor, shall, proceed to protect or enforce its rights or the rights of the Owners of 
Certificates by a suit in equity or action at law, either for the specific performance of any 
covenant or agreement contained herein, or in aid of the execution of any power herein granted, 
or by mandamus or other appropriate proceeding for the enforcement of any other legal or 
equitable remedy as shall be deemed most effectual in support of any of its rights or duties 
hereunder. If one or more Events of Default shall occur and be continuing, the Trustee shall be 
entitled as a matter of right to the appointment of a receiver or receivers for the Property and 
for any property securing the Certificates and the revenues, income, produce, and profits 
thereon. In the case of any receivership, insolvency, bankruptcy, reorganization, or other 
judicial proceedings affecting the County or the Property, the Trustee shall be entitled to file 
such proofs of claim and other documents as may be necessary or advisable in order to have the 
claims of the Trustee and Owners allowed in such proceedings for the entire amount due and 
payable under this Trust Agreement at the time of the institution of such proceedings, and also 
for any additional amount which may become due and payable thereafter, without prejudice to 
the right of any Owner to file a claim on his or her own behalf. The Trustee shall not be 
obligated to take any such action unless offered compensation, indemnity for its potential 
liability, and reimbursement for its reasonable legal fees and expenses in accordance with this 
Section 12.04. Subject to Section 14.07 hereof, nothing herein shall be deemed to authorize the 
Trustee to authorize or consent to or accept or adopt on behalf of any Certificate Owner any 
plan of reorganization, arrangement, adjustment, or composition affecting the Certificates or the 
rights of any Owner thereof, or to authorize the Trustee to vote in respect of the claim of any 
Owner in any such proceeding without the approval of the Certificate Owners so affected. 

 
Section 12.05. Non-waiver. Nothing in this Article XII or in any other provision of this 

Trust Agreement or in the Certificates, shall affect or impair the obligation of the County to pay 
or prepay the Lease Payments as provided in the Lease Agreement, or affect or impair the right 
of action, which is absolute and unconditional, of the Certificate Owners to institute suit to 
enforce and collect such payment. No delay or omission of the Trustee or of any Owner of any 
of the Certificates to exercise any right or power arising upon the happening of any Event of 
Default shall impair any such right or power or shall be construed to be a waiver of any such 
Event of Default or an acquiescence therein, and every power and remedy given by this Article 
XII to the Trustee, to BAM or to the Owners of Certificates may be exercised from time to time 
and as often as shall be deemed expedient by the Trustee or the Certificate Owners. 

 
Section 12.06. Remedies Not Exclusive. No remedy herein conferred upon or reserved to 

the Trustee or to the Certificate Owners is intended to be exclusive of any other remedy, and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
hereunder or now or hereafter existing, at law or in equity or by statute or otherwise. 

 
Section 12.07. Power of Trustee to Control Proceedings. In the event that the Trustee, 

upon the happening of an Event of Default, shall have taken any action, by judicial proceedings 
or otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the 
request of the Owners of a majority in principal amount of the Certificates then Outstanding, it 
shall have full power, in the exercise of its discretion for the best interests of the Owners of the 
Certificates, with respect to the continuance, discontinuance, withdrawal, compromise, 
settlement or other disposal of such action; provided, however, that the Trustee shall not 
discontinue, withdraw, compromise or settle, or otherwise dispose of any litigation pending at 
law or in equity, without the consent of a majority in aggregate principal amount of the 
Certificates Outstanding. 
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Section 12.08. Limitation on Certificate Owners’ Right to Sue. No Owner of any 

Certificate executed and delivered hereunder shall have the right to institute any suit, action or 
proceeding at law or in equity, for any remedy under or upon this Trust Agreement, unless (a) 
such Owner shall have previously given to the Trustee written notice of the occurrence of an 
Event of Default hereunder; (b) the Owners of at least twenty-five percent (25%) in aggregate 
principal amount of all the Certificates then Outstanding shall have made written request upon 
the Trustee to exercise the powers hereinbefore granted or to institute such action, suit or 
proceeding in its own name; (c) said Owners shall have tendered to the Trustee reasonable 
indemnity against the costs, expenses and liabilities to be incurred in compliance with such 
request; and (d) the Trustee shall have refused or omitted to comply with such request for a 
period of sixty (60) days after such written request shall have been received by, and said tender 
of indemnity shall have been made to, the Trustee. 

 
Such notification, request, tender of indemnity and refusal or omission are hereby 

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

 
The right of any Owner of any Certificate to receive payment of said Owner’s fractional 

interest in the Lease Payments as the same become due, or to institute suit for the enforcement 
of such payment, shall not be impaired or affected without the consent of such Owner, 
notwithstanding the foregoing provisions of this Section 12.08 or any other provision of this 
Trust Agreement. 

 
Section 12.09. Parties Interested Herein. Nothing in this Trust Agreement expressed or 

implied is intended or shall be construed to confer upon, or to give to, any person or entity, 
other than the County, the Corporation, the Trustee and BAM, their officers, employees and 
agents, and the Owners any right, remedy or claim under or by reason of this Trust Agreement, 
or any covenant, condition or stipulation hereof, and all covenants, stipulations, promises and 
agreements in this Trust Agreement contained by and on behalf of the County shall be for the 
sole and exclusive benefit of the County, the Corporation, the Trustee and BAM, their officers, 
employees and agents, and the Owners. 

Adopt resolution... - 172 of 301



-41- 

ARTICLE XIII 
 

PROVISIONS RELATING TO BAM AND THE MUNICIPAL 
BOND INSURANCE POLICY 

 
 
Section 13.01. Notices and Other Information.  
 
(a) The County will provide BAM with all notices and other information it is obligated 

to provide (i) under its Continuing Disclosure Certificate and (ii) to the Owners or the Trustee 
under the Lease Agreement or the Trust Agreement.  

 
The notice address of BAM is: Build America Mutual Assurance Company, 1 World 

Financial Center, 27th Floor, 200 Liberty Street, New York, NY 10281, Attention: Surveillance, 
Re: Policy No. 2015B0110, Telephone: (212) 235-2500, Fax: (212) 235-1542, Email: 
notices@buildamerica.com. In each case in which notice or other communication refers to an 
event of default or a claim on the Municipal Bond Insurance Policy, then a copy of such notice 
or other communication shall also be sent to the attention of the General Counsel at the same 
address and at claims@buildamerica.com or at Fax: (212) 235-5214 and shall be marked to 
indicate “URGENT MATERIAL ENCLOSED.”  

 
(b) BAM shall have the right to receive such additional information as it may reasonably 

request. 
 
(c) The County will permit BAM to discuss the affairs, finances and accounts of the 

County or any information BAM may reasonably request regarding the security for the 
Certificates with appropriate officers of the County, and the County will use best efforts to 
enable BAM to have access to the facilities, books and records of the County on any Business 
Day upon reasonable prior notice. 

 
(d) The Trustee shall notify BAM of any failure of the Corporation or the County to 

provide notices, certificates and other information required to be provided under the Trust 
Agreement or the Lease Agreement. 

 
Section 13.02. Defeasance.  
 
(a) The investments in the any defeasance escrow relating to the Certificates shall be 

limited to non-callable, direct obligations of the United States of America and securities fully 
and unconditionally guaranteed as to the timely payment of principal and interest by the 
United States of America, or as otherwise maybe authorized under State law and approved by 
BAM.  

 
(b) At least three (3) Business Days prior to any defeasance with respect to the 

Certificates, the County shall deliver to BAM and the Trustee draft copies of an escrow 
agreement, an opinion of bond counsel regarding the validity and enforceability of the escrow 
agreement and the defeasance of the Certificates, and a verification report (a “Verification 
Report”) prepared by a nationally recognized independent financial analyst or firm of certified 
public accountants regarding the sufficiency of the escrow fund. Such opinion and Verification 
Report shall be addressed to BAM and shall be in form and substance satisfactory to BAM. In 
addition, the escrow agreement shall provide that any substitution of securities following the 
execution and delivery of the escrow agreement shall require the delivery of a Verification 
Report and the prior written consent of BAM, which consent will not be unreasonably withheld.  
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(c) The County will not exercise any prior optional redemption of the Certificates 
secured by the escrow agreement or any other redemption other than mandatory sinking fund 
redemptions unless (i) the right to make any such redemption has been expressly reserved in 
the escrow agreement and such reservation has been disclosed in detail in the official statement 
for the refunding bonds, and (ii) as a condition to any such redemption there shall be provided 
to BAM a Verification Report as to the sufficiency of escrow receipts without reinvestment to 
meet the escrow requirements remaining following any such redemption. \ 

 
(d) The County shall not amend the escrow agreement or enter into a forward purchase 

agreement or other agreement with respect to rights in the escrow without the prior written 
consent of BAM.  

 
Section 13.03. Trustee-Related Provisions. 
 
(a) BAM shall receive written notice of any name change of the Trustee or the 

resignation or removal of the Trustee. Any successor trustee must be (i) a national banking 
association that is supervised by the Office of the Comptroller of the Currency and has at least 
$250 million of assets, (ii) a state-chartered commercial bank that is a member of the Federal 
Reserve System and has at least $1 billion of assets, or (c) otherwise approved by BAM in 
writing. 

 
(b) No removal, resignation or termination of the Trustee shall take effect until a 

successor, acceptable to BAM, shall be qualified and appointed.  
 
(c) The Trustee may be removed at any time at the request of BAM for any breach of its 

obligations under the Trust Agreement. 
 
Section 13.04. Amendments and Supplements. BAM’s prior written consent is required 

for all amendments and supplements to the Site and Facility Lease, the Lease Agreement, the 
Assignment Agreement and the Trust Agreement, with the exceptions noted below. The County 
shall send copies of any such amendments or supplements to BAM and the rating agencies 
which have assigned a rating to the Certificates.  

 
(a) Consent of BAM. Any amendments or supplements to the Lease Agreement or the 

Trust Agreement shall require the prior written consent of BAM with the exception of 
amendments or supplements:  

 
(i) to cure any ambiguity or formal defect or omissions or to correct any 

inconsistent provisions in the therein or in any supplement thereto, or  
 
(ii) to grant or confer upon the Owners any additional rights, remedies, powers, 

authority or security that may lawfully be granted to or conferred upon the Owners, or  
 
(iii) to add to the covenants and agreements of the County in the Lease 

Agreement and the Trust Agreement other covenants and agreements thereafter to be 
observed by the County or to surrender any right or power therein reserved to or 
conferred upon the County. 

 
(b) Consent of BAM in Addition to Owner Consent. Any amendment, supplement, 

modification to, or waiver of, any of the Lease Agreement or the Trust Agreement that requires 
the consent of Owners or adversely affects the rights or interests of BAM shall be subject to the 
prior written consent of BAM.  
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(c) Consent of BAM in the Event of Insolvency. Any reorganization or liquidation plan with 
respect to the County must be acceptable to BAM. In the event of any reorganization or 
liquidation of the County, BAM shall have the right to vote on behalf of all Owners absent a 
continuing failure by BAM to make a payment under the Municipal Bond Insurance Policy. 

 
(d) Consent of BAM Upon Default. Anything in the Lease Agreement and the Trust 

Agreement to the contrary notwithstanding, upon the occurrence and continuance of a default 
or an Event of Default, BAM shall be entitled to control and direct the enforcement of all rights 
and remedies granted to the Owners or the Trustee for the benefit of the Owners under the 
Lease Agreement and the Trust Agreement. No default or Event of Default may be waived 
without BAM’s written consent.  

 
(e) BAM as Owner. Upon the occurrence and continuance of a default or an Event of 

Default, BAM shall be deemed to be the sole owner of the Certificates for all purposes, 
including, without limitations, for purposes of exercising remedies and approving 
amendments.  

 
(f) Grace Period for Payment Defaults. No grace period shall be permitted for payment 

defaults under the Lease Agreement. No grace period for a covenant default shall exceed 30 
days without the prior written consent of BAM. 

 
(g Special Provisions for Insurer Default. If an Insurer Default (hereinafter defined) shall 

occur and be continuing, then, notwithstanding anything in paragraphs (a)-(e) above to the 
contrary, (i) if at any time prior to or following an Insurer Default, BAM has made payment 
under the Municipal Bond Insurance Policy, to the extent of such payment BAM shall be treated 
like any other Owner for all purposes, including giving of consents, and (ii) if BAM has not 
made any payment under the Municipal Bond Insurance Policy, BAM shall have no further 
consent rights until the particular Insurer Default is no longer continuing or BAM makes a 
payment under the Municipal Bond Insurance Policy, in which event, the foregoing clause (i) 
shall control. For purposes of this paragraph, “Insurer Default” means: (1) BAM has failed to 
make any payment under the Municipal Bond Insurance Policy when due and owing in 
accordance with its terms; or (2) BAM shall (A) voluntarily commence any proceeding or file 
any petition seeking relief under the United States Bankruptcy Code or any other Federal, state 
or foreign bankruptcy, insolvency or similar law, (B) consent to the institution of or fail to 
controvert in a timely and appropriate manner, any such proceeding or the filing of any such 
petition, (C) apply for or consent to the appointment of a receiver, trustee, custodian, 
sequestrator or similar official for such party or for a substantial part of its property, (D) file an 
answer admitting the material allegations of a petition filed against it in any such proceeding, 
(E) make a general assignment for the benefit of creditors, or (F) take action for the purpose of 
effecting any of the foregoing; or (3) any state or federal agency or instrumentality shall order 
the suspension of payments on the Municipal Bond Insurance Policy or shall obtain an order or 
grant approval for the rehabilitation, liquidation, conservation or dissolution of BAM (including 
without limitation under the New York Insurance Law). 

 
(h) Project Fund. Unless BAM otherwise directs, upon the occurrence and continuance of 

an Event of Default or an event which with notice or lapse of time would constitute an Event of 
Default, amounts on deposit in the Project Fund shall not be disbursed, but shall instead be 
applied to the payment of payment of the principal, interest or redemption price due with 
respect to the Certificates. 

 
(i) Exercise of Rights by BAM. The rights granted to BAM under the Site and Facility 

Lease, the Lease Agreement and/or the Trust Agreement to request, consent to or direct any 
action are rights granted to BAM in consideration of its issuance of the Municipal Bond 
Insurance Policy. Any exercise by BAM of such rights is merely an exercise of the BAM’s 
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contractual rights and shall not be construed or deemed to be taken for the benefit, or on behalf, 
of the Owners of the Certificates and such action does not evidence any position of BAM, 
affirmative or negative, as to whether the consent of the Owners of the Certificates or any other 
person is required in addition to the consent of BAM. 

 
BAM shall be entitled to pay principal or interest with respect to the Certificates that 

shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer (as 
such terms are defined in the Municipal Bond Insurance Policy), whether or not BAM has 
received a claim upon the Municipal Bond Insurance Policy. 

 
Section 13.05. BAM as Third Party Beneficiary. BAM is explicitly recognized as being a 

third party beneficiary hereunder and may enforce such right, remedy or claim conferred, given 
or granted hereunder. 

 
Section 13.06. Payment Procedure Under the Municipal Bond Insurance Policy. 
 
(a) In the event that principal and/or interest due with respect to the Certificates shall be 

paid by BAM pursuant to the Municipal Bond Insurance Policy, the Certificates shall remain 
outstanding for all purposes, not be defeased or otherwise satisfied and not be considered paid 
by the County, the assignment and pledge of the trust estate and all covenants, agreements and 
other obligations of the County to the registered owners shall continue to exist and shall run to 
the benefit of BAM, and BAM shall be subrogated to the rights of such registered owners 
including, without limitation, any rights that such owners may have in respect of securities law 
violations arising from the offer and sale of the Certificates.  

 
(b) In the event that on the second (2nd) Business Day prior to any Interest Payment 

Date, the Trustee has not received sufficient moneys to pay all principal of and interest due with 
respect to the Certificates on such Interest Payment Date, the Trustee shall immediately notify 
BAM or its designee on the same Business Day, by telephone or electronic mail, of the amount 
of the deficiency. If any deficiency is made up in whole or in part prior to or on the Interest 
Payment Date, the Trustee shall so notify BAM or its designee. 

 
(c) In addition, if the Trustee has received written notice that any holder of the 

Certificates has been required to disgorge payments of principal of or interest on the Certificates 
pursuant to a final, non-appealable order by a court of competent jurisdiction that such 
payment constitutes an avoidable preference to such holder within the meaning of any 
applicable bankruptcy law, then the Trustee shall notify BAM or its designee of such fact by 
telephone or electronic mail, or by overnight or other delivery service as to which a delivery 
receipt is signed by a person authorized to accept delivery on behalf of BAM.  

 
(d) The Trustee shall irrevocably be designated, appointed, directed and authorized to 

act as attorney-in-fact for the Owners as follows:  
 

(i) If there is a deficiency in amounts required to pay interest and/or principal 
with respect to the Certificates, the Trustee shall (A) execute and deliver to BAM, in 
form satisfactory to BAM, an instrument appointing BAM as agent and attorney-in-fact 
for such Owners in any legal proceeding related to the payment and assignment to BAM 
of the claims for interest with respect to the Certificates, (B) receive, as designee of the 
respective Owners (and not as Trustee), in accordance with the tenor of the Municipal 
Bond Insurance Policy, payment from BAM with respect to the claims for interest so 
assigned, and (C) disburse the same to such respective Owners; and  

 
(ii) If there is a deficiency in amounts required to pay principal with respect to 

the Certificates, the Trustee shall (A) execute and deliver to BAM, in form satisfactory to 
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BAM, an instrument appointing BAM as agent and attorney-in-fact for such Owner in 
any legal proceeding related to the payment of such principal and an assignment to 
BAM of the Certificates surrendered to BAM, (B) receive, as designee of the respective 
Owners (and not as Trustee), in accordance with the tenor of the Municipal Bond 
Insurance Policy, payment therefore from BAM, and (C) disburse the same to such 
Owners. The Trustee shall designate any portion of payment of principal with respect to 
Certificates paid by BAM, whether by virtue of mandatory sinking fund redemption, 
maturity or other advancement of maturity, on its books as a reduction in the principal 
amount of Certificates registered to the then current Owner, whether DTC or its 
nominee or otherwise, and shall issue a replacement Certificate to BAM, registered in 
the name directed by BAM, in a principal amount equal to the amount of principal so 
paid (without regard to authorized denominations); provided that the Trustee's failure 
to so designate any payment or issue any replacement Certificate shall have no effect on 
the amount of principal or interest payable by the County with respect to any Certificate 
or the subrogation or assignment rights of BAM.  

 
Payments with respect to claims for interest and principal with respect to Certificates 

disbursed by the Trustee from proceeds of the Municipal Bond Insurance Policy shall not be 
considered to discharge the obligation of the County with respect to such Certificates, and BAM 
shall become the owner of such unpaid Certificates and claims for the interest in accordance 
with the tenor of the assignment made to it under the provisions of the preceding paragraphs or 
otherwise.  

 
(e) Irrespective of whether any such assignment is executed and delivered, the County 

and the Trustee agree for the benefit of BAM that:  
 

(i) They recognize that to the extent BAM makes payments directly or indirectly 
(e.g., by paying through the Trustee), on account of principal or interest with respect to 
the Certificates, BAM will be subrogated to the rights of such Owners to receive the 
amount of such principal and interest from the County, with interest thereon, as 
provided and solely from the sources stated in the Lease Agreement and the Trust 
Agreement; and  

 
(ii) They will accordingly pay to BAM the amount of such principal and interest, 

with interest thereon as provided in the Lease Agreement and the Trust Agreement, but 
only from the sources and in the manner provided therein for the payment of principal 
and interest with respect to the Certificates to Owners, and will otherwise treat BAM as 
the owner of such rights to the amount of such principal and interest.  

 
Section 13.07. Additional Payments. The County agrees unconditionally that it will pay 

or reimburse BAM on demand any and all reasonable charges, fees, costs, losses, liabilities and 
expenses that BAM may pay or incur, including, but not limited to, fees and expenses of BAM’s 
agents, attorneys, accountants, consultants, appraisers and auditors and reasonable costs of 
investigations, in connection with the administration (including waivers and consents, if any), 
enforcement, defense, exercise or preservation of any rights and remedies in respect of the Site 
and Facility Lease, the Lease Agreement and the Trust Agreement (“Administrative Costs”). For 
purposes of the foregoing, costs and expenses shall include a reasonable allocation of 
compensation and overhead attributable to the time of employees of BAM spent in connection 
with the actions described in the preceding sentence. The County agrees that failure to pay any 
Administrative Costs on a timely basis will result in the accrual of interest on the unpaid 
amount at the Late Payment Rate, compounded semi-annually, from the date that payment is 
first due to BAM until the date BAM is paid in full.  
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Notwithstanding anything herein to the contrary, the County agrees to pay to BAM (i) a 
sum equal to the total of all amounts paid by BAM under the Municipal Bond Insurance Policy 
(the “BAM Policy Payments”); and (ii) interest on such BAM Policy Payments from the date 
paid by BAM until payment thereof in full by the County, payable to BAM at the Late Payment 
Rate per annum (collectively, “BAM Reimbursement Amounts”) compounded semi-annually. 
The County hereby covenants and agrees that the BAM Reimbursement Amounts are payable 
from and secured by a lien on and pledge of the same revenues and other collateral pledged to 
the payment of Lease Payments on a parity with the Lease Payments. 
  

Adopt resolution... - 178 of 301



-47- 

ARTICLE XIV 
 

MISCELLANEOUS 
 
 
Section 14.01. Defeasance. If and when all Outstanding Certificates shall be paid and 

discharged and all other amounts due and owing hereunder have been paid (as set forth below) 
then, notwithstanding that any Certificates shall not have been surrendered for payment, all 
obligations of the Corporation, the Trustee and the County with respect to all Outstanding 
Certificates shall cease and terminate, except only the obligation of the County to pay or cause 
to be paid, from Lease Payments paid by or on behalf of the County from funds deposited 
pursuant to paragraph (b) of this Section 14.01, to the Owners of the Certificates not so 
surrendered and paid all sums due with respect thereto, and in the event of deposits pursuant 
to paragraph (b), the Certificates shall continue to represent direct and fractional interests of the 
Owners thereof in Lease Payments under the Lease Agreement. 

 
Such payment and discharge may be accomplished in either of the following ways: 
 
(a) by well and truly paying or causing to be paid the principal, and interest with respect 

to all Certificates Outstanding, as and when the same become due and payable; or  
 
(b) by irrevocably depositing with the Trustee or an escrow holder security for the 

payment of Lease Payments as more particularly described in Section 11.1 of the Lease 
Agreement, to be applied to pay the Lease Payments as the same become due and payable and 
prepay the Lease Payments in full on any prepayment date, pursuant to Section 11.1 of the 
Lease Agreement. 

 
Any funds held by the Trustee, at the time of one of the events described in paragraphs 

(a) or (b) of this Section 14.01, which are not required for the payment to be made to Owners or 
BAM, shall, after payment of all fees and expenses of the Trustee and BAM, including attorneys 
fees (including allocated costs of internal counsel), be paid over to the County. 

 
To accomplish defeasance, the County shall cause to be delivered (i) a report of an 

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

 
Certificates shall be deemed Outstanding under this Trust Agreement unless and until 

they are in fact paid and retired or the above criteria are met. 
 
Section 14.02. Records. The Trustee shall keep records in accordance with corporate trust 

industry standards of all moneys received and disbursed by it under this Trust Agreement, 
which shall be available for inspection by the County, the Corporation, BAM and any Owner of 
at least five percent (5%) of the Outstanding principal amount of the Certificates, or the agent of 
any of them, at any time during regular business hours on any Business Day upon reasonable 
prior notice. 
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Section 14.03. Notices. All written notices to be given under this Trust Agreement shall 

be given by first class mail, postage prepaid, to the party entitled thereto at its address set forth 
below, or at such address as the party may provide to the other party in writing from time to 
time. Notice shall be effective upon deposit in the United States first class mail, postage prepaid 
to the address set forth below: 

 
If to the Corporation: County of Yuba Public Facilities Corporation 

 c/o County of Yuba 
 915 8th Street 
 Marysville, CA 95691 
 Attention: County Administrator 
 Phone: (530) 749-7575 
 Fax: (530) 749-7312  
 
If to the County: County of Yuba 
 915 8th Street 
 Marysville, CA 95691 
 Attention: County Administrator 
 Phone: (530) 749-7575 
 Fax: (530) 749-7312 
 
If to the Trustee: U.S. Bank National Association 
 One California Street, Suite 1000 
 San Francisco, CA 94111 
 Attention: Global Corporate Trust Services 
 Phone: (415) 677-3599  
 Fax: (415) 677-3768  
 
If to BAM:  See Section 13.01 
 
The Trustee agrees to notify the Corporation and BAM in the event of any prepayment 

by the County of Lease Payments under the Lease Agreement and upon the termination of the 
Lease Agreement. 

 
Section 14.04. Governing Law. This Trust Agreement shall be construed and governed in 

accordance with the laws of the State. 
 
Section 14.05. Binding Effect; Successors. This Trust Agreement shall be binding upon 

and inure to the benefit of the parties hereto and their respective successors and assigns. 
Whenever in this Trust Agreement the Corporation, the County or the Trustee is named or 
referred to, such reference shall be deemed to include the successors or assigns thereof, and all 
the covenants and agreements in this Trust Agreement contained by or on behalf of the 
Corporation, the County or the Trustee shall bind and inure to the benefit of the respective 
successors and assigns thereof whether so expressed or not. 

 
Section 14.06. Execution in Counterparts. This Trust Agreement may be executed in 

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

 
Section 14.07. Destruction of Canceled Certificates. Whenever in this Trust Agreement 

provision is made for the surrender to or cancellation by the Trustee and the delivery to the 
County of any Certificates, the Trustee may, in lieu of such cancellation and delivery, destroy 
such Certificates and, upon request of the County, deliver a certificate of such destruction to the 
County. 
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Section 14.08. Headings. The headings or titles of the several Articles and Sections 
hereof, and any table of contents appended to copies hereof, shall be solely for convenience of 
reference and shall not affect the meaning, construction or effect of this Trust Agreement. All 
references herein to “Articles,” “Sections,” and other subdivisions are to the corresponding 
Articles, Sections or subdivisions of this Trust Agreement; and the words “herein,” “hereof,” 
“hereunder” and other words of similar import refer to this Trust Agreement as a whole and 
not to any particular Article, Section or subdivision hereof. 

 
Section 14.09. Waiver of Notice. Whenever in this Trust Agreement the giving of notice 

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

 
Section 14.10. Payments Due on Other than Business Day. If the date for making any 

payment as provided in this Trust Agreement is not a Business Day, such payment may be 
made on the next succeeding Business Day with the same force and effect as if done on the date 
provided therefore herein. 

 
Section 14.11. Payment of Unclaimed Moneys. Notwithstanding any provisions of this 

Trust Agreement and subject to the escheat laws of the State, any moneys held by the Trustee in 
trust for the payment of the principal or interest due with respect to any Certificates and 
remaining unclaimed two years from the date of deposit of such funds, or if the law shall have 
been changed and the County has notified the Trustee of such change or the Trustee notifies the 
County, then on the date thirty (30) days prior to the then applicable escheat provision of State 
law, shall, on such date, be repaid to the County (without liability for interest) free from the 
trusts created by this Trust Agreement, and all liability of the Trustee with respect to such 
moneys shall thereupon cease; provided, however, that before the repayment of such moneys to 
the County as aforesaid, the Trustee may (at the cost and request of the County) first mail to the 
Owners to whom such amounts have not yet been paid, at the addresses shown on the 
Registration Books, a notice, in such form as may be deemed appropriate by the Trustee with 
respect to the amounts so payable and with respect to the provisions relating to the repayment 
to the County of the moneys held for the payment thereof. The Trustee shall not be liable for 
any interest on funds held by it. The County shall not be liable for any interest on the sums paid 
to it pursuant to this Section 14.11 and shall not be regarded as a trustee of such money. 

 
Section 14.12. Separability of Invalid Provisions. In case any one or more of the 

provisions contained in this Trust Agreement or in the Certificates shall for any reason be held 
to be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or 
unenforceability shall not affect any other provision of this Trust Agreement, and this Trust 
Agreement shall be construed as if such invalid or illegal or unenforceable provision had never 
been contained herein. The parties hereto hereby declare that they would have entered into this 
Trust Agreement and each and every other section, paragraph, sentence, clause or phrase hereof 
and authorized the delivery of the Certificates pursuant thereto irrespective of the fact that any 
one or more sections, paragraphs, sentences, clauses or phrases of this Trust Agreement may be 
held illegal, invalid or unenforceable. 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement as of 
the date and year first above written. 

 
U.S. BANK NATIONAL ASSOCIATION, as 

Trustee 
 
 
 
By    

Authorized Officer 
 
COUNTY OF YUBA PUBLIC FACILITIES 
CORPORATION  
 
 
 
By    

Mary Jane Griego 
President 

Attest: 
 
 
By     

_______________ 
Secretary 

COUNTY OF YUBA 
 
 
 
By    

Robert Bendorf 
County Administrator 

Attest: 
 
 
By     

Donna Stottlemeyer 
Clerk of the Board of Supervisors 
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EXHIBIT A 
 

DEFINITIONS 
 
 
“Additional Payments” means the payments so designated and required to be paid by the 

County pursuant to Section 4.7 of the Lease Agreement. 
 
“Applicable Environmental Laws” means and shall include, but shall not be limited to, the 

Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”), 42 
USC Sections 9601 et seq.; the Resource Conservation and Recovery Act (“RCRA”), 42 USC 
Sections 6901 et seq.; the Federal Water Pollution Control Act, 33 USC Sections 1251 et seq.; the 
Clean Air Act, 42 USC Sections 7401 et seq.; the California Hazardous Waste Control Law 
(“HWCL”), California Health & Safety Code Sections 25100 et seq.; the Hazardous Substance 
Account Act (“HSAA”), California Health & Safety Code Sections 25300 et seq.; the Porter-
Cologne Water Quality Control Act (the “Porter-Cologne Act”), California Water Code Sections 
1300 et seq.; the Air Resources Act, California Health & Safety Code Sections 3900 et seq.; the Safe 
Drinking Water & Toxic Enforcement Act, California Health & Safety Code Sections 25249.5 et 
seq.; and the regulations under each thereof; and any other local, state, and/or federal laws or 
regulations, whether currently in existence or hereafter enacted, that govern: 

 
(a) the existence, cleanup, and/or remedy of contamination on property; 

 
(b) the protection of the environment from spilled, deposited, or otherwise emplaced 

contamination; 
 

(c) the control of hazardous wastes; or 
 

(d) the use, generation, transport, treatment, removal, or recovery of Hazardous 
Substances, including building materials. 

 
“Assignment Agreement” means the Assignment Agreement, dated as of November 1, 

2015, by and between the Corporation and the Trustee, together with any duly authorized and 
executed amendments thereto. 

 
“Available Project Proceeds” means (i) the excess of (a) the Sale Proceeds over (b) the 

Delivery Costs (to the extent that such Delivery Costs do not exceed two percent of the lesser of 
Sale Proceeds or the principal amount of the Series A Certificates), and (ii) the proceeds from 
any investment earnings on Sale Proceeds. 

 
“BAM” means Build America Mutual Assurance Company, a New York stock insurance 

company, or any successor thereto or assigns thereof. 
 
“Board” means the Board of Supervisors of the County. 
 
“Bond Counsel” means (a) Quint & Thimmig LLP, or (b) any other attorney or firm of 

attorneys appointed by or acceptable to the County of nationally-recognized experience in the 
issuance of obligations the interest on which is excludable from gross income for federal income 
tax purposes under the Code. 

 
“Business Day” means a day which is not a Saturday, Sunday or legal holiday on which 

banking institutions in the state in which the Principal Corporate Trust Office is located or in 
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the State are closed or are required to close or a day on which the New York Stock Exchange is 
closed. 

 
“Capital Expenditures” means costs of a type that would be properly chargeable to a 

capital account under the Code (or would be so chargeable with a proper election) under 
federal income tax principles if the Borrower was treated as a corporation subject to federal 
income taxation, taking into account the definition of Placed in Service set forth herein. 

 
“Certificate of Completion” means the certificate of a County Representative certifying that 

the acquisition and installation of the Project has been completed by the County and that all 
costs relating thereto have been paid. 

 
“Certificates” means, collectively, the Series A Certificates and the Series B Certificates. 
 
“Closing Date” means November 24, 2015, the date upon which there is a physical 

delivery of the Certificates in exchange for the amount representing the purchase price of the 
Certificates by the Underwriter. 

 
“Code” means the Internal Revenue Code of 1986 as in effect on the Closing Date or 

(except as otherwise referenced in the Lease Agreement or the Trust Agreement) as it may be 
amended to apply to obligations issued on the Closing Date, together with applicable 
temporary and final regulations promulgated under the Code. 

 
“Completion Date” means the date of completion of the Project as evidenced by the filing 

with the Trustee of a Certificate of Completion. 
 
“Continuing Disclosure Certificate” shall mean that certain Continuing Disclosure 

Certificate executed by the County and dated the date of execution and delivery of the 
Certificates, as it may be amended from time to time in accordance with the terms thereof. 

 
“Corporation” means the County of Yuba Public Facilities Corporation, a nonprofit, 

public benefit corporation organized and existing under and by virtue of the laws of the State. 
 
“Corporation Representative” means the President, the Executive Director, the Treasurer 

and the Secretary of the Corporation, or the designee of any such official, or any other person 
authorized by resolution delivered to the Trustee to act on behalf of the Corporation under or 
with respect to the Site and Facility Lease, the Lease Agreement, the Assignment Agreement 
and the Trust Agreement. 

 
“County” means Yuba County, a political subdivision of the State. 
 
“County Representative” means the Chair of the Board, the Superintendent, the Chief 

Business Officer, or the designee of any such official, or any other person authorized by 
resolution delivered to the Trustee to act on behalf of the County under or with respect to the 
Site and Facility Lease, the Lease Agreement and the Trust Agreement. 

 
 “Defeasance Obligations” means (a) cash, (b) direct non-callable obligations of the United 

States of America, (c) securities fully and unconditionally guaranteed as to the timely payment 
of principal and interest by the United States of America, to which direct obligation or 
guarantee the full faith and credit of the United States of America has been pledged, (d) Refcorp 
interest strips, (e) CATS, TIGRS, STRPS, and (f) defeased municipal bonds rated AAA by S&P or 
Aaa by Moody’s (or any combination of the foregoing). 

 

Adopt resolution... - 184 of 301



Exhibit A 
Page 3 

“Delivery Costs” means all items of expense directly or indirectly payable by or 
reimbursable to the County or the Corporation relating to the execution and delivery of the Site 
and Facility Lease, the Lease Agreement, the Trust Agreement and the Assignment Agreement 
or the execution, sale and delivery of the Certificates, including but not limited to filing and 
recording costs, settlement costs, printing costs, reproduction and binding costs, costs for 
statistical data, initial fees and charges of the Trustee (including the fees and expenses of its 
counsel), financing discounts, legal fees and charges, insurance fees and charges (including title 
insurance), financial and other professional consultant fees, costs of rating agencies for credit 
ratings, fees for execution, transportation and safekeeping of the Certificates, the premium for 
the Municipal Bond Insurance Policy and charges and fees in connection with the foregoing. 

 
“Delivery Costs Fund” means the fund by that name established and held by the Trustee 

pursuant to Section 3.01 of the Trust Agreement. 
 
“Event of Default” means an event of default under the Lease Agreement, as defined in 

Section 9.1 thereof. 
 
“Expenditure Period” means, with respect to the Series A Certificates, the three-year 

period beginning on the Closing Date, and any extension of such period by the Secretary of the 
Treasury pursuant to a request submitted to the Secretary of the Treasury, all as set forth in 
section 54A(d)(2)(B) of the Code. 

 
 “Facility” means those certain existing facilities more particularly described in Exhibit B 

to the Site and Facility Lease and in Exhibit B to the Lease Agreement. 
 
“Federal Securities” means (a) Cash (insured at all times by the Federal Deposit Insurance 

Corporation), and (b) obligations of, or obligations guaranteed as to principal and interest by, 
the United States or any agency or instrumentality thereof, when such obligations are backed by 
the full faith and credit of the United States including: (i) United States treasury obligations, (ii) 
all direct or fully guaranteed obligations, (iii) Farmers Home Administration, (iv) General 
Services Administration, (v) Guaranteed Title XI financing, (vi) Government National Mortgage 
Association (GNMA), and (vi) State and Local Government Series. 

 
“Fiscal Year” means the twelve-month period beginning on July 1 of any year and ending 

on June 30 of the next succeeding year, or any other twelve-month period selected by the 
County as its fiscal year. 

 
“Hazardous Substance” means any substance that shall, at any time, be listed as 

“hazardous” or “toxic” in any Applicable Environmental Law or that has been or shall be 
determined at any time by any agency or court to be a hazardous or toxic substance regulated 
under Applicable Environmental Laws; and also means, without limitation, raw materials, 
building components, the products of any manufacturing, or other activities on the Property, 
wastes, petroleum, and source, special nuclear, or by-product material as defined by the Atomic 
Energy Act of 1954, as amended (42 USC Sections 3011 et seq.).  

 
“Independent Counsel” means an attorney duly admitted to the practice of law before the 

highest court of the state in which such attorney maintains an office and who is not an 
employee of the Corporation, the County or the Trustee. 

 
“Information Services” means the Electronic Municipal Market Access System (referred to 

as “EMMA”), a facility of the Municipal Securities Rulemaking Board (at 
http://emma.msrb.org) or, in accordance with then current guidelines of the Securities and 
Exchange Commission, such other addresses and/or such other national information services 
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providing information or disseminating notices of redemption of obligations similar to the 
Certificates.  

 
“Insurance and Condemnation Fund” means the fund by that name established and held 

by the Trustee pursuant to Section 6.01 of the Trust Agreement. 
 
“Interest Payment Date” means the first (1st) day of May and November in each year, 

commencing May 1, 2016, so long as any Certificates are Outstanding. 
 
“Late Payment Rate” means the lesser of (a) the greater of (i) the per annum rate of 

interest, publicly announced from time to time by JPMorgan Chase Bank at its principal office in 
the City of New York, as its prime or base lending rate (“Prime Rate”) (any change in such 
Prime Rate to be effective on the date such changes are announced by JPMorgan Chase Bank) 
plus 3%, and (ii) the then applicable highest rate of interest on the Certificates, and (b) the 
maximum rate permissible under applicable usury or similar laws limiting interest rates. The 
Late Payment Rate shall be computed on the basis of the actual number of days elapsed over a 
year of 360 days. In the event JPMorgan Chase Bank ceases to announce its Prime Rate publicly, 
Prime Rate shall be the publicly announced prime or base lending rate of such bank, banking 
association or trust company bank as the BAM in its sole and absolute discretion shall specify. 

 
“Lease Agreement” means that certain agreement for the lease of the Property by the 

Corporation to the County, dated as of November 1, 2015, together with any duly authorized 
and executed amendments thereto. 

 
“Lease Payment Date” means the fifteenth (15th) day of April and October in each year 

during the Term of the Lease Agreement, commencing April 15, 2016. 
 
“Lease Payment Fund” means the fund by that name established and held by the Trustee 

pursuant to Section 5.02 of the Trust Agreement. 
 
“Lease Payments” means the total payments required to be paid by the County pursuant 

to Section 4.4 of the Lease Agreement, including any prepayment thereof pursuant to Article X 
of the Lease Agreement, which payments consist of an interest component and a principal 
component, as set forth in Exhibits D, E and F to the Lease Agreement. 

 
“Moody’s” means Moody’s Investors Service, New York, New York, or its successors. 
 
“Municipal Bond Insurance Policy” means the municipal bond insurance policy issued by 

BAM guaranteeing the payment, when due, of the principal and interest with respect to the 
Certificates. 

 
“Net Proceeds,” when used with respect to insurance or condemnation proceeds, means 

any insurance proceeds or condemnation award paid with respect to the Property, to the extent 
remaining after payment therefrom of all expenses incurred in the collection thereof. 

 
“Outstanding,” when used as of any particular time with respect to Certificates, means 

(subject to the provisions of Section 9.03 of the Trust Agreement) all Certificates theretofore 
executed and delivered by the Trustee under the Trust Agreement except: 

 
(a) Certificates theretofore canceled by the Trustee or surrendered to the Trustee for 

cancellation; 
 
(b) Certificates for the payment or redemption of which funds or Defeasance Obligations 

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

 
(c) Certificates in lieu of or in exchange for which other Certificates shall have been 

executed and delivered by the Trustee pursuant to Section 2.09 of the Trust Agreement. 
 
“Owner” or “Certificate Owner” or “Owner of a Certificate,” or any similar term, when used 

with respect to a Certificate means the person in whose name such Certificate shall be registered 
on the Registration Books. 

 
“Participating Underwriter” shall have the meaning ascribed thereto in the Continuing 

Disclosure Certificate. 
 
“Permitted Encumbrances” means, as of any particular time: (a) liens for general ad 

valorem taxes and assessments, if any, not then delinquent, or which the County may, pursuant 
to provisions of Article V of the Lease Agreement, permit to remain unpaid; (b) the Site and 
Facility Lease; (c) the Lease Agreement; (d) the Assignment Agreement; (e) any right or claim of 
any mechanic, laborer, materialman, supplier or vendor not filed or perfected in the manner 
prescribed by law; (f) easements, rights-of-way, mineral rights, drilling rights and other rights, 
reservations, covenants, conditions or restrictions which exist of record as of the Closing Date 
and which the County certifies in writing will not materially impair the use of the Property; and 
(g) easements, rights of way, mineral rights, drilling rights and other rights, reservations, 
covenants, conditions or restrictions established following the date of recordation of the Lease 
Agreement and to which the Corporation and the County agree in writing do not reduce the 
value of the Property. 

 
“Permitted Investments” means any of the following: 
 
(a) Federal Securities; 
 
(b) Obligations of any of the following federal agencies which obligations represent the 

full faith and credit of the United States of America, including: (i) Export-Import Bank, (ii) Rural 
Economic Community Development Administration, (iii) U.S. Maritime Administration, (iv) 
Small Business Administration, (v) U.S. Department of Housing & Urban Development (PHAs), 
(vi) Federal Housing Administration, and (vii) Federal Financing Bank; 

 
(c) Direct obligations of any of the following federal agencies which obligations are not 

fully guaranteed by the full faith and credit of the United States of America: (i) senior debt 
obligations issued by the Federal National Mortgage Association (FNMA) or Federal Home 
Loan Mortgage Corporation (FHLMC), (ii) obligations of the Resolution Funding Corporation 
(REFCORP), and (iii) senior debt obligations of the Federal Home Loan Bank System; 

 
(d) U.S. dollar denominated deposit accounts, federal funds and bankers’ acceptances 

with domestic commercial banks, which may include the Trustee and its affiliates, which have a 
rating on their short term certificates of deposit on the date of purchase of “P-1” by Moody’s 
and “A-1” or “A-1+” by S&P and maturing not more than 360 calendar days after the date of 
purchase. (Ratings on holding companies are not considered as the rating of the bank); 

 
(e) Commercial paper which is rated at the time of purchase in the single highest 

classification, “P-1” by Moody’s and “A-1+” by S&P and which matures not more than 270 
calendar days after the date of purchase; 
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(f) Investments in a money market fund rated “AAAm” or “AAAm-G” or better by S&P, 
including such funds for which the Trustee, its affiliates or subsidiaries provide investment 
advisory or other management services or for which the Trustee or an affiliate of the Trustee 
serves as investment administrator, shareholder servicing agent, and/or custodian or 
subcustodian, notwithstanding that (i) the Trustee or an affiliate of the Trustee receives fees 
from funds for services rendered, (ii) the Trustee collects fees for services rendered pursuant to 
this Trust Agreement, which fees are separate from the fees received from such funds, and (iii) 
services performed for such funds and pursuant to this Trust Agreement may at times duplicate 
those provided to such funds by the Trustee or an affiliate of the Trustee; 

 
(g) Pre-refunded municipal obligations defined as follows: any bonds or other 

obligations of any state of the United States of America or of any agency, instrumentality or 
local governmental unit of any such state which are not callable at the option of the obligor 
prior to maturity or as to which irrevocable instructions have been given by the obligor to call 
on the date specified in the notice; and (A) which are rated, based on an irrevocable escrow 
account or fund (the “escrow”), in the highest rating category of Moody’s or S&P or any 
successors thereto; or (B) (i) which are fully secured as to principal, interest and redemption 
premium, if any, by an escrow consisting only of cash or obligations described in paragraph (a) 
above, which escrow may be applied only to the payment of such principal, interest and 
redemption premium, if any, on such bonds or other obligations on the maturity date or dates 
thereof or the specified redemption date or dates pursuant to such irrevocable instructions, as 
appropriate, and (ii) which escrow is sufficient, as verified by a nationally recognized 
independent certified public accountant, to pay principal, interest and redemption premium, if 
any, on the bonds or other obligations described in this paragraph on the maturity date or dates 
specified in the irrevocable instructions referred to above, as appropriate; 

 
(h) Municipal obligations rated “Aaa/AAA” or general obligations of states with a 

rating of “A2/A” or higher by both Moody’s and S&P; 
 
(i) the Local Agency Investment Fund maintained by the State; 
 
(j) Shares in a California common law trust established pursuant to Title 1, Division 7, 

Chapter 5 of the California Government Code which invests exclusively in investments 
permitted by section 53635 of Title 5, Division 2, Chapter 4 of the California Government Code, 
as it may be amended, including but not limited to the California Asset Management Program 
(CAMP); and 

 
(k) the Yuba County Investment Pool. 
 
“Placed in Service” means the date on which, based on all facts and circumstances (a) a 

facility has reached a degree of completion that would permit its operation at substantially its 
design level and (b) the facility is, in fact, in operation at such level. 

 
“Principal Corporate Trust Office” means the corporate trust office of the Trustee located at 

One California Street, Suite 1000, San Francisco, CA 94111, Attention: Global Corporate Trust 
Services, or, solely for the purposes of the presentation of Certificates for payment, transfer or 
exchange, the designated corporate trust operations office of the Trustee or such other office 
designated by the Trustee from time to time. 

 
“Proceeds,” when used with reference to the Certificates, means the face amount of the 

Certificates, less original issue discount. 
 
“Project” means clean renewable energy project consisting of a solar photovoltaic energy 

system, more particularly described in Exhibit D to the Trust Agreement. 
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“Project Costs” means all costs of payment of, or reimbursement for, the Project. 
 
“Project Fund” means the fund by that name established and held by the Trustee 

pursuant to Article III of the Trust Agreement. 
 
“Property” means, collectively, the Site and the Facility. 
 
“Qualified Purpose” mean, collectively, wind facilities, geothermal or solar energy 

facilities or qualified hydropower facilities or closed loop biomass facilities or open loop 
biomass facilities or small irrigation power facilities or landfill gas facilities or trash facilities 
and/or marine and hydrokinetic renewable energy facilities, all as defined in section 45(d) of 
the Code. 

 
“Rating Category” means, with respect to any Permitted Investment, one of the generic 

categories of rating by Moody’s or S&P applicable to such Permitted Investment, without 
regard to any refinement or graduation of such rating category by a plus or minus sign or a 
numeral. 

 
“Registration Books” means the records maintained by the Trustee pursuant to Section 

2.12 of the Trust Agreement for registration of the ownership and transfer of ownership of the 
Certificates. 

 
“Regular Record Date” means the close of business on the fifteenth (15th) day of the 

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

 
“Rental Period” means each twelve-month period during the Term of the Lease 

Agreement commencing on February 2 in any year and ending on February 1 in the next 
succeeding year; provided, however, that the first Rental Period shall commence on the Closing 
Date and shall end on February 1, 2016. 

 
“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor's Financial 

Services LLC business, or its successors. 
 
“Sale Proceeds” means amounts actually or constructively received from the sale of the 

Series A Certificates, including (a) amounts used to pay underwriter’s discount or 
compensation and accrued interest, other than accrued interest for a period not greater than one 
year before Closing but only if it is to be paid within one year after Closing and (b) amounts 
derived from the sale of any right that is part of the terms of a Note or is otherwise associated 
with a Note (e.g., a redemption right). 

 
“Securities Depositories” means The Depository Trust Company, 55 Water Street, 50th 

Floor, New York, NY 10041 Attention: Call Notification Department; or to such other addresses 
and/or such other registered securities depositories holding substantial amounts of obligations 
of types similar to the Certificates. 

 
“Series A Certificates” means the $__________ aggregate principal amount of certificates 

of participation to be executed and delivered pursuant to the Trust Agreement which evidence 
direct, undivided fractional Interests of the Owners thereof in the Series A Lease Payments. 

 
“Series A Lease Payments” means the payments required to be paid by the County 

pursuant to Section 4.4 and Exhibit C of the Lease Agreement, including any prepayment 
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thereof pursuant to Article X of the Lease Agreement, which payments consist of an interest 
component and a principal component, as set forth in Exhibit D to the Lease Agreement. 

 
“Series A Owner” or “Series A Certificate Owner” or “Series A Owner of a Certificate,” or any 

similar term, when used with respect to a Series A Certificate means the person in whose name 
such Series A Certificate shall be registered on the Registration Books. 

 
“Series B Certificates” means the $__________ aggregate principal amount of certificates 

of participation to be executed and delivered pursuant to the Trust Agreement which evidence 
direct, undivided fractional Interests of the Owners thereof in the Series B Lease Payments. 

 
“Series B Lease Payments” means the payments required to be paid by the County 

pursuant to Section 4.4 and Exhibit D of the Lease Agreement, including any prepayment 
thereof pursuant to Article X of the Lease Agreement, which payments consist of an interest 
component and a principal component, as set forth in Exhibit E to the Lease Agreement. 

 
“Series B Owner” or “Series B Certificate Owner” or “Series B Owner of a Certificate,” or any 

similar term, when used with respect to a Series B Certificate means the person in whose name 
such Series B Certificate shall be registered on the Registration Books. 

 
 “Site” means that certain real property more particularly described in Exhibit A to the 

Site and Facility Lease and in Exhibit A to the Lease Agreement. 
 
“Site and Facility Lease” means the Site and Facility Lease, dated as of November 1, 2015, 

by and between the County, as lessor, and the Corporation, as lessee, together with any duly 
authorized and executed amendments thereto. 

 
“State” means the State of California. 
 
“Subsidy Payments” means all semiannual payments received by the County from the 

U.S. Department of Treasury provided for in section 6431(f)(2) of the Code. 
 
 “Term of the Lease Agreement” means the time during which the Lease Agreement is in 

effect, as provided in Section 4.2 of the Lease Agreement. 
 
“Trust Agreement” means the Trust Agreement, dated as of November 1, 2015, by and 

among the County, the Corporation and the Trustee, together with any duly authorized 
amendments thereto. 

 
“Trustee” means U.S. Bank National Association, or any successor thereto, acting as 

Trustee pursuant to the Trust Agreement. 
 
“Underwriter” means Hilltop Securities Inc., the first purchaser of the Series A 

Certificates and of the Series B Certificates upon their delivery by the Trustee on the Closing 
Date. 
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EXHIBIT B 

 
FORM OF THE SERIES A CERTIFICATES 

 
 

Certificate of Participation, Series A 
(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 

Evidencing a Direct, Undivided Fractional Interest of the 
Owners Hereof in Lease Payments to be Made by the 

COUNTY OF YUBA 
As the Rental for Certain Property Pursuant to a Lease Agreement 

with the County of Yuba Public Facilities Corporation  
 
 

RATE OF INTEREST MATURITY DATE  DATED DATE CUSIP 
______% November 1, ____ November 24, 2015 988294 ___ 

 
 
REGISTERED OWNER: CEDE & CO. 
 
PRINCIPAL AMOUNT: __________________________ DOLLARS 
 
 

THIS IS TO CERTIFY THAT the registered owner identified above, or registered assigns 
(the “Owner”), as the registered owner of this Certificate of Participation (the “Certificate”), is 
the owner of a direct, undivided, fractional interest in a portion of the lease payments (the 
“Lease Payments”) to be paid by the County of Yuba, a political subdivision, duly organized 
and existing under the laws of the State of California (the “County”), pursuant to that certain 
Lease Agreement, dated as of November 1, 2015, by and between the County of Yuba Public 
Facilities Corporation, a nonprofit, public benefit corporation organized and existing under the 
laws of the State of California (the “Corporation”) and the County (the “Lease Agreement”), 
which Lease Payments, prepayments and certain other rights and interests under the Lease 
Agreement have been assigned to U.S. Bank National Association, as trustee (the “Trustee”), 
having a corporate trust office in San Francisco, California, or any other such location so 
designated by the Trustee (the “Principal Corporate Trust Office”). 

 
The Owner is entitled to receive, subject to the terms of the Lease Agreement, on the 

Maturity Date identified above, the Principal Amount identified above, representing a direct, 
undivided fractional portion of the Lease Payments designated as principal coming due on such 
date, and to receive on May 1 and November 1 of each year, commencing May 1, 2016 (each, an 
“Interest Payment Date”), until payment in full of said Principal Amount, the Owner’s direct, 
undivided fractional share of the Lease Payments designated as interest coming due during the 
six months immediately preceding each of the Interest Payment Dates; provided that interest 
represented hereby shall be payable from the Interest Payment Date next preceding the date of 
execution of this Certificate unless (i) this Certificate is executed on an Interest Payment Date, in 
which event interest shall be payable from such Interest Payment Date, or (ii) this Certificate is 
executed after the close of business on the fifteenth (15th) day of the month immediately 
preceding an Interest Payment Date, and prior to such Interest Payment Date, in which event 
interest shall be payable from such Interest Payment Date, or (iii) this Certificate is executed on 
or before April 15, 2016, in which event interest shall be payable from the Dated Date stated 
above; provided, however, that if, as of the date of execution of any Certificate, interest is in 
default with respect to any Outstanding Certificates, interest represented by such Certificate 
shall be payable from the Interest Payment Date to which interest has previously been paid or 

Adopt resolution... - 191 of 301



Exhibit B 
Page 2 

made available for payment with respect to the Outstanding Certificates. Payment of defaulted 
interest shall be paid by check of the Trustee mailed to the registered owners of the Certificates 
as of a special record date to be fixed by the Trustee in its sole discretion, notice of which shall 
be given to the registered owners of the Certificates not less than ten (10) days prior to such 
special record date. Said direct, undivided fractional share of the portion of the Lease Payments 
designated as interest is the result of the multiplication of the aforesaid portion of the Lease 
Payments designated as principal by the Rate of Interest per annum identified above. Interest 
represented hereby is payable in lawful money of the United States of America by check mailed 
by the Trustee on each Interest Payment Date by first class mail to the Owner at his address as it 
appears on the registration books of the Trustee, as of the close of business on the fifteenth 
(15th) day of the month immediately preceding each Interest Payment Date or, upon written 
request filed with the Trustee prior to the fifteenth (15th) day of the month immediately 
preceding the Interest Payment Date by a registered owner of at least $1,000,000 in aggregate 
principal amount of Certificates, by wire transfer in immediately available funds to an account 
in the United States designated by each registered owner in such written request. Principal 
represented hereby is payable in lawful money of the United States of America by check of the 
Trustee upon presentation and surrender hereof at the Principal Corporate Trust Office. 

 
This Certificate has been executed and delivered by the Trustee pursuant to the terms of 

a Trust Agreement by and among the Trustee, the Corporation and the County, dated as of 
November 1, 2015 (the “Trust Agreement”). The County is authorized to enter into the Lease 
Agreement and the Trust Agreement under the laws of the State of California. Reference is 
hereby made to the Lease Agreement and the Trust Agreement (copies of which are on file at 
the Principal Corporate Trust Office) for a description of the terms on which the Certificates are 
delivered, the rights thereunder of the registered owners of the Certificates, the rights, duties 
and immunities of the Trustee and the rights and obligations of the County under the Lease 
Agreement, all of the provisions of which the Owner of this Certificate, by acceptance hereof, 
assents and agrees. 

 
The County is obligated under the Lease Agreement to pay Lease Payments from any 

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

 
To the extent and in the manner permitted by the terms of the Trust Agreement, the 

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

 
This Certificate is transferable and exchangeable by the Owner, in person or by his 

attorney duly authorized in writing, at the Principal Corporate Trust Office, but only in the 
manner, subject to the limitations and upon payment of any charges provided in the Trust 
Agreement and upon surrender and cancellation of this Certificate. Upon such transfer, a new 
Certificate or Certificates of an authorized denomination or denominations for the same 
aggregate principal amount will be delivered to the transferee in exchange for this Certificate. 
The County, the Corporation and the Trustee may treat the Owner as the absolute owner hereof 
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for all purposes, whether or not the payments represented by this Certificate shall be overdue 
and the County, the Corporation and the Trustee shall not be affected by any notice to the 
contrary. 

 
Extraordinary Redemption. The Certificates are subject to extraordinary redemption, in 

whole or in part, on any Interest Payment Date, in an order of maturity determined by the 
County, from the Net Proceeds of insurance or eminent domain proceedings credited towards 
the redemption of the Lease Payments pursuant to the Lease Agreement, at a redemption price 
equal to 100% of the principal amount to be redeemed, together with accrued interest 
represented thereby to the date fixed for redemption, without premium. 

 
Optional Redemption. The Certificates are subject to optional redemption in whole or in 

part on any date in such order of maturity as shall be designated by the County (or, if the 
County shall fail to so designate the order of redemption, in pro rata among maturities) and by 
lot within a maturity, on or after November 1, ____, at a redemption price equal to the principal 
amount thereof, together with accrued interest to the date fixed for redemption, without 
premium, from the proceeds of the optional prepayment of Lease Payments made by the 
County pursuant to the Lease Agreement. 

 
Mandatory Redemption. The Certificates maturing on November 1, 2025, are subject to 

mandatory redemption in part on November 1 in each year on and after November 1, 2018, to 
and including November 1, 2025, from the principal components of scheduled Lease Payments 
required to be paid by the County pursuant to the Lease Agreement with respect to each such 
redemption date (subject to abatement, as set forth in the Lease Agreement), at a redemption 
price equal to the principal amount thereof to be redeemed, together with accrued interest to 
the date fixed for redemption, without premium, as follows: 

 
Year Principal Amount of  

(November 1) Certificates to be Redeemed 
2018  
2019  
2020  
2021  
2022  
2023  
2024  
2025†  

    
†Maturity. 

 
The Certificates maturing on November 1, 2030, are subject to mandatory redemption in 

part on November 1 in each year on and after November 1, 2026, to and including November 1, 
2030, from the principal components of scheduled Lease Payments required to be paid by the 
County pursuant to the Lease Agreement with respect to each such redemption date (subject to 
abatement, as set forth in the Lease Agreement), at a redemption price equal to the principal 
amount thereof to be redeemed, together with accrued interest to the date fixed for redemption, 
without premium, as follows: 
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Year Principal Amount of  
(November 1) Certificates to be Redeemed 

2026 $280,000 
2027 295,000 
2028 310,000 
2029 325,000 
2030† 435,000 

    
†Maturity. 

 
The Certificates maturing on November 1, 2035, are subject to mandatory redemption in 

part on November 1 in each year on and after November 1, 2031, to and including November 1, 
2035, from the principal components of scheduled Lease Payments required to be paid by the 
County pursuant to the Lease Agreement with respect to each such redemption date (subject to 
abatement, as set forth in the Lease Agreement), at a redemption price equal to the principal 
amount thereof to be redeemed, together with accrued interest to the date fixed for redemption, 
without premium, as follows: 

 
Year Principal Amount of  

(November 1) Certificates to be Redeemed 
2031 $280,000 
2032 295,000 
2033 310,000 
2034 325,000 
2035† 435,000 

    
†Maturity. 

 
Extraordinary Mandatory Redemption from Unexpended Proceeds of the Certificates. The 

Certificates or portions of the Certificates, in multiples of $5,000, are subject to extraordinary 
mandatory redemption within 90 days after the later of: (a) the third anniversary of the delivery 
date of the Certificates; or (b) the Extension Period Expiration Date (as defined below), at par, 
plus accrued interest to the date of redemption, in a total amount equal to the unexpended 
Available Project Proceeds (as defined below) of the Certificates plus such amount as shall be 
necessary to permit the Certificates to be redeemed in multiples of $5,000 within a single 
maturity, but only to the extent available proceeds of the Certificates are not expended by the 
later of: (i) the third anniversary of the delivery date of the Certificates; or (ii) the Extension 
Period Expiration Date.  

 
“Extension Period Expiration Date” means the last day of any extension of time 

negotiated with the Internal Revenue Service (the “IRS”), as evidenced in writing from the IRS, 
that extends the date by which the proceeds of the Certificates must be expended. 

 
“Available Project Proceeds” means the sum of (i) the excess of the proceeds of sale of 

the Certificates over Delivery Costs paid out of such proceeds (to the extent such costs do not 
exceed two percent of such proceeds), and (ii) any investment earnings on such excess. 

 
Extraordinary Optional Redemption Due to an Extraordinary Event. The Certificates are 

further subject to redemption prior to maturity at the option of the County upon the occurrence 
of an Extraordinary Event (defined below), from any source of available funds, as a whole or in 
part in multiples of $5,000, on any date, at a redemption price equal to 100% of the principal 
amount of the Certificates to be redeemed plus the Make-Whole Premium (defined below), if 
any, together with accrued interest to the date fixed for redemption. 
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“Accountable Event of Loss of New Clean Renewal Energy Bond Status” means (a) any 
act or any failure to act on the part of the County, which act or failure to act is a breach of a 
covenant or agreement of the County contained in the County’s tax certificate with respect to 
the Certificates (the “Tax Certificate”) or the Certificates and which act or failure to act causes 
the Certificates to lose their status, or fail to qualify, as New Clean Renewal Energy Bonds 
within the meaning of and as defined in section 54C of the Code, or (b) the making by the 
County of any representation contained in the Tax Certificate or the Lease Agreement, which 
representation was untrue when made and the untruth of which representation at such time 
causes the Certificates to lose their status, or fail to qualify, as New Clean Renewal Energy 
Bonds within the meaning of and as defined in section 54C of the Code. 

 
“Comparable Treasury Issue” means the United States Treasury security selected by the 

Designated Banking Institution (defined below) as having a maturity comparable to the 
remaining term to maturity of the Certificate being redeemed that would be utilized, at the time 
of selection and in accordance with customary financial practice, in pricing new issues of 
corporate debt securities of comparable maturity to the remaining term to maturity of the 
Certificate being redeemed.  

 
“Comparable Treasury Price” means, with respect to any date on which a Certificate or 

portion thereof is being redeemed, either (a) the average of five Reference Treasury Dealer 
(defined below) quotations for the date fixed for redemption, after excluding the highest and 
lowest such quotations, and (b) if the Designated Banking Institution is unable to obtain five 
such quotations, the average of the quotations that are obtained. The quotations will be the 
average, as determined by the Designated Banking Institution, of the bid and asked prices for 
the Comparable Treasury Issue (expressed in each case as a percentage of principal amount) 
quoted in writing to the Designated Banking Institution, at 2:00 p.m. New York City time on a 
Business Day at least two Business Days but no more than 45 calendar days preceding the 
applicable date fixed for redemption. 

 
“Comparable Treasury Yield” means the yield appearing in the most recently published 

statistical release designated “H.15(519) Selected Interest Rates” under the heading “Treasury 
Constant Maturities,” or any successor publication selected by the Designated Banking 
Institution that is published weekly by the Board of Governors of the Federal Reserve System 
and that establishes yields on actively traded United States Treasury securities adjusted to 
constant maturity, for the maturity corresponding to the remaining term to maturity of the 
Certificate being redeemed. The Comparable Treasury Yield will be determined at least two 
Business Days but no more than 45 calendar days preceding the applicable date fixed for 
redemption. If the H.15(519) statistical release sets forth a weekly average yield for United 
States Treasury securities that have a constant maturity that is the same as the remaining term 
to maturity of the Certificate being redeemed, then the Comparable Treasury Yield will be equal 
to such weekly average yield. In all other cases, the Comparable Treasury Yield will be 
calculated by interpolation on a straight-line basis, between the weekly average yields on the 
United States Treasury securities that have a constant maturity (i) closest to and greater than the 
remaining term to maturity of the Certificate being redeemed; and (ii) closest to and less than 
the remaining term to maturity of the Certificate being redeemed. Any weekly average yields 
calculated by interpolation will be rounded to the nearest 1/100th of 1%, with any figure of 
1/200th of 1% or above being rounded upward. 

 
If, and only if, weekly average yields for United States Treasury securities for the 

preceding week are not available in the H.15(519) statistical release or any successor 
publication, then the Comparable Treasury Yield will be the rate of interest per annum equal to 
the semiannual equivalent yield to maturity of the Comparable Treasury Issue (expressed as a 
percentage of its principal amount) equal to the Comparable Treasury Price as of the date fixed 
for redemption.  
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“Date of Loss of New Clean Renewal Energy Bond Status” means the date specified in 

the determination or holding referenced in item (a) or (b) under the definition of “Extraordinary 
Event,” as applicable, of the definition of “Extraordinary Event” as the date from and after 
which the Certificates lost their status, or failed to qualify, as New Clean Renewal Energy Bonds 
as a result of an Accountable Event of Loss of New Clean Renewal Energy Bonds, which date 
could be as early as the date of initial issuance and delivery of the Certificates. 

 
“Designated Banking Institution” means an investment banking institution of national 

standing which is a primary United States government securities dealer with offices in the City 
of New York designated by the County (which may be the underwriter of the Certificates). 

 
“Extraordinary Event” means (a) a final determination by the Internal Revenue Service 

(after the County has exhausted all administrative appeal remedies) determining that an 
Accountable Event of Loss of New Clean Renewal Energy Bond Status has occurred and 
specifying the Date of Loss of New Clean Renewal Energy Bond Status; (b) a non-appealable 
holding by a court of competent jurisdiction holding that an Accountable Event Loss of New 
Clean Renewal Energy Bond Status has occurred and specifying the Date of Loss of New Clean 
Renewal Energy Bond Status (c) the enactment of legislation by the Congress of the United 
States or passed by either House of the Congress, or a decision has been rendered by a court of 
the United States, or an order, ruling, regulation (final, temporary or proposed) or official 
statement has been made by or on behalf of the Treasury Department of the United States, the 
Internal Revenue Service or other governmental agency of appropriate jurisdiction, the effect of 
which, as reasonably determined by the County, would be to suspend, reduce or terminate the 
Subsidy Payment to be received pursuant to section 6431(f)(2) of the Code; or (d) if for any 
reason other than one attributable to the action or inaction of the County, (i) the United States 
Department of Treasury determines that the County is ineligible to receive all or part of the 
Federal Subsidy Payment payable with respect to the Certificates or (ii) the United States 
Department of Treasury or agency of the United States of America at any time ceases to remit to 
the County all or any part of the Federal Subsidy Payment payable with respect to the 
Certificates in accordance with the Code. 

 
“Make-Whole Premium” means, with respect to any Certificate to be redeemed, an 

amount calculated by a Designated Banking Institution equal to the positive difference, if any, 
between: 

 
(1) The sum of the present values, calculated as of the date fixed for redemption of: 
 

(a) Each interest payment that, but for the redemption, would have been payable 
on the Certificate or portion thereof being redeemed on each regularly scheduled 
Interest Payment Date occurring after the date fixed for redemption through the 
maturity date of such Certificate (excluding any accrued interest for the period prior to 
the date fixed for redemption); provided, that if the date fixed for redemption is not a 
regularly scheduled Interest Payment Date with respect to such Certificate, the amount 
of the next regularly scheduled interest payment will be reduced by the amount of 
interest accrued on such Certificate to the date fixed for redemption; plus 

 
(b) The principal amount that, but for such redemption, would have been 

payable on the maturity date of the Certificate or portion thereof being redeemed; minus 
 

(2) The principal amount of the Certificate or portion thereof being redeemed. 
 
The present values of the interest and principal payments referred to in (1) above will be 

determined by discounting the amount of each such interest and principal payment from the 
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date that each such payment would have been payable but for the redemption to the date fixed 
for redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day 
months) at a discount rate not less than the Comparable Treasury Yield, plus the Spread.  

 
“Reference Treasury Dealer” means a primary United States Government securities 

dealer in the City of New York appointed by the County and reasonably acceptable to the 
Designated Banking Institution (which may be the underwriter of the Certificates). 

 
“Spread” means 1.00%. 
 
“Subsidy Payment” means the refundable tax credit direct payment subsidies from the 

United States Treasury to or upon the order of the County pursuant to section 6431 of the Code 
with respect to the Certificates. 

 
Notice of redemption is to be given by the Trustee by mailing a redemption notice by 

first class mail at least thirty (30) days and not more than sixty (60) days prior to the date fixed 
for redemption to the registered owner of the Certificate or Certificates to be redeemed at the 
address shown on the Certificate registration books maintained by the Trustee. Notice of 
redemption having been given as aforesaid, the Certificates or portions of Certificates so to be 
redeemed shall, on the redemption date, become due and payable at the redemption price 
therein specified, and from and after such date (unless the County shall default in the payment 
of the redemption price) interest with respect to such Certificates or portions of Certificates shall 
cease to accrue and be payable. Neither the failure to receive such notice nor any defect in any 
notice shall affect the sufficiency of the proceedings for the redemption of Certificates. 

 
Notwithstanding the foregoing, in the case of any optional redemption of the 

Certificates, the notice of redemption shall state that the redemption is conditioned upon receipt 
by the Trustee of sufficient moneys to redeem the Certificates on the scheduled redemption 
date, and that the optional redemption shall not occur if, by no later than the scheduled 
redemption date, sufficient moneys to redeem the Certificates have not been deposited with the 
Trustee. In the event that the Trustee does not receive sufficient funds by the scheduled optional 
redemption date to so redeem the Certificates to be optionally redeemed, such event shall not 
constitute an Event of Default; the Trustee shall send written notice to the Owners, to the 
Securities Depositories and to one or more of the Information Services to the effect that the 
redemption did not occur as anticipated, and the Certificates for which notice of optional 
redemption was given shall remain Outstanding for all purposes of the Trust Agreement. 

 
The Trustee has no obligation or liability to the registered owners of the Certificates to 

make payments of principal or interest with respect to the Certificates. The Trustee’s sole 
obligations are to administer, for the benefit of the registered owners of the Certificates, the 
various funds and accounts established under the Trust Agreement. The Trustee makes no 
representation concerning the recitals contained in the Trust Agreement or in this Certificate. 

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

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

 
Unless this Certificate is presented by an authorized representative of The Depository 

Trust Company, a New York Corporation (“DTC”), to the County or its agent for registration of 
transfer, exchange, or payment, and any Certificate executed is registered in the name of Cede 
& Co. or in such other name as is requested by an authorized representative of DTC (and any 
payment is made to Cede & Co. or to such other entity as is requested by an authorized 
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representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE 
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner 
hereof, Cede & Co., has an interest herein. 

 
IN WITNESS WHEREOF, this Certificate has been executed by U.S. Bank National 

Association, as trustee, acting pursuant to the Trust Agreement. 
 
Date of Execution: 

 
U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
 
By     

Authorized Signatory 
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ASSIGNMENT 
 

 
For value received, the undersigned do(es) hereby sell, assign and transfer unto 

  
  
  

(Name, Address and Tax Identification or Social Security Number of Assignee) 
 

the within Certificate and do(es) hereby irrevocably constitute and appoint 
 , 
attorney, to transfer the same on the registration books of the Trustee, with full power of substitution in 
the premises. 
 
Dated: _________________________ 
 
Signature Guaranteed: 
 
    
NOTICE: Signature guarantee shall be made by a 
guarantor institution participating in the Securities 
Transfer Agents Medallion Program or in such other 
guarantee program acceptable to the Trustee. 

 NOTICE: The signature(s) on this Assignment must 
correspond with the name(s) as written on the face of 
the within Certificate in every particular, without 
alteration or enlargement or any change whatsoever. 
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STATEMENT OF INSURANCE 
 
 

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its 
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of 
principal and interest with respect to this Certificate to U.S. Bank National Association, Los 
Angeles, California, or its successor, as trustee for the Certificates (the “Trustee”). The Policy is 
on file and available for inspection at the principal office of the Trustee and a copy thereof may 
be obtained from BAM or the Trustee. All payments required to be made under the Policy shall 
be made in accordance with the provisions thereof. By its purchase of this Certificate, the 
Owner acknowledges and consents to the subrogation and all other rights of BAM as more fully 
set forth in the Policy. 
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EXHIBIT C 

 
FORM OF THE SERIES B CERTIFICATES 

 
 

Certificate of Participation, Series B 
(2015 Clean Renewable Energy Project) 

Evidencing a Direct, Undivided Fractional Interest of the 
Owners Hereof in Lease Payments to be Made by the 

COUNTY OF YUBA 
As the Rental for Certain Property Pursuant to a Lease Agreement 

with the County of Yuba Public Facilities Corporation  
 
 

RATE OF INTEREST MATURITY DATE  DATED DATE CUSIP 
______% November 1, ____ November 24, 2015 988294 ___ 

 
 
REGISTERED OWNER: CEDE & CO. 
 
PRINCIPAL AMOUNT: __________________________ DOLLARS 
 
 

THIS IS TO CERTIFY THAT the registered owner identified above, or registered assigns 
(the “Owner”), as the registered owner of this Certificate of Participation (the “Certificate”), is 
the owner of a direct, undivided, fractional interest in a portion of the lease payments (the 
“Lease Payments”) to be paid by the County of Yuba, a political subdivision, duly organized 
and existing under the laws of the State of California (the “County”), pursuant to that certain 
Lease Agreement, dated as of November 1, 2015, by and between the County of Yuba Public 
Facilities Corporation, a nonprofit, public benefit corporation organized and existing under the 
laws of the State of California (the “Corporation”) and the County (the “Lease Agreement”), 
which Lease Payments, prepayments and certain other rights and interests under the Lease 
Agreement have been assigned to U.S. Bank National Association, as trustee (the “Trustee”), 
having a corporate trust office in San Francisco, California, or any other such location so 
designated by the Trustee (the “Principal Corporate Trust Office”). 

 
The Owner is entitled to receive, subject to the terms of the Lease Agreement, on the 

Maturity Date identified above, the Principal Amount identified above, representing a direct, 
undivided fractional portion of the Lease Payments designated as principal coming due on such 
date, and to receive on May 1 and November 1 of each year, commencing May 1, 2016 (each, an 
“Interest Payment Date”), until payment in full of said Principal Amount, the Owner’s direct, 
undivided fractional share of the Lease Payments designated as interest coming due during the 
six months immediately preceding each of the Interest Payment Dates; provided that interest 
represented hereby shall be payable from the Interest Payment Date next preceding the date of 
execution of this Certificate unless (i) this Certificate is executed on an Interest Payment Date, in 
which event interest shall be payable from such Interest Payment Date, or (ii) this Certificate is 
executed after the close of business on the fifteenth (15th) day of the month immediately 
preceding an Interest Payment Date, and prior to such Interest Payment Date, in which event 
interest shall be payable from such Interest Payment Date, or (iii) this Certificate is executed on 
or before April 15, 2016, in which event interest shall be payable from the Dated Date stated 
above; provided, however, that if, as of the date of execution of any Certificate, interest is in 
default with respect to any Outstanding Certificates, interest represented by such Certificate 
shall be payable from the Interest Payment Date to which interest has previously been paid or 
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made available for payment with respect to the Outstanding Certificates. Payment of defaulted 
interest shall be paid by check of the Trustee mailed to the registered owners of the Certificates 
as of a special record date to be fixed by the Trustee in its sole discretion, notice of which shall 
be given to the registered owners of the Certificates not less than ten (10) days prior to such 
special record date. Said direct, undivided fractional share of the portion of the Lease Payments 
designated as interest is the result of the multiplication of the aforesaid portion of the Lease 
Payments designated as principal by the Rate of Interest per annum identified above. Interest 
represented hereby is payable in lawful money of the United States of America by check mailed 
by the Trustee on each Interest Payment Date by first class mail to the Owner at his address as it 
appears on the registration books of the Trustee, as of the close of business on the fifteenth 
(15th) day of the month immediately preceding each Interest Payment Date or, upon written 
request filed with the Trustee prior to the fifteenth (15th) day of the month immediately 
preceding the Interest Payment Date by a registered owner of at least $1,000,000 in aggregate 
principal amount of Certificates, by wire transfer in immediately available funds to an account 
in the United States designated by each registered owner in such written request. Principal 
represented hereby is payable in lawful money of the United States of America by check of the 
Trustee upon presentation and surrender hereof at the Principal Corporate Trust Office. 

 
This Certificate has been executed and delivered by the Trustee pursuant to the terms of 

a Trust Agreement by and among the Trustee, the Corporation and the County, dated as of 
November 1, 2015 (the “Trust Agreement”). The County is authorized to enter into the Lease 
Agreement and the Trust Agreement under the laws of the State of California. Reference is 
hereby made to the Lease Agreement and the Trust Agreement (copies of which are on file at 
the Principal Corporate Trust Office) for a description of the terms on which the Certificates are 
delivered, the rights thereunder of the registered owners of the Certificates, the rights, duties 
and immunities of the Trustee and the rights and obligations of the County under the Lease 
Agreement, all of the provisions of which the Owner of this Certificate, by acceptance hereof, 
assents and agrees. 

 
The County is obligated under the Lease Agreement to pay Lease Payments from any 

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

 
The Certificates are subject to extraordinary redemption, in whole or in part, on any 

Interest Payment Date, in an order of maturity determined by the County, from the Net 
Proceeds of insurance or eminent domain proceedings credited towards the redemption of the 
Lease Payments pursuant to the Lease Agreement, at a redemption price equal to 100% of the 
principal amount to be redeemed, together with accrued interest represented thereby to the 
date fixed for redemption, without premium. 

 
The Certificates are not subject to optional redemption prior to maturity. 
 
Notice of redemption is to be given by the Trustee by mailing a redemption notice by 

first class mail at least thirty (30) days and not more than sixty (60) days prior to the date fixed 
for redemption to the registered owner of the Certificate or Certificates to be redeemed at the 
address shown on the Certificate registration books maintained by the Trustee. Notice of 
redemption having been given as aforesaid, the Certificates or portions of Certificates so to be 
redeemed shall, on the redemption date, become due and payable at the redemption price 
therein specified, and from and after such date (unless the County shall default in the payment 
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of the redemption price) interest with respect to such Certificates or portions of Certificates shall 
cease to accrue and be payable. Neither the failure to receive such notice nor any defect in any 
notice shall affect the sufficiency of the proceedings for the redemption of Certificates. 

 
Notwithstanding the foregoing, in the case of any optional redemption of the 

Certificates, the notice of redemption shall state that the redemption is conditioned upon receipt 
by the Trustee of sufficient moneys to redeem the Certificates on the scheduled redemption 
date, and that the optional redemption shall not occur if, by no later than the scheduled 
redemption date, sufficient moneys to redeem the Certificates have not been deposited with the 
Trustee. In the event that the Trustee does not receive sufficient funds by the scheduled optional 
redemption date to so redeem the Certificates to be optionally redeemed, such event shall not 
constitute an Event of Default; the Trustee shall send written notice to the Owners, to the 
Securities Depositories and to one or more of the Information Services to the effect that the 
redemption did not occur as anticipated, and the Certificates for which notice of optional 
redemption was given shall remain Outstanding for all purposes of the Trust Agreement. 

 
To the extent and in the manner permitted by the terms of the Trust Agreement, the 

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

 
This Certificate is transferable and exchangeable by the Owner, in person or by his 

attorney duly authorized in writing, at the Principal Corporate Trust Office, but only in the 
manner, subject to the limitations and upon payment of any charges provided in the Trust 
Agreement and upon surrender and cancellation of this Certificate. Upon such transfer, a new 
Certificate or Certificates of an authorized denomination or denominations for the same 
aggregate principal amount will be delivered to the transferee in exchange for this Certificate. 
The County, the Corporation and the Trustee may treat the Owner as the absolute owner hereof 
for all purposes, whether or not the payments represented by this Certificate shall be overdue 
and the County, the Corporation and the Trustee shall not be affected by any notice to the 
contrary. 

 
The Trustee has no obligation or liability to the registered owners of the Certificates to 

make payments of principal or interest with respect to the Certificates. The Trustee’s sole 
obligations are to administer, for the benefit of the registered owners of the Certificates, the 
various funds and accounts established under the Trust Agreement. The Trustee makes no 
representation concerning the recitals contained in the Trust Agreement or in this Certificate. 

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

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

 
Unless this Certificate is presented by an authorized representative of The Depository 

Trust Company, a New York Corporation (“DTC”), to the County or its agent for registration of 
transfer, exchange, or payment, and any Certificate executed is registered in the name of Cede 
& Co. or in such other name as is requested by an authorized representative of DTC (and any 
payment is made to Cede & Co. or to such other entity as is requested by an authorized 
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE 
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OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner 
hereof, Cede & Co., has an interest herein. 

 
IN WITNESS WHEREOF, this Certificate has been executed by U.S. Bank National 

Association, as trustee, acting pursuant to the Trust Agreement. 
 
Date of Execution: 

 
U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
 
By     

Authorized Signatory 
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ASSIGNMENT 
 

 
For value received, the undersigned do(es) hereby sell, assign and transfer unto 

  
  
  

(Name, Address and Tax Identification or Social Security Number of Assignee) 
 

the within Certificate and do(es) hereby irrevocably constitute and appoint 
 , 
attorney, to transfer the same on the registration books of the Trustee, with full power of substitution in 
the premises. 
 
Dated: _________________________ 
 
Signature Guaranteed: 
 
    
NOTICE: Signature guarantee shall be made by a 
guarantor institution participating in the Securities 
Transfer Agents Medallion Program or in such other 
guarantee program acceptable to the Trustee. 

 NOTICE: The signature(s) on this Assignment must 
correspond with the name(s) as written on the face of 
the within Certificate in every particular, without 
alteration or enlargement or any change whatsoever. 
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STATEMENT OF INSURANCE 
 
 

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered its 
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of 
principal and interest with respect to this Certificate to U.S. Bank National Association, Los 
Angeles, California, or its successor, as trustee for the Certificates (the “Trustee”). The Policy is 
on file and available for inspection at the principal office of the Trustee and a copy thereof may 
be obtained from BAM or the Trustee. All payments required to be made under the Policy shall 
be made in accordance with the provisions thereof. By its purchase of this Certificate, the 
Owner acknowledges and consents to the subrogation and all other rights of BAM as more fully 
set forth in the Policy. 
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DESCRIPTION OF THE PROJECT 
 
 
The Project consists of the acquisition an installation of a 1,645 kW DC photovoltaic energy system to be 
installed on the site of the County’s animal service facility at 5245 Feather river Boulevard in Olivehurst, 
California 
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25002.10 

 
$___________ 

TAXABLE CERTIFICATES OF PARTICIPATION, SERIES B 
(2015 Clean Renewable Energy Project) 

Evidencing Direct, Undivided Fractional Interests of the 
Owners Thereof in Series B Lease Payments to be Made by the 

COUNTY OF YUBA 
as the Rental for Certain Property 

Pursuant to a Lease Agreement with the 
County of Yuba Public Facilities Corporation 

 
 
 

CERTIFICATE PURCHASE AGREEMENT 
 
 
 

November 5, 2015 
 
 
 
County of Yuba 
915 8th Street 
Marysville, CA 95691 
 
Ladies and Gentlemen: 
 

The undersigned, Hilltop Securities Inc., as underwriter (the “Underwriter”), hereby 
offers to enter into this Certificate Purchase Agreement (this Certificate Purchase Agreement, 
together with the exhibits hereto, being herein called the “Purchase Agreement”) with the 
County of Yuba (the “County”), which, upon acceptance, will be binding upon the County and 
the Underwriter. This offer is made subject to the acceptance by the County, by execution of this 
Purchase Agreement and its delivery to the Underwriter prior to 5:00 P.M., California time, on 
the date hereof, and, if not so accepted, will be subject to withdrawal by the Underwriter upon 
notice delivered to the County at any time prior to such acceptance. 

 
Capitalized terms used in this Purchase Agreement and not otherwise defined herein 

shall have the meanings given to such terms as set forth in Trust Agreement, dated as of 
November 1, 2015 (the “Trust Agreement”) by and among Trust Agreement by and among the 
County of Yuba Public Facilities Corporation (the “Corporation”), the County, and U.S. Bank 
National Association, as trustee (the “Trustee”). 

 
The County hereby acknowledges and agrees that (a) the purchase and sale of the Series 

B Certificates (hereinafter defined) pursuant to this Purchase Agreement is an arm’s-length 
commercial transaction between the County and the Underwriter, (b) in connection therewith 
and with the discussions, undertakings and procedures leading up to the consummation of 
such transaction, the Underwriter is and has been acting solely as a principal and are not acting 
as the agent or fiduciary of the County, (c) the Underwriter has not assumed an advisory or 
fiduciary responsibility in favor of the County with respect to the offering and sale of the Series 
B Certificates contemplated hereby or the discussions, undertakings and procedures leading 
thereto (irrespective of whether the Underwriter has provided other services or is currently 
providing other services to the County on other matters) and the Underwriter has no obligation 
to the County with respect to the offering and sale of the Series B Certificates contemplated 
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hereby except the obligations expressly set forth in this Purchase Agreement, and (d) the 
County has consulted its own legal, financial and other advisors to the extent it has deemed 
appropriate in connection with the issuance of the Series B Certificates and the other matters 
contemplated by this Purchase Agreement. 

 
Section 1. Purchase and Sale. Upon the terms and conditions and upon the basis of the 

representations, warranties and agreements herein set forth, the County hereby agrees to sell 
and deliver to the Underwriter all of the $___________ aggregate principal amount of County of 
Yuba Taxable Certificates of Participation, Series B (2015 Clean Renewable Energy Project) (the 
“Series B Certificates”), evidencing the direct, undivided fractional interests of the owners 
thereof in lease payments (the “Series B Lease Payments”) to be made by the County pursuant 
to a Lease Agreement, dated as of November 1, 2015 (the “Lease Agreement”), with the 
Corporation. The purchase price of the Series B Certificates shall be $_________ (representing an 
aggregate principal amount of the Series B Certificates of $___________, less an Underwriter’s 
discount of $_________). 

 
As an accommodation to the County, the Underwriter will pay, from the purchase price 

of the Series B Certificates, the sum of $_________ to Build America Mutual Assurance 
Company (“BAM”) as the premium for BAM’s municipal bond insurance policy (the 
“Municipal Bond Insurance Policy”) issued for the Series B Certificates and for the 
$___________ aggregate principal amount of County of Yuba Taxable Certificates of 
Participation, Series A (2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) (the 
“Series A Certificates”). 

 
The Underwriter agrees to make a bona fide public offering of all the Series B 

Certificates at the initial public offering prices (or yields) set forth on Exhibit A attached hereto. 
After the initial offering, the Underwriter reserves the right to change such public offering 
prices as the Underwriter shall deem necessary in marketing the Series B Certificates. 

 
Section 2. The Series B Certificates. The Series B Certificates will be dated their date of 

delivery and will be substantially in the form described in, shall be authorized, executed and 
delivered under the provisions of, and shall be payable as provided in, the Trust Agreement. 
The Series B Certificates are being executed and delivered to provide funds to pay a portion of 
the costs incurred in connection with executing and delivering the Series A Certificates and the 
Series B Certificates. 

 
The County will lease certain land (the “Site”) and the improvements thereon (the 

“Facility”) to the Corporation pursuant to a Site and Facility Lease, dated as of November 1, 
2015 (the “Site and Facility Lease”). The Corporation will sublease the Site, the Facility and the 
Project back to the County pursuant to the Lease Agreement. The Corporation will assign its 
right to receive Series B Lease Payments from the County under the Lease to the Trustee 
pursuant to an Assignment Agreement, dated as of November 1, 2015 (the “Assignment 
Agreement”).  

 
The County will also enter into a Continuing Disclosure Certificate re, dated the Closing 

Date (the “Continuing Disclosure Certificate”). The Trust Agreement, the Site and Facility 
Lease, the Lease Agreement, the Assignment Agreement, the Continuing Disclosure Certificate 
and this Purchase Agreement are hereinafter referred to as the “Legal Documents.” 

 
Section 3. The Official Statement. 
 
(a) By its acceptance of this proposal, the County ratifies, confirms and approves of the 

use and distribution by the Underwriter prior to the date hereof of the preliminary official 
statement, dated October 22, 2015, relating to the Series B Certificates (including the cover page, 
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the inside cover page, all appendices and all information incorporated therein, the “Preliminary 
Official Statement”). The County hereby certifies that such Preliminary Official Statement is 
deemed final as of its date, for purposes of Rule 15c2-12 promulgated under the Securities 
Exchange Act of 1934 (“Rule 15c2-12”) except for certain omissions with respect to the pricing of 
the Series B Certificates permitted to be omitted therefrom by Rule 15c2-12, and has executed 
and delivered a certificate in substantially the form attached hereto as Exhibit B.  

 
 The County hereby agrees to deliver or cause to be delivered to the Underwriter, within 

seven business days of the date hereof, copies of the final official statement, dated the date 
hereof, relating to the Series A Certificates and the Series B Certificates (including all 
information previously permitted to have been omitted by Rule 15c2-12, the cover page, the 
inside cover page all appendices, all information incorporated therein and any amendments or 
supplements as have been approved by the County and the Underwriter, the “Official 
Statement”) in such quantity as the Underwriter shall reasonably request. The County has 
approved the use and distribution by the Underwriter of the Official Statement, and the County 
hereby authorizes the use by the Underwriter of the Legal Documents in connection with the 
offer and sale of the Series B Certificates.  

 
Section 4. Closing. At 8:00 A.M., California time, on November 24, 2015, or at such other 

time and date as may be agreed upon by the County and the Underwriter (the “Closing Date”), 
(i) the County will cause to be delivered to the Underwriter the Series B Certificates in definitive 
form, bearing CUSIP numbers and fully registered, through the book-entry system of The 
Depository Trust Company, New York, New York (“DTC”); and (ii) the County will cause to be 
delivered to the Underwriter the other documents herein mentioned at the offices of Quint & 
Thimmig LLP in Larkspur, California, or another place to be agreed upon by the County and 
the Underwriter. The Underwriter will accept such delivery and pay the purchase price of the 
Series B Certificates as set forth in Section 1 hereof in immediately available funds to the order 
of the Trustee on behalf of the County. This payment and delivery, together with the delivery of 
the aforementioned documents, is herein called the “Closing.” Notwithstanding the foregoing, 
neither the failure to print CUSIP numbers on any Certificate nor any error with respect thereto 
shall constitute cause for a failure or refusal by the Underwriter to accept delivery of and pay 
for the Series B Certificates on the Closing Date in accordance with the terms of this Purchase 
Agreement.  

 
Section 5. Representation, Warranties and Covenants of the County. The County 

represents, warrants and covenants to the Underwriter that: 
 
(a) The County is a political subdivision, duly organized and validly existing under the 

Constitution and laws of the State of California. The County has all necessary power and 
authority and has taken all official action necessary to enter into and perform its duties under 
the Trust Agreement, the Site and Facility Lease, the Lease Agreement, the Continuing 
Disclosure Certificate and this Purchase Agreement (collectively, the “County Documents”). 
The County Documents and the Official Statement have been duly executed and delivered by 
the County and, assuming the due authorization, execution and delivery by the other respective 
parties thereto, the County Documents will constitute legally valid and binding obligations of 
the County enforceable against the County in accordance with their respective terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization, arrangement, 
fraudulent conveyance, moratorium or other similar laws or equitable principles relating to or 
limiting creditors’ rights generally. 

 
(b) Except as may be required under Blue Sky or other securities laws of any state (as to 

which no representation is made), there is no consent, approval, authorization or other order of, 
or filing with, or certification by, any regulatory authority having jurisdiction over the County 
required for the execution, delivery and sale of the Series B Certificates or the consummation by 
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the County of the transactions contemplated by the County Documents and by the Official 
Statement, which has not been duly obtained or made on or prior to the date hereof. 

 
(c) There is no action, suit, proceeding, inquiry or investigation at law or in equity, 

before or by any court or governmental or public entity pending or threatened against the 
County which affects or seeks to prohibit, restrain or enjoin the execution or delivery of the 
Series B Certificates, or contesting the powers of the County to enter into or perform its 
obligations under any of the County Documents or the existence or powers of the County. 

 
(d) the distribution of the Preliminary Official Statement and the Official Statement have 

been duly authorized by the County and as of the date hereof and at all times subsequent 
thereto up to and including the time of the Closing, the statements and information contained in 
the Official Statement (excluding statements under the captions “THE CORPORATION,” 
“UNDERWRITING,” information relating to BAM, the Municipal Bond Insurance Policy, DTC 
and the book-entry only system and information as to bond prices on the inside cover page of 
the Official Statement, as to which no opinion or view is expressed) are and will be true, correct 
and complete in all material respects and the Official Statement does not and will not omit to 
state a material fact required to be stated therein or necessary to make such statements and 
information therein, in the light of the circumstances under which they were made, not 
misleading in any material respect; 

 
(e) The County agrees that, if at any time before the Closing Date any event of which it 

has knowledge occurs, as a result of which the Official Statement as then in effect would include 
any untrue or misleading statement of a material fact or omit to state any material fact 
necessary to make the statements therein not misleading, the County shall promptly prepare or 
cooperate in the preparation of an amendment or supplement to the Official Statement if in the 
opinion of the County and the Underwriter or their respective counsel, such event requires the 
preparation and publication of a supplement or amendment to the Official Statement. The 
County shall advise the Underwriter promptly of any proposal to so amend or supplement the 
Official Statement and shall effect such amendment or supplement in a form and manner 
approved by the Underwriter. The County shall promptly advise the Underwriter of the 
institution of any action, suit, proceeding, inquiry or investigation seeking to prohibit, restrain 
or otherwise affect the use of the Official Statement in connection with the offering, sale or 
distribution of the Series B Certificates. 

 
If the Official Statement is amended or supplemented pursuant to the immediately 

preceding subparagraph, at the time of each supplement or amendment thereto and (unless 
subsequently supplemented or amended pursuant to such subparagraph) at all times 
subsequent thereto up to and including the date of the Closing, the portions of the Official 
Statement so supplemented or amended (including any financial and statistical data contained 
therein) will not contain any untrue statement of a material fact or omit to state a material fact 
required to be stated therein or necessary to make such information therein concerning the 
County or the County’s affairs, in the light of the circumstances under which it was presented, 
not misleading. 

 
(f) The County shall furnish or cause to be furnished to the Underwriter, in such 

quantities as shall be reasonably required by the Underwriter, copies of the Official Statement 
and all amendments and supplements thereto, in each case as soon as available. 

 
(g) The proceeds from the sale to the Underwriter of the Series B Certificates will be 

applied in the manner and for the purposes specified in the Trust Agreement. 
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(h) The resolution of the County approving the execution and delivery of the County 
Documents and the Official Statement has been duly adopted by the County, has not been 
amended, modified or repealed and is in full force and effect on the date hereof. 

 
(i) Neither the execution and delivery by the County of the County Documents nor the 

County’s adoption of the resolution, nor the County’s compliance with such documents or such 
resolution, nor the consummation of the transactions contemplated by such documents, such 
resolution or the Official Statement, conflicts with or constitutes a breach of or default under, or 
will conflict with or constitute a breach of or default under, any term or provision of any 
applicable law or any administrative rule or regulation of the State of California or the United 
States or any applicable judgment, decree, order, license, permit, agreement or instrument to 
which the County is subject or is otherwise bound has or will have a material adverse effect on 
the ability of the County to perform its obligations under the County Documents, and no event 
has occurred and is continuing which, with the passage of time or the giving of notice, or both, 
would constitute a default or an event of default under any such instruments. 

 
(j) The County agrees to cooperate with the Underwriter in endeavoring to qualify the 

Series B Certificates for offer and sale under the securities or Blue Sky laws of as many 
jurisdictions of the states of the United States as the Underwriter may request; provided, 
however, that the County will not be required to expend any of its own funds in connection 
with such qualifications and will not be required to consent to service of process in any such 
jurisdiction in which it is not now subject to service of process or to qualify as a broker or a 
foreign corporation in connection with any such qualification in any jurisdiction. 

 
(k) The County has not failed to comply with any previous continuing disclosure 

undertaking within the prior 5 years. 
 
Section 6. Conditions to the Obligations of the Underwriter. The Underwriter has 

entered into this Purchase Agreement in reliance upon the representations and warranties of the 
County contained herein. The obligations of the Underwriter to accept delivery of and pay for 
the Series B Certificates on the Closing Date shall be subject, at the option of the Underwriter, to 
the performance by the Corporation and the County of their obligations, to be performed 
hereunder and under the Legal Documents, at or prior to the Closing Date and the following 
additional conditions: 

 
(a) at the time of Closing, the Legal Documents shall be in full force and effect as valid 

and binding agreements between or among the various parties thereto and the Legal 
Documents and the Official Statement shall not have been amended, modified or supplemented 
except as may have been agreed to in writing by the Underwriter, and all such reasonable 
actions as, in the opinion of Special Counsel or counsel to the Underwriter, shall reasonably 
deem necessary in connection with the transactions contemplated hereby; 

 
(b) between the date hereof and the Closing Date, the market price or marketability, at 

the initial public offering prices set forth on the inside cover page of the Official Statement, of 
the Series B Certificates shall not have been materially adversely affected, in the reasonable 
judgment of the Underwriter, by reason of any of the following: 

 
(i) the declaration of war or engagement in major military hostilities by the 

United States or the occurrence of any other national emergency or calamity relating to 
the normal operation of the government of or the financial community in the United 
States; 
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(ii) the declaration of a general banking moratorium by federal, New York or 
California authorities, or the general suspension of trading on any national securities 
exchange; 

 
(iii) the imposition by the New York Stock Exchange or other national securities 

exchange, or any governmental authority, of any material restrictions not now in force 
with respect to the Series B Certificates or obligations of the general character of the 
Series B Certificates or securities generally, or the material increase of any such 
restrictions now in force, including those relating to the extension of credit by, or the 
charge to the net capital requirements of, underwriters; or 

 
(iv) an order, decree or injunction issued by any court of competent jurisdiction, 

or order, ruling, regulation (final, temporary or proposed), official statement or other 
form of notice or communication issued or made by or on behalf of the Securities and 
Exchange Commission, or any other governmental agency having jurisdiction of the 
subject matter, to the effect that (i) obligations of the general character of the Series B 
Certificates, or the Series B Certificates, including any or all underlying arrangements, 
are not exempt from registration under the Securities Act of 1933, as amended, or that 
the Trust Agreement is not exempt from qualification under the Trust Indenture Act of 
1939, as amended, or (ii) the execution and delivery, offering or sale of obligations of the 
general character of the Series B Certificates, or the execution and delivery, offering or 
sale of the Series B Certificates, including any or all underlying obligations, as 
contemplated hereby or by the Official Statement, is or would be in violation of the 
federal securities laws as amended and then in effect; 

 
(c) at or prior to the Closing, the Underwriter shall receive the following documents, in 

each case to the reasonable satisfaction in form and substance of the Underwriter: 
 

(i) the Legal Documents duly executed and delivered by the respective parties 
thereto, with only such amendments, modifications or supplements as may have been 
agreed to in writing by the Underwriter; 

 
(ii) the approving opinion of Special Counsel, dated the Closing Date and 

addressed to the County, in substantially the form attached as Appendix B to the Official 
Statement, together with a reliance letter addressed to the Underwriter; 

 
(iii) a supplemental opinion of Special Counsel dated the Closing Date and 

addressed to the Underwriter and the County, in form and substance acceptable to each 
of them to the effect that: 

 
(A) the statements in the Official Statement under the captions, 

“INTRODUCTION,” “THE CERTIFICATES,” “CONTINUING DISCLOSURE,” 
“TAX MATTERS,” “APPENDIX A–SUMMARY OF PRINCIPAL LEGAL 
DOCUMENTS,” “APPENDIX C–FORM OF CONTINUING DISCLOSURE 
CERTIFICATE” AND “APPENDIX D–FORM OF SPECIAL COUNSEL 
OPINION,” insofar as such statements purport to summarize certain provisions 
of the Series B Certificates, security for the Series B Certificates, the Trust 
Agreement, the Site and Facility Lease, the Lease, the Assignment Agreement, 
the Continuing Disclosure Certificate and the legal opinion of Special Counsel 
with respect thereto concerning the validity and tax status of interest with 
respect to the Series B Certificates, are accurate in all material respects; but 
excluding therefrom information about DTC and the book-entry only system; 
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(B) the Purchase Agreement has been duly authorized, executed and 
delivered by the County and, assuming due authorization, execution and 
delivery by the other respective parties thereto, constitutes the valid and binding 
agreement of the County and is enforceable in accordance with its terms, except 
as enforcement thereof may be limited by bankruptcy, insolvency, 
reorganization, arrangement, fraudulent conveyance, moratorium or other 
similar laws affecting enforcement of creditors’ rights and by the application of 
equitable principles if equitable remedies are sought; and 

 
(C) the Series B Certificates are exempt from registration pursuant to the 

Securities Act of 1933, as amended, and the Trust Agreement is exempt from 
qualification as an Trust Agreement pursuant to the Trust Indenture Act of 1939, 
as amended; 

 
(iv) a certificate, dated the Closing Date, signed by a duly authorized official of 

the County satisfactory in form and substance in the reasonable judgment of the 
Underwriter to the effect that: 

 
(A) the County is a political subdivision, duly organized and existing 

under the laws of the State of California and has all necessary power and 
authority to enter into and perform its duties under the County Documents; 

 
(B) by official action of the County, the County has approved the 

execution and delivery of and the performance by the County of the obligations 
on its part contained in the County Documents; 

 
(C) the execution and delivery of the County Documents to which it is a 

party, compliance with the provisions thereof and performance of its duties 
thereunder, will not conflict with or constitute a breach of or default under the 
County’s duties under any law, administrative regulation, judgment, decree, 
note, resolution, charter, by-law or other agreement to which the County is a 
party or is otherwise subject or by which its properties may be affected; 

 
(D) the Official Statement, as of its date did not, and as of the Closing 

Date does not, does not contain any untrue or misleading statement of a material 
fact or omit to state any material fact which is necessary to make such statements 
therein, in the light of the circumstances under which they were made, not 
misleading; 

 
(E) there is no consent, approval, authorization or other order of, or filing 

with, or certification by, any regulatory authority having jurisdiction over the 
County required for the execution, delivery and sale of the Series B Certificates 
or the consummation by the County of the transactions on its part contemplated 
by the County Documents; 

 
(F) the County is not in breach of or default under any applicable law or 

administrative regulation of the State of California or the United States or any 
applicable judgment or decree, agreement or other instrument to which the 
County is a party or is otherwise subject, and no event has occurred and is 
continuing which, with the passage of time or the giving of notice, or both, 
would constitute a default or an event of default under any such instrument, 
which breach or default has or may have a material adverse effect on the ability 
of the County to perform its obligations under the County Documents; 
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(G) there is no action, suit, proceeding, inquiry or investigation, at law or 
in equity before or by any court or governmental agency or body, pending or, to 
the best knowledge of the County, threatened against the County, except as 
disclosed in the Official Statement, to restrain or enjoin the execution or delivery 
of the Series B Certificates, or in any way contesting or affecting the validity or 
enforceability of the Series B Certificates or the County Documents or contesting 
the powers of the County to enter into or perform its obligations under any of the 
foregoing; and 

 
(H) the County covenants that it will not take any action which would 

cause interest with respect to the Series B Certificates to be subject to California 
personal income taxes; 

 
(v) a certificate of the Trustee, dated the Closing Date, signed by a duly 

authorized officer of the Trustee, and in form and substance satisfactory to the 
Underwriter, to the effect that: 

 
(A) the Trustee is a national banking association duly organized and 

existing under and by virtue of the laws of the United States of America 
authorized to carry out corporate trust powers and has all necessary power and 
authority to enter into and perform its duties under the Trust Agreement and the 
Assignment Agreement and to execute the Series B Certificates; 

 
(B) the representations of the Trustee in the Trust Agreement and the 

Assignment Agreement are true and correct in all material respects as of the 
Closing Date; 

 
(C) to the best of its knowledge, no litigation is pending or threatened 

(either in state or federal courts) (1) to restrain or enjoin the execution or delivery 
of any of the Series B Certificates or the collection of revenues pledged under the 
Lease Agreement, or (2) in any way contesting or affecting any authority for the 
execution or delivery of the Series B Certificates or the validity or enforceability 
of the Trust Agreement or the Assignment Agreement; 

 
(D) the Trustee is duly authorized to execute and deliver the Series B 

Certificates to the Underwriter upon instruction by the County pursuant to the 
terms of the Trust Agreement, and the Trust Agreement and the Assignment 
Agreement constitute legal, valid and binding obligations of the Trustee 
enforceable in accordance with its respective terms; 

 
(E) to the best of its knowledge, the execution and delivery of the Trust 

Agreement and the Assignment Agreement, and compliance with the provisions 
thereof, will not conflict with, or constitute a breach of or default under, the 
Trustee’s duties under said documents or any law, administrative regulation, 
court decree, resolution, charter, bylaws or other agreement to which the Trustee 
is subject or by which it is bound; and 

 
(F) the Series B Certificates have been validly executed and delivered by 

the Trustee; 
 

(vi) the opinion of counsel to the Trustee, addressed to the Underwriter and the 
County, dated the Closing Date, to the effect that: 
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(A) the Trustee has been duly organized and is validly existing in good 
standing as a national banking association under the laws of the United States of 
America, with full corporate power to enter into the Trust Agreement and the 
Assignment Agreement and to accept the trust as provided therein, and to 
perform its obligations under the Trust Agreement and the Assignment 
Agreement; 

 
(B) the Trustee has duly authorized, executed and delivered the Trust 

Agreement and the Assignment Agreement and by all proper corporate action 
has authorized the acceptance of the trust of the Trust Agreement; 

 
(C) assuming the due authorization, execution and delivery by the other 

party to the Trust Agreement and the Assignment Agreement, the Trust 
Agreement and the Assignment Agreement, constitute legally valid and binding 
agreements of the Trustee, enforceable against the Trustee in accordance with its 
terms, except as enforcement may be limited by bankruptcy, insolvency, 
moratorium or other similar laws or equitable principles relating to or limiting 
creditors’ rights generally; 

 
(D) the Series B Certificates have been validly executed by the Trustee; 

and 
 
(E) to the best of such counsel’s knowledge, no authorization, approval, 

consent or order of any governmental agency or any other person or corporation 
is required for the valid authorization, execution and delivery of the Trust 
Agreement and the Assignment Agreement by the Trustee or the authentication 
by the Trustee of the Series B Certificates; 

 
(vii) a letter of Quint & Thimmig LLP, Larkspur, California, as disclosure counsel 

to the County, dated the Closing Date and addressed to the County and the Underwriter 
stating that based upon its participation in the preparation of the Official Statement and 
without having undertaken to determine independently the fairness, accuracy or 
completeness of the statements contained in the Official Statement, such counsel has no 
reason to believe that, as of its date and as of the Closing Date, the Official Statement 
(excluding therefrom any information relating to BAM, the Municipal Bond Insurance 
Policy, DTC and its book-entry system included therein, and the information therein 
under the caption “UNDERWRITING” and the reports, financial and statistical data and 
forecasts therein, and the information included in the appendices thereto, as to which no 
opinion need be expressed) did not and does not contain any untrue statement of a 
material fact or omits to state a material fact required to be stated therein or necessary to 
make the statements therein, in the light of the circumstances under which they were 
made, not misleading; 

 
(viii) a copy of the Official Statement, executed on behalf of the County; 
 
(ix) a copy of the general resolution of the Trustee authorizing the execution and 

delivery of the Trust Agreement and the Assignment Agreement; 
 
(x) a copy of all resolutions relating to the Series B Certificates, the Official 

Statement and the Legal Documents adopted by the Corporation and the County, as 
applicable, and certified by an authorized official of the Corporation and the County; 

 
(xi) a tax certificate by the County in form and substance acceptable to Special 

Counsel;  
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(xii) a copy of the Municipal Bond Insurance Policy; 
 
(xiii) an opinion of counsel to BAM, addressed to the County and the 

Underwriter to the effect that: 
 

(A) the descriptions of BAM and the Municipal Bond Insurance Policy 
included in the Official Statement are accurate; 

 
(B) the Municipal Bond Insurance Policy constitutes the legal, valid and 

binding obligation of BAM, enforceable in accordance with its terms, except as 
the enforcement thereof may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws or equitable principles relating to or 
limiting creditor’s rights generally and by the application of equitable principles 
if equitable remedies are sought, and 

 
(C) as to such other matters as the County or the Underwriter may 

reasonably request; 
 

(xiv) a certificate of BAM, signed by an authorized officer of BAM, to the effect 
that: 

 
(A) the information contained in the Official Statement relating to BAM 

and the Municipal Bond Insurance Policy is true and accurate and 
 
(B) as to such other matters as the County or the Underwriter may 

reasonably request; 
 

(xv) satisfactory evidence that the Series B Certificates have been assigned the 
underlying rating of “__” from Standard & Poor’s Ratings Services (“S&P”) and that the 
Series B Certificates have been assigned the insured rating of “AA” from S&P; and 

 
 (xvi) such additional legal opinions, certificates, proceedings, instruments or 

other documents as Special Counsel and counsel to the Underwriter, if any, may 
reasonably request to evidence compliance by the Corporation and the County with 
legal requirements, the truth and accuracy, as of the Closing Date, of the representations 
and warranties of the County contained herein, and the due performance or satisfaction 
by the Corporation and the County at or prior to such time of all agreements then to be 
performed and all conditions then to be satisfied by the Corporation and the County. 

 
Section 7. Changes in Official Statement. After the Closing, the County will not adopt 

any amendment of or supplement to the Official Statement to which the Underwriter shall 
object in writing. Within 90 days after the Closing or within 25 days following the end of the 
underwriting period, whichever occurs first, if any event relating to or affecting the Series B 
Certificates, the Trustee, the Corporation or the County shall occur as a result of which it is 
necessary, in the opinion of the Underwriter, to amend or supplement the Official Statement in 
order to make the Official Statement not misleading in any material respect in the light of the 
circumstances existing at the time it is delivered to a purchaser, the County will forthwith 
prepare and furnish to the Underwriter an amendment or supplement that will amend or 
supplement the Official Statement so that it will not contain an untrue statement of a material 
fact or omit to state a material fact necessary in order to make the statements therein, in the light 
of the circumstances existing at the time the Official Statement is delivered to purchaser, not 
misleading. The County shall cooperate with the Underwriter in the filing by the Underwriter 
of such amendment or supplement to the Official Statement with a nationally recognized 
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municipal securities repository. For the purposes of this section the Trustee, the Corporation 
and the County will each furnish such information with respect to itself as the Underwriter may 
reasonably request from time to time during such period. 

 
Section 8. Expenses. Whether or not the transactions contemplated by this Purchase 

Agreement are consummated, the Underwriter shall be under no obligation to pay, and the 
County shall pay from the proceeds of the Series B Certificates or otherwise, all expenses and 
costs of the County and the Corporation incident to the performance of their obligations in 
connection with the authorization, execution, sale and delivery of the Series B Certificates to the 
Underwriter, including, without limitation, printing costs, rating agency fees and charges, 
initial fees of the Trustee, including fees and disbursements of its counsel, if any, fees and 
disbursements of Special Counsel and Disclosure Counsel and other professional advisors 
employed by the County or the Corporation, the fee of counsel to the Underwriter and costs of 
preparation, printing, signing, transportation, delivery and safekeeping of the Series B 
Certificates. The Underwriter shall pay all out-of-pocket expenses of the Underwriter, 
including, without limitation, advertising expenses, the California Debt and Investment 
Advisory Commission fee, CUSIP Service Bureau charges, regulatory fees imposed on new 
securities issuers and any and all other expenses incurred by the Underwriter in connection 
with the public offering and distribution of the Series B Certificates, shall be paid by the 
Underwriter. 

 
Section 9. Notices. Any notice or other communication to be given to the Underwriter 

under this Purchase Agreement may be given by delivering the same in writing to Mr. Todd 
Smith, Senior Vice President, Hilltop Securities Inc., 2535 South Coast Highway 101, Suite 250, 
Cardiff by the Sea, CA 92007. Any notice or communication to be given to the County under 
this Purchase Agreement may be given by delivering the same in writing to the County’s 
address set forth above, Attention: Mr. Robert Bendorf, County Administrator. 

 
The approval of the Underwriter when required hereunder or the determination of the 

Underwriter’s satisfaction as to any document referred to herein shall be in writing signed by 
the Underwriter and delivered to you. 

 
Section 10. Parties in Interest. This Purchase Agreement is made solely for the benefit of 

the County and the Underwriter (including the successors or assigns thereof) and no other 
person shall acquire or have any right hereunder or by virtue hereof. All representations, 
warranties and agreements of the County in this Purchase Agreement shall remain operative 
and in full force and effect regardless of any investigation made by or on behalf of the 
Underwriter and shall survive the delivery of and payment of the Series B Certificates. 

 
Section 11. Counterparts. This Purchase Agreement may be executed by the parties 

hereto in separate counterparts, each of which when so executed and delivered shall be an 
original, but all such counterparts shall together constitute but one and the same instrument. 
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Section 12. Governing Law. This Purchase Agreement shall be governed by the laws of 
the State of California. 

 
HILLTOP SECURITIES INC., as 
Underwriter 
 
 
 
By    

Jeffrey S. Harris 
Senior Vice President 

Accepted and Agreed to: 
 
COUNTY OF YUBA 
 
 
 
By    

Robert Bendorf 
County Administrator 
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Exhibit A 
Page 1 

EXHIBIT A 
 

MATURITY SCHEDULE 
 

$___________ 
TAXABLE CERTIFICATES OF PARTICIPATION, SERIES B 

(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 
Evidencing Direct, Undivided Fractional Interests of the 

Owners Thereof in Series B Lease Payments to be Made by the 
COUNTY OF YUBA 

as the Rental for Certain Property 
Pursuant to a Lease Agreement with the 

County of Yuba Public Facilities Corporation 
 

MATURITY SCHEDULE 
 

Maturity Date Principal Interest   
(November 1) Amount Rate Yield Price 

2018     
2018     

 
REDEMPTION PROVISIONS 

 
Extraordinary Redemption. The Series B Certificates are subject to extraordinary redemption, in 

whole or in part, on any Interest Payment Date, in an order of maturity determined by the County, from 
the Net Proceeds of insurance or eminent domain proceedings credited towards the redemption of the 
Series B Lease Payments pursuant to the Lease Agreement, at a redemption price equal to 100% of the 
principal amount to be redeemed, together with accrued interest represented thereby to the date fixed for 
redemption, without premium. 

 
Optional Redemption. The Series B Certificates are not subject to optional redemption prior to 

maturity. 
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Quint & Thimmig LLP 09/14/15 
  09/25/15 
 
 

25002.10 

 
 

CONTINUING DISCLOSURE CERTIFICATE 
 
 
 
This CONTINUING DISCLOSURE CERTIFICATE (the “Disclosure Certificate”) is 

executed and delivered by the COUNTY OF YUBA (the “County”) in connection with the 
execution and delivery of $___________ County of Yuba Taxable Certificates of Participation, 
Series B (2015 Clean Renewable Energy Project) (the “Certificates”). The Certificates are being 
executed and delivered pursuant to a Trust Agreement, dated as of November 1, 2015, by and 
among U.S. Bank National Association, as trustee (the “Trustee”), the County and the County of 
Yuba Public Facilities Corporation (the “Trust Agreement”). Pursuant to Section 10.08 of the 
Trust Agreement, the County covenants and agree as follows: 

 
Section 1. Definitions. In addition to the definitions set forth in the Trust Agreement, 

which apply to any capitalized term used in this Disclosure Certificate, unless otherwise 
defined in this Section 1, the following capitalized terms shall have the following meanings 
when used in this Disclosure Certificate: 

 
“Annual Report” shall mean any Annual Report provided by the County pursuant to, 

and as described in, Sections 3 and 4 of this Disclosure Certificate. 
 
“Beneficial Owner” shall mean any person who (a) has the power, directly or indirectly, 

to vote or consent with respect to, or to dispose of ownership of, any Certificates (including 
persons holding Certificates through nominees, depositories or other intermediaries), or (b) is 
treated as the owner of any Certificates for federal income tax purposes.  

 
“Dissemination Agent” shall mean Capitol Public Finance Group, LLC, or any successor 

Dissemination Agent designated in writing by the County and which has filed with the County 
a written acceptance of such designation. In the absence of such a designation, the County shall 
act as the Dissemination Agent.  

 
“EMMA” or “Electronic Municipal Market Access” means the centralized on-line 

repository for documents to be filed with the MSRB, such as official statements and disclosure 
information relating to municipal bonds, notes and other securities as issued by state and local 
governments. 

 
“Listed Events” shall mean any of the events listed in Section 5(a) or 5(b) of this 

Disclosure Certificate. 
 
“MSRB” means the Municipal Securities Rulemaking Board, which has been designated 

by the Securities and Exchange Commission as the sole repository of disclosure information for 
purposes of the Rule, or any other repository of disclosure information which may be 
designated by the Securities and Exchange Commission as such for purposes of the Rule in the 
future. 

 
“Participating Underwriter” shall mean any original underwriter of the Certificates 

required to comply with the Rule in connection with offering of the Certificates.  
 
“Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission 

under the Securities Exchange Act of 1934, as the same may be amended from time to time. 
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Section 2. Purpose of the Disclosure Certificate. This Disclosure Certificate is being 
executed and delivered by the County for the benefit of the owners and Beneficial Owners of 
the Certificates and in order to assist the Participating Underwriter in complying with Securities 
and Exchange Commission Rule 15c2-12(b)(5). 

 
Section 3. Provision of Annual Reports. 
 
(a) Delivery of Annual Report. The County shall, or shall cause the Dissemination Agent 

to, not later than nine months after the end of the County’s fiscal year (which currently ends on 
June 30), commencing with the report for the 2014-15 Fiscal Year, which is due not later than 
March 31, 2016, file with EMMA, in a readable PDF or other electronic format as prescribed by 
the MSRB, an Annual Report that is consistent with the requirements of Section 4 of this 
Disclosure Certificate. The Annual Report may be submitted as a single document or as 
separate documents comprising a package and may cross-reference other information as 
provided in Section 4 of this Disclosure Certificate; provided that the audited financial 
statements of the County may be submitted separately from the balance of the Annual Report 
and later than the date required above for the filing of the Annual Report if they are not 
available by that date; provided further, however, that if the audited financial statements are 
not available by that date, the County shall, or shall cause the Dissemination Agent to, file 
unaudited financial statements for such prior fiscal year end. 

 
(b) Change of Fiscal Year. If the County’s fiscal year changes, it shall give notice of such 

change in the same manner as for a Listed Event under Section 5(b), and subsequent Annual 
Report filings shall be made no later than nine months after the end of such new fiscal year end. 

 
(c) Delivery of Annual Report to Dissemination Agent. Not later than fifteen (15) Business 

Days prior to the date specified in subsection (a) (or, if applicable, subsection (b)) of this Section 
3 for providing the Annual Report to EMMA, the County shall provide the Annual Report to 
the Dissemination Agent (if other than the County). If by such date, the Dissemination Agent 
has not received a copy of the Annual Report, the Dissemination Agent shall notify the County. 

 
(d) Report of Non-Compliance. If the County is the Dissemination Agent and is unable to 

file an Annual Report by the date required in subsection (a) (or, if applicable, subsection (b)) of 
this Section 3, the County shall send a notice to EMMA substantially in the form attached hereto 
as Exhibit A. If the County is not the Dissemination Agent and is unable to provide an Annual 
Report to the Dissemination Agent by the date required in subsection (c) of this Section 3, the 
Dissemination Agent shall send a notice to EMMA in substantially the form attached hereto as 
Exhibit A. 

 
(e) Annual Compliance Certification. The Dissemination Agent shall, if the Dissemination 

Agent is other than the County, file a report with the County certifying that the Annual Report 
has been filed with EMMA pursuant to Section 3 of this Disclosure Certificate, stating the date it 
was so provided and filed. 

 
Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by 

reference the following: 
 
(a) Financial Statements. Audited financial statements of the County for the preceding 

fiscal year, prepared in accordance generally accepted accounting principles. If the County’s 
audited financial statements are not available by the time the Annual Report is required to be 
filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial statements 
and the audited financial statements shall be filed in the same manner as the Annual Report 
when they become available.  
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(b) Other Annual Information. To the extent not included in the audited final statements of 
the County, the Annual Report shall also include financial and operating data with respect to 
the County for preceding fiscal year, as follows, substantially similar to that provided in the 
corresponding tables and charts in the official statement for the Certificates: 

 
(1) Table 3—Tax Revenues By Source. 

(2) Table 4—Other Revenue Sources. 

(3) Table 5—Assessed Valuations. 

(4) Table 6—Assessed Valuation and Parcels by Land Use. 

(5) Table 7—Per Parcel 2014-15 Assessed Valuation of Single Family Homes. 

(6) Table 17—Direct and Overlapping Bonded Debt. 

 
(c) Cross References. Any or all of the items listed above may be included by specific 

reference to other documents, including official statements of debt issues of the County or 
related public entities, which are available to the public on EMMA. The County shall clearly 
identify each such other document so included by reference. 

 
If the document included by reference is a final official statement, it must be available 

from EMMA. 
 
(d) Further Information. In addition to any of the information expressly required to be 

provided under paragraph (b) of this Section 4, the County shall provide such further 
information, if any, as may be necessary to make the specifically required statements, in the 
light of the circumstances under which they are made, not misleading. 

 
Section 5. Reporting of Listed Events.  
 
(a) Reportable Events. The County shall, or shall cause the Dissemination Agent (if not the 

County) to, give notice of the occurrence of any of the following events with respect to the 
Certificates: 

 
(1) Principal and interest payment delinquencies. 

(2) Unscheduled draws on debt service reserves reflecting financial difficulties. 

(3) Unscheduled draws on credit enhancements reflecting financial difficulties. 

(4) Substitution of credit or liquidity providers, or their failure to perform. 

(5) Defeasances. 

(6) Rating changes. 

(7) Tender offers. 

(8) Bankruptcy, insolvency, receivership or similar event of the obligated person. 

(9) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
the security, or other material events affecting the tax status of the security. 

 
Note: For the purposes of the event identified in subparagraph (8), the event is considered to occur 
when any of the following occur: the appointment of a receiver, fiscal agent or similar officer for an 
obligated person in a proceeding under the U.S. Bankruptcy Code or in any other proceeding 
under state or federal law in which a court or governmental authority has assumed jurisdiction 
over substantially all of the assets or business of the obligated person, or if such jurisdiction has 
been assumed by leaving the existing governmental body and officials or officers in possession but 
subject to the supervision and orders of a court or governmental authority, or the entry of an order 
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confirming a plan of reorganization, arrangement or liquidation by a court or governmental 
authority having supervision or jurisdiction over substantially all of the assets or business of the 
obligated person.  
 

(b) Material Reportable Events. The County shall give, or cause to be given, notice of the 
occurrence of any of the following events with respect to the Certificates, if material: 

 
(1) Non-payment related defaults. 

(2) Modifications to rights of security holders. 

(3) Bond calls. 

(4) The release, substitution, or sale of property securing repayment of the securities. 

(5) The consummation of a merger, consolidation, or acquisition involving an 
obligated person or the sale of all or substantially all of the assets of the obligated 
person, other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms. 

(6) Appointment of a successor or additional trustee, or the change of name of a 
trustee.  

 
(c) Time to Disclose. The County shall, or shall cause the Dissemination Agent (if not the 

County) to, file a notice of such occurrence with EMMA, in an electronic format as prescribed 
by the MSRB, in a timely manner not in excess of 10 business days after the occurrence of any 
Listed Event. Notwithstanding the foregoing, notice of Listed Events described in subsections 
(a)(5) and (b)(3) above need not be given under this subsection any earlier than the notice (if 
any) of the underlying event is given to owners of affected Certificates under the Trust 
Agreement. 

 
Section 6. Identifying Information for Filings with EMMA. All documents provided to 

EMMA under this Disclosure Certificate shall be accompanied by identifying information as 
prescribed by the MSRB. 

 
Section 7. Termination of Reporting Obligation. The County’s obligations under this 

Disclosure Certificate shall terminate upon the defeasance, prior redemption or payment in full 
of all of the Certificates. If such termination occurs prior to the final maturity of the Certificates, 
the County shall give notice of such termination in the same manner as for a Listed Event under 
Section 5(c).  

 
Section 8. Dissemination Agent. 
 
(a) Appointment of Dissemination Agent. The County may, from time to time, appoint or 

engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure 
Certificate and may discharge any such agent, with or without appointing a successor 
Dissemination Agent. If the Dissemination Agent is not the County, the Dissemination Agent 
shall not be responsible in any manner for the content of any notice or report prepared by the 
County pursuant to this Disclosure Certificate. It is understood and agreed that any information 
that the Dissemination Agent may be instructed to file with EMMA shall be prepared and 
provided to it by the County. The Dissemination Agent has undertaken no responsibility with 
respect to the content of any reports, notices or disclosures provided to it under this Disclosure 
Certificate and has no liability to any person, including any Certificate owner, with respect to 
any such reports, notices or disclosures. The fact that the Dissemination Agent or any affiliate 
thereof may have any fiduciary or banking relationship with the County shall not be construed 
to mean that the Dissemination Agent has actual knowledge of any event or condition, except as 
may be provided by written notice from the County. 
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(b) Compensation of Dissemination Agent. The Dissemination Agent shall be paid 

reasonable compensation by the County for its services provided hereunder in accordance with 
its schedule of fees as agreed to between the Dissemination Agent and the County from time to 
time and all reasonable expenses, legal fees and expenses and advances made or incurred by the 
Dissemination Agent in the performance of its duties hereunder. The Dissemination Agent shall 
not be deemed to be acting in any fiduciary capacity for the County, owners or Beneficial 
Owners, or any other party. The Dissemination Agent may rely, and shall be protected in acting 
or refraining from acting, upon any direction from the County or an opinion of nationally 
recognized bond counsel. The Dissemination Agent may at any time resign by giving written 
notice of such resignation to the County. The Dissemination Agent shall not be liable hereunder 
except for its negligence or willful misconduct. 

 
Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure 

Certificate, the County may amend this Disclosure Certificate (and the Dissemination Agent 
shall agree to any amendment so requested by the County that does not impose any greater 
duties or risk of liability on the Dissemination Agent), and any provision of this Disclosure 
Certificate may be waived, provided that all of the following conditions are satisfied: 

 
(a) Change in Circumstances. If the amendment or waiver relates to the provisions of 

Sections 3(a), 4 or 5(a) or (b), it may only be made in connection with a change in circumstances 
that arises from a change in legal requirements, change in law, or change in the identity, nature, 
or status of an obligated person with respect to the Certificates, or the type of business 
conducted. 

 
(b) Compliance as of Issue Date. The undertaking, as amended or taking into account such 

waiver, would, in the opinion of a nationally recognized bond counsel, have complied with the 
requirements of the Rule at the time of the original issuance of the Certificates, after taking into 
account any amendments or interpretations of the Rule, as well as any change in circumstances. 

 
(c) Consent of Holders; Non-impairment Opinion. The amendment or waiver either (i) is 

approved by the Certificate owners in the same manner as provided in the Trust Agreement for 
amendments to the Trust Agreement with the consent of Certificate owners, or (ii) does not, in 
the opinion of nationally recognized bond counsel, materially impair the interests of the 
Certificate owners or Beneficial Owners. 

 
If this Disclosure Certificate is amended or any provision of this Disclosure Certificate is 

waived, the County shall describe such amendment or waiver in the next following Annual 
Report and shall include, as applicable, a narrative explanation of the reason for the amendment 
or waiver and its impact on the type (or in the case of a change of accounting principles, on the 
presentation) of financial information or operating data being presented by the County. In 
addition, if the amendment relates to the accounting principles to be followed in preparing 
financial statements, (i) notice of such change shall be given in the same manner as for a Listed 
Event under Section 5(c), and (ii) the Annual Report for the year in which the change is made 
should present a comparison (in narrative form and also, if feasible, in quantitative form) 
between the financial statements as prepared on the basis of the new accounting principles and 
those prepared on the basis of the former accounting principles. 

 
Section 10. Additional Information. Nothing in this Disclosure Certificate shall be 

deemed to prevent the County from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Certificate or any other means of communication, or 
including any other information in any Annual Report or notice of occurrence of a Listed Event, 
in addition to that which is required by this Disclosure Certificate. If the County chooses to 
include any information in any Annual Report or notice of occurrence of a Listed Event in 
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addition to that which is specifically required by this Disclosure Certificate, the County shall 
have no obligation under this Disclosure Certificate to update such information or include it in 
any future Annual Report or notice of occurrence of a Listed Event.  

 
Section 11. Default. In the event of a failure of the County to comply with any provision 

of this Disclosure Certificate, any Certificate owner or Beneficial Owner may take such actions 
as may be necessary and appropriate, including seeking mandate or specific performance by 
court order, to cause the County to comply with its obligations under this Disclosure Certificate. 
The sole remedy under this Disclosure Certificate in the event of any failure of the County to 
comply with this Disclosure Certificate shall be an action to compel performance.  

 
Section 12. Duties, Immunities and Liabilities of Dissemination Agent. The 

Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure 
Certificate, and no implied covenants or obligations shall be read into this Disclosure Certificate 
against the Dissemination Agent, and the County agrees to indemnify and save the 
Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, 
expense and liabilities which it may incur arising out of or in the exercise or performance of its 
powers and duties hereunder, including the reasonable costs and expenses (including attorneys 
fees and expenses) of defending against any claim of liability, but excluding liabilities due to the 
Dissemination Agent’s negligence or willful misconduct. The Dissemination Agent shall have 
the same rights, privileges and immunities hereunder as are afforded to the Trustee under the 
Trust Agreement. The obligations of the County under this Section 12 shall survive resignation 
or removal of the Dissemination Agent and payment of the Certificates.  
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Section 13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of 

the County, the Dissemination Agent, the Participating Underwriter and the owners and 
Beneficial Owners from time to time of the Certificates, and shall create no rights in any other 
person or entity.  

 
Date: November 24, 2015 

 
COUNTY OF YUBA 
 
 
 
By    

Robert Bendorf 
County Administrator 

ACKNOWLEDGED: 
 
CAPITOL PUBLIC FINANCE GROUP, 
LLC, as Dissemination Agent 
 
 
 
By    
Name    
Title    
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Exhibit A 

EXHIBIT A 
 

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 
 
 
Name of Obligor:  County of Yuba 
 
Name of Issue:  $___________ Taxable Certificates of Participation, Series B (2015 Clean 

Renewable Energy Project) Evidencing Direct, Undivided Fractional 
Interests of the Owners Thereof in Lease Payments to be made by the 
County of Yuba, as the Rental for Certain Property Pursuant to a Lease 
Agreement with the County of Yuba Public Facilities Corporation 

  
Date of Issuance:  November 24, 2015 
 
NOTICE IS HEREBY GIVEN that the Obligor has not provided an Annual Report with respect 
to the above-named Issue as required by the Continuing Disclosure Certificate, dated 
November 24, 2015, furnished by the Obligor in connection with the Issue. The Obligor 
anticipates that the Annual Report will be filed by _________________. 
 
Date:  ________________ 

CAPITOL PUBLIC FINANCE GROUP, 
LLC, Dissemination Agent 
 
 
 
By    

Authorized Officer 
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Quint & Thimmig LLP 09/14/15 
 09/25/15 
 
 

25002.10 

 
$___________ 

TAXABLE CERTIFICATES OF PARTICIPATION, SERIES A 
(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 

Evidencing Direct, Undivided Fractional Interests of the 
Owners Thereof in Series A Lease Payments to be Made by the 

COUNTY OF YUBA 
as the Rental for Certain Property 

Pursuant to a Lease Agreement with the 
County of Yuba Public Facilities Corporation 

 
 
 

CERTIFICATE PURCHASE AGREEMENT 
 
 
 

November 5, 2015 
 
 
 
County of Yuba 
915 8th Street 
Marysville, CA 95691 
 
Ladies and Gentlemen: 
 

The undersigned, Hilltop Securities Inc., as underwriter (the “Underwriter”), hereby 
offers to enter into this Certificate Purchase Agreement (this Certificate Purchase Agreement, 
together with the exhibits hereto, being herein called the “Purchase Agreement”) with the 
County of Yuba (the “County”), which, upon acceptance, will be binding upon the County and 
the Underwriter. This offer is made subject to the acceptance by the County, by execution of this 
Purchase Agreement and its delivery to the Underwriter prior to 5:00 P.M., California time, on 
the date hereof, and, if not so accepted, will be subject to withdrawal by the Underwriter upon 
notice delivered to the County at any time prior to such acceptance. 

 
Capitalized terms used in this Purchase Agreement and not otherwise defined herein 

shall have the meanings given to such terms as set forth in Trust Agreement, dated as of 
November 1, 2015 (the “Trust Agreement”) by and among Trust Agreement by and among the 
County of Yuba Public Facilities Corporation (the “Corporation”), the County, and U.S. Bank 
National Association, as trustee (the “Trustee”). 

 
The County hereby acknowledges and agrees that (a) the purchase and sale of the Series 

A Certificates (hereinafter defined) pursuant to this Purchase Agreement is an arm’s-length 
commercial transaction between the County and the Underwriter, (b) in connection therewith 
and with the discussions, undertakings and procedures leading up to the consummation of 
such transaction, the Underwriter is and has been acting solely as a principal and are not acting 
as the agent or fiduciary of the County, (c) the Underwriter has not assumed an advisory or 
fiduciary responsibility in favor of the County with respect to the offering and sale of the Series 
A Certificates contemplated hereby or the discussions, undertakings and procedures leading 
thereto (irrespective of whether the Underwriter has provided other services or is currently 
providing other services to the County on other matters) and the Underwriter has no obligation 
to the County with respect to the offering and sale of the Series A Certificates contemplated 
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hereby except the obligations expressly set forth in this Purchase Agreement, and (d) the 
County has consulted its own legal, financial and other advisors to the extent it has deemed 
appropriate in connection with the issuance of the Series A Certificates and the other matters 
contemplated by this Purchase Agreement. 

 
Section 1. Purchase and Sale. Upon the terms and conditions and upon the basis of the 

representations, warranties and agreements herein set forth, the County hereby agrees to sell 
and deliver to the Underwriter all of the $___________ aggregate principal amount of County of 
Yuba Taxable Certificates of Participation, Series A (2015 Clean Renewable Energy Project—
Direct Pay Subsidy CREBs) (the “Series A Certificates”), evidencing the direct, undivided 
fractional interests of the owners thereof in lease payments (the “Series A Lease Payments”) to 
be made by the County pursuant to a Lease Agreement, dated as of November 1, 2015 (the 
“Lease Agreement”), with the Corporation. The purchase price of the Series A Certificates shall 
be $_________ (representing an aggregate principal amount of the Series A Certificates of 
$___________, less an Underwriter’s discount of $_________). 

 
As an accommodation to the County, the Underwriter will pay, from the purchase price 

of the Series A Certificates, the sum of $_________ to Build America Mutual Assurance 
Company (“BAM”) as the premium for BAM’s municipal bond insurance policy issued for the 
Series A Certificates and for the $___________ aggregate principal amount of County of Yuba 
Taxable Certificates of Participation, Series B (2015 Clean Renewable Energy Project) (the 
“Municipal Bond Insurance Policy”). 

 
The County will designate the Series A Certificates as “New Clean Renewable Energy 

Bonds” (CREBs) under section 54C of the Internal Revenue Code of 1986, as amended (the 
“Code”) and will irrevocably elect under section 6431(f)(2) of the Code to receive a direct 
payment from the United States Treasury equal to the lesser of (i) the amount of interest 
payable with respect to the Series A Certificates, or (ii) seventy percent (70%) of the amount of 
interest which would be payable with respect to the Series A Certificates if the interest rates 
were determined at the applicable credit rate determined under section 54A(b)(3) of the Code. 

 
The Underwriter agrees to make a bona fide public offering of all the Series A 

Certificates at the initial public offering prices (or yields) set forth on Exhibit A attached hereto. 
After the initial offering, the Underwriter reserves the right to change such public offering 
prices as the Underwriter shall deem necessary in marketing the Series A Certificates. 

 
Section 2. The Series A Certificates. The Series A Certificates will be dated their date of 

delivery and will be substantially in the form described in, shall be authorized, executed and 
delivered under the provisions of, and shall be payable as provided in, the Trust Agreement. 
The Series A Certificates are being executed and delivered to provide funds to: (a) finance the 
costs of a clean renewable energy project consisting of a solar photovoltaic energy system, (b) 
fund capitalized interest with respect to the Series A Certificates through November 1, 2016, 
and (c) pay costs incurred in connection with executing and delivering the Series A Certificates. 

 
The County will lease certain land (the “Site”) and the improvements thereon (the 

“Facility”) to the Corporation pursuant to a Site and Facility Lease, dated as of November 1, 
2015 (the “Site and Facility Lease”). The Corporation will sublease the Site, the Facility and the 
Project back to the County pursuant to the Lease Agreement. The Corporation will assign its 
right to receive Series A Lease Payments from the County under the Lease to the Trustee 
pursuant to an Assignment Agreement, dated as of November 1, 2015 (the “Assignment 
Agreement”).  

 
The County will also enter into a Continuing Disclosure Certificate relating to the Series 

A Certificates, dated the Closing Date (the “Continuing Disclosure Certificate”). The Trust 
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Agreement, the Site and Facility Lease, the Lease Agreement, the Assignment Agreement, the 
Continuing Disclosure Certificate and this Purchase Agreement are hereinafter referred to as 
the “Legal Documents.” 

 
Section 3. The Official Statement. 
 
(a) By its acceptance of this proposal, the County ratifies, confirms and approves of the 

use and distribution by the Underwriter prior to the date hereof of the preliminary official 
statement, dated October 22, 2015, relating to the Series A Certificates (including the cover page, 
the inside cover page, all appendices and all information incorporated therein, the “Preliminary 
Official Statement”). The County hereby certifies that such Preliminary Official Statement is 
deemed final as of its date, for purposes of Rule 15c2-12 promulgated under the Securities 
Exchange Act of 1934 (“Rule 15c2-12”) except for certain omissions with respect to the pricing of 
the Series A Certificates permitted to be omitted therefrom by Rule 15c2-12, and has executed 
and delivered a certificate in substantially the form attached hereto as Exhibit B.  

 
 The County hereby agrees to deliver or cause to be delivered to the Underwriter, within 

seven business days of the date hereof, copies of the final official statement, dated the date 
hereof, relating to the Series A Certificates and the Series B Certificates (including all 
information previously permitted to have been omitted by Rule 15c2-12, the cover page, the 
inside cover page all appendices, all information incorporated therein and any amendments or 
supplements as have been approved by the County and the Underwriter, the “Official 
Statement”) in such quantity as the Underwriter shall reasonably request. The County has 
approved the use and distribution by the Underwriter of the Official Statement, and the County 
hereby authorizes the use by the Underwriter of the Legal Documents in connection with the 
offer and sale of the Series A Certificates.  

 
Section 4. Closing. At 8:00 A.M., California time, on November 24, 2015, or at such other 

time and date as may be agreed upon by the County and the Underwriter (the “Closing Date”), 
(i) the County will cause to be delivered to the Underwriter the Series A Certificates in 
definitive form, bearing CUSIP numbers and fully registered, through the book-entry system of 
The Depository Trust Company, New York, New York (“DTC”); and (ii) the County will cause 
to be delivered to the Underwriter the other documents herein mentioned at the offices of Quint 
& Thimmig LLP in Larkspur, California, or another place to be agreed upon by the County and 
the Underwriter. The Underwriter will accept such delivery and pay the purchase price of the 
Series A Certificates as set forth in Section 1 hereof in immediately available funds to the order 
of the Trustee on behalf of the County. This payment and delivery, together with the delivery of 
the aforementioned documents, is herein called the “Closing.” Notwithstanding the foregoing, 
neither the failure to print CUSIP numbers on any Certificate nor any error with respect thereto 
shall constitute cause for a failure or refusal by the Underwriter to accept delivery of and pay 
for the Series A Certificates on the Closing Date in accordance with the terms of this Purchase 
Agreement.  

 
Section 5. Representation, Warranties and Covenants of the County. The County 

represents, warrants and covenants to the Underwriter that: 
 
(a) The County is a political subdivision, duly organized and validly existing under the 

Constitution and laws of the State of California. The County has all necessary power and 
authority and has taken all official action necessary to enter into and perform its duties under 
the Trust Agreement, the Site and Facility Lease, the Lease Agreement, the Continuing 
Disclosure Certificate and this Purchase Agreement (collectively, the “County Documents”). 
The County Documents and the Official Statement have been duly executed and delivered by 
the County and, assuming the due authorization, execution and delivery by the other respective 
parties thereto, the County Documents will constitute legally valid and binding obligations of 
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the County enforceable against the County in accordance with their respective terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization, arrangement, 
fraudulent conveyance, moratorium or other similar laws or equitable principles relating to or 
limiting creditors’ rights generally. 

 
(b) Except as may be required under Blue Sky or other securities laws of any state (as to 

which no representation is made), there is no consent, approval, authorization or other order of, 
or filing with, or certification by, any regulatory authority having jurisdiction over the County 
required for the execution, delivery and sale of the Series A Certificates or the consummation by 
the County of the transactions contemplated by the County Documents and by the Official 
Statement, which has not been duly obtained or made on or prior to the date hereof. 

 
(c) There is no action, suit, proceeding, inquiry or investigation at law or in equity, 

before or by any court or governmental or public entity pending or threatened against the 
County which affects or seeks to prohibit, restrain or enjoin the execution or delivery of the 
Series A Certificates, or contesting the powers of the County to enter into or perform its 
obligations under any of the County Documents or the existence or powers of the County. 

 
(d) the distribution of the Preliminary Official Statement and the Official Statement have 

been duly authorized by the County and as of the date hereof and at all times subsequent 
thereto up to and including the time of the Closing, the statements and information contained in 
the Official Statement (excluding statements under the captions “THE CORPORATION,” 
“UNDERWRITING,” information relating to BAM, the Municipal Bond Insurance Policy, DTC 
and the book-entry only system and information as to bond prices on the inside cover page of 
the Official Statement, as to which no opinion or view is expressed) are and will be true, correct 
and complete in all material respects and the Official Statement does not and will not omit to 
state a material fact required to be stated therein or necessary to make such statements and 
information therein, in the light of the circumstances under which they were made, not 
misleading in any material respect; 

 
(e) The County agrees that, if at any time before the Closing Date any event of which it 

has knowledge occurs, as a result of which the Official Statement as then in effect would include 
any untrue or misleading statement of a material fact or omit to state any material fact 
necessary to make the statements therein not misleading, the County shall promptly prepare or 
cooperate in the preparation of an amendment or supplement to the Official Statement if in the 
opinion of the County and the Underwriter or their respective counsel, such event requires the 
preparation and publication of a supplement or amendment to the Official Statement. The 
County shall advise the Underwriter promptly of any proposal to so amend or supplement the 
Official Statement and shall effect such amendment or supplement in a form and manner 
approved by the Underwriter. The County shall promptly advise the Underwriter of the 
institution of any action, suit, proceeding, inquiry or investigation seeking to prohibit, restrain 
or otherwise affect the use of the Official Statement in connection with the offering, sale or 
distribution of the Series A Certificates. 

 
If the Official Statement is amended or supplemented pursuant to the immediately 

preceding subparagraph, at the time of each supplement or amendment thereto and (unless 
subsequently supplemented or amended pursuant to such subparagraph) at all times 
subsequent thereto up to and including the date of the Closing, the portions of the Official 
Statement so supplemented or amended (including any financial and statistical data contained 
therein) will not contain any untrue statement of a material fact or omit to state a material fact 
required to be stated therein or necessary to make such information therein concerning the 
County or the County’s affairs, in the light of the circumstances under which it was presented, 
not misleading. 
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(f) The County shall furnish or cause to be furnished to the Underwriter, in such 
quantities as shall be reasonably required by the Underwriter, copies of the Official Statement 
and all amendments and supplements thereto, in each case as soon as available. 

 
(g) The proceeds from the sale to the Underwriter of the Series A Certificates will be 

applied in the manner and for the purposes specified in the Trust Agreement. 
 
(h) The resolution of the County approving the execution and delivery of the County 

Documents and the Official Statement has been duly adopted by the County, has not been 
amended, modified or repealed and is in full force and effect on the date hereof. 

 
(i) Neither the execution and delivery by the County of the County Documents nor the 

County’s adoption of the resolution, nor the County’s compliance with such documents or such 
resolution, nor the consummation of the transactions contemplated by such documents, such 
resolution or the Official Statement, conflicts with or constitutes a breach of or default under, or 
will conflict with or constitute a breach of or default under, any term or provision of any 
applicable law or any administrative rule or regulation of the State of California or the United 
States or any applicable judgment, decree, order, license, permit, agreement or instrument to 
which the County is subject or is otherwise bound has or will have a material adverse effect on 
the ability of the County to perform its obligations under the County Documents, and no event 
has occurred and is continuing which, with the passage of time or the giving of notice, or both, 
would constitute a default or an event of default under any such instruments. 

 
(j) The County agrees to cooperate with the Underwriter in endeavoring to qualify the 

Series A Certificates for offer and sale under the securities or Blue Sky laws of as many 
jurisdictions of the states of the United States as the Underwriter may request; provided, 
however, that the County will not be required to expend any of its own funds in connection 
with such qualifications and will not be required to consent to service of process in any such 
jurisdiction in which it is not now subject to service of process or to qualify as a broker or a 
foreign corporation in connection with any such qualification in any jurisdiction. 

 
(k) The County has not failed to comply with any previous continuing disclosure 

undertaking within the prior 5 years. 
 
Section 6. Conditions to the Obligations of the Underwriter. The Underwriter has 

entered into this Purchase Agreement in reliance upon the representations and warranties of the 
County contained herein. The obligations of the Underwriter to accept delivery of and pay for 
the Series A Certificates on the Closing Date shall be subject, at the option of the Underwriter, to 
the performance by the Corporation and the County of their obligations, to be performed 
hereunder and under the Legal Documents, at or prior to the Closing Date and the following 
additional conditions: 

 
(a) at the time of Closing, the Legal Documents shall be in full force and effect as valid 

and binding agreements between or among the various parties thereto and the Legal 
Documents and the Official Statement shall not have been amended, modified or supplemented 
except as may have been agreed to in writing by the Underwriter, and all such reasonable 
actions as, in the opinion of Special Counsel or counsel to the Underwriter, shall reasonably 
deem necessary in connection with the transactions contemplated hereby; 

 
(b) between the date hereof and the Closing Date, the market price or marketability, at 

the initial public offering prices set forth on the inside cover page of the Official Statement, of 
the Series A Certificates shall not have been materially adversely affected, in the reasonable 
judgment of the Underwriter, by reason of any of the following: 
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(i) the declaration of war or engagement in major military hostilities by the 
United States or the occurrence of any other national emergency or calamity relating to 
the normal operation of the government of or the financial community in the United 
States; 

 
(ii) the declaration of a general banking moratorium by federal, New York or 

California authorities, or the general suspension of trading on any national securities 
exchange; 

 
(iii) the imposition by the New York Stock Exchange or other national securities 

exchange, or any governmental authority, of any material restrictions not now in force 
with respect to the Series A Certificates or obligations of the general character of the 
Series A Certificates or securities generally, or the material increase of any such 
restrictions now in force, including those relating to the extension of credit by, or the 
charge to the net capital requirements of, underwriters; or 

 
(iv) an order, decree or injunction issued by any court of competent jurisdiction, 

or order, ruling, regulation (final, temporary or proposed), official statement or other 
form of notice or communication issued or made by or on behalf of the Securities and 
Exchange Commission, or any other governmental agency having jurisdiction of the 
subject matter, to the effect that (i) obligations of the general character of the Series A 
Certificates, or the Series A Certificates, including any or all underlying arrangements, 
are not exempt from registration under the Securities Act of 1933, as amended, or that 
the Trust Agreement is not exempt from qualification under the Trust Indenture Act of 
1939, as amended, or (ii) the execution and delivery, offering or sale of obligations of the 
general character of the Series A Certificates, or the execution and delivery, offering or 
sale of the Series A Certificates, including any or all underlying obligations, as 
contemplated hereby or by the Official Statement, is or would be in violation of the 
federal securities laws as amended and then in effect; 

 
(c) at or prior to the Closing, the Underwriter shall receive the following documents, in 

each case to the reasonable satisfaction in form and substance of the Underwriter: 
 

(i) the Legal Documents duly executed and delivered by the respective parties 
thereto, with only such amendments, modifications or supplements as may have been 
agreed to in writing by the Underwriter; 

 
(ii) the approving opinion of Special Counsel, dated the Closing Date and 

addressed to the County, in substantially the form attached as Appendix B to the Official 
Statement, together with a reliance letter addressed to the Underwriter; 

 
(iii) a supplemental opinion of Special Counsel dated the Closing Date and 

addressed to the Underwriter and the County, in form and substance acceptable to each 
of them to the effect that: 

 
(A) the statements in the Official Statement under the captions, 

“INTRODUCTION,” “THE CERTIFICATES,” “CONTINUING DISCLOSURE,” 
“TAX MATTERS,” “APPENDIX A–SUMMARY OF PRINCIPAL LEGAL 
DOCUMENTS,” “APPENDIX C–FORM OF CONTINUING DISCLOSURE 
CERTIFICATE” AND “APPENDIX D–FORM OF SPECIAL COUNSEL 
OPINION,” insofar as such statements purport to summarize certain provisions 
of the Series A Certificates, security for the Series A Certificates, the Trust 
Agreement, the Site and Facility Lease, the Lease, the Assignment Agreement, 
the Continuing Disclosure Certificate and the legal opinion of Special Counsel 
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with respect thereto concerning the validity and tax status of interest with 
respect to the Series A Certificates, are accurate in all material respects; but 
excluding therefrom information about DTC and the book-entry only system; 

 
(B) the Purchase Agreement has been duly authorized, executed and 

delivered by the County and, assuming due authorization, execution and 
delivery by the other respective parties thereto, constitutes the valid and binding 
agreement of the County and is enforceable in accordance with its terms, except 
as enforcement thereof may be limited by bankruptcy, insolvency, 
reorganization, arrangement, fraudulent conveyance, moratorium or other 
similar laws affecting enforcement of creditors’ rights and by the application of 
equitable principles if equitable remedies are sought; and 

 
(C) the Series A Certificates are exempt from registration pursuant to the 

Securities Act of 1933, as amended, and the Trust Agreement is exempt from 
qualification as an Trust Agreement pursuant to the Trust Indenture Act of 1939, 
as amended; 

 
(iv) a certificate, dated the Closing Date, signed by a duly authorized official of 

the County satisfactory in form and substance in the reasonable judgment of the 
Underwriter to the effect that: 

 
(A) the County is a political subdivision, duly organized and existing 

under the laws of the State of California and has all necessary power and 
authority to enter into and perform its duties under the County Documents; 

 
(B) by official action of the County, the County has approved the 

execution and delivery of and the performance by the County of the obligations 
on its part contained in the County Documents; 

 
(C) the execution and delivery of the County Documents to which it is a 

party, compliance with the provisions thereof and performance of its duties 
thereunder, will not conflict with or constitute a breach of or default under the 
County’s duties under any law, administrative regulation, judgment, decree, 
note, resolution, charter, by-law or other agreement to which the County is a 
party or is otherwise subject or by which its properties may be affected; 

 
(D) the Official Statement, as of its date did not, and as of the Closing 

Date does not, contain any untrue or misleading statement of a material fact or 
omit to state any material fact which is necessary to make such statements 
therein, in the light of the circumstances under which they were made, not 
misleading; 

 
(E) there is no consent, approval, authorization or other order of, or filing 

with, or certification by, any regulatory authority having jurisdiction over the 
County required for the execution, delivery and sale of the Series A Certificates 
or the consummation by the County of the transactions on its part contemplated 
by the County Documents; 

 
(F) the County is not in breach of or default under any applicable law or 

administrative regulation of the State of California or the United States or any 
applicable judgment or decree, agreement or other instrument to which the 
County is a party or is otherwise subject, and no event has occurred and is 
continuing which, with the passage of time or the giving of notice, or both, 
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would constitute a default or an event of default under any such instrument, 
which breach or default has or may have a material adverse effect on the ability 
of the County to perform its obligations under the County Documents; 

 
(G) there is no action, suit, proceeding, inquiry or investigation, at law or 

in equity before or by any court or governmental agency or body, pending or, to 
the best knowledge of the County, threatened against the County, except as 
disclosed in the Official Statement, to restrain or enjoin the execution or delivery 
of the Series A Certificates, or in any way contesting or affecting the validity or 
enforceability of the Series A Certificates or the County Documents or contesting 
the powers of the County to enter into or perform its obligations under any of the 
foregoing; and 

 
(H) the County covenants that it will not take any action which would 

cause interest with respect to the Series A Certificates to be subject to California 
personal income taxes; 

 
(v) a certificate of the Trustee, dated the Closing Date, signed by a duly 

authorized officer of the Trustee, and in form and substance satisfactory to the 
Underwriter, to the effect that: 

 
(A) the Trustee is a national banking association duly organized and 

existing under and by virtue of the laws of the United States of America 
authorized to carry out corporate trust powers and has all necessary power and 
authority to enter into and perform its duties under the Trust Agreement and the 
Assignment Agreement and to execute the Series A Certificates; 

 
(B) the representations of the Trustee in the Trust Agreement and the 

Assignment Agreement are true and correct in all material respects as of the 
Closing Date; 

 
(C) to the best of its knowledge, no litigation is pending or threatened 

(either in state or federal courts) (1) to restrain or enjoin the execution or delivery 
of any of the Series A Certificates or the collection of revenues pledged under the 
Lease Agreement, or (2) in any way contesting or affecting any authority for the 
execution or delivery of the Series A Certificates or the validity or enforceability 
of the Trust Agreement or the Assignment Agreement; 

 
(D) the Trustee is duly authorized to execute and deliver the Series A 

Certificates to the Underwriter upon instruction by the County pursuant to the 
terms of the Trust Agreement, and the Trust Agreement and the Assignment 
Agreement constitute legal, valid and binding obligations of the Trustee 
enforceable in accordance with its respective terms; 

 
(E) to the best of its knowledge, the execution and delivery of the Trust 

Agreement and the Assignment Agreement, and compliance with the provisions 
thereof, will not conflict with, or constitute a breach of or default under, the 
Trustee’s duties under said documents or any law, administrative regulation, 
court decree, resolution, charter, bylaws or other agreement to which the Trustee 
is subject or by which it is bound; and 

 
(F) the Series A Certificates have been validly executed and delivered by 

the Trustee; 
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(vi) the opinion of counsel to the Trustee, addressed to the Underwriter and the 
County, dated the Closing Date, to the effect that: 

 
(A) the Trustee has been duly organized and is validly existing in good 

standing as a national banking association under the laws of the United States of 
America, with full corporate power to enter into the Trust Agreement and the 
Assignment Agreement and to accept the trust as provided therein, and to 
perform its obligations under the Trust Agreement and the Assignment 
Agreement; 

 
(B) the Trustee has duly authorized, executed and delivered the Trust 

Agreement and the Assignment Agreement and by all proper corporate action 
has authorized the acceptance of the trust of the Trust Agreement; 

 
(C) assuming the due authorization, execution and delivery by the other 

party to the Trust Agreement and the Assignment Agreement, the Trust 
Agreement and the Assignment Agreement, constitute legally valid and binding 
agreements of the Trustee, enforceable against the Trustee in accordance with its 
terms, except as enforcement may be limited by bankruptcy, insolvency, 
moratorium or other similar laws or equitable principles relating to or limiting 
creditors’ rights generally; 

 
(D) the Series A Certificates have been validly executed by the Trustee; 

and 
 
(E) to the best of such counsel’s knowledge, no authorization, approval, 

consent or order of any governmental agency or any other person or corporation 
is required for the valid authorization, execution and delivery of the Trust 
Agreement and the Assignment Agreement by the Trustee or the authentication 
by the Trustee of the Series A Certificates; 

 
(vii) a letter of Quint & Thimmig LLP, Larkspur, California, as disclosure counsel 

to the County, dated the Closing Date and addressed to the County and the Underwriter 
stating that based upon its participation in the preparation of the Official Statement and 
without having undertaken to determine independently the fairness, accuracy or 
completeness of the statements contained in the Official Statement, such counsel has no 
reason to believe that, as of its date and as of the Closing Date, the Official Statement 
(excluding therefrom any information relating to BAM, the Municipal Bond Insurance 
Policy, DTC and its book-entry system included therein, and the information therein 
under the caption “UNDERWRITING” and the reports, financial and statistical data and 
forecasts therein, and the information included in the appendices thereto, as to which no 
opinion need be expressed) did not and does not contain any untrue statement of a 
material fact or omits to state a material fact required to be stated therein or necessary to 
make the statements therein, in the light of the circumstances under which they were 
made, not misleading; 

 
(viii) a copy of the Official Statement, executed on behalf of the County; 
 
(ix) a copy of the general resolution of the Trustee authorizing the execution and 

delivery of the Trust Agreement and the Assignment Agreement; 
 
(x) a copy of all resolutions relating to the Series A Certificates, the Official 

Statement and the Legal Documents adopted by the Corporation and the County, as 
applicable, and certified by an authorized official of the Corporation and the County; 
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(xi) a tax certificate by the County in form and substance acceptable to Special 

Counsel;  
 
(xii) a copy of the Municipal Bond Insurance Policy; 
 
(xiii) an opinion of counsel to BAM, addressed to the County and the 

Underwriter to the effect that: 
 

(A) the descriptions of BAM and the Municipal Bond Insurance Policy 
included in the Official Statement are accurate; 

 
(B) the Municipal Bond Insurance Policy constitutes the legal, valid and 

binding obligation of BAM, enforceable in accordance with its terms, except as 
the enforcement thereof may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws or equitable principles relating to or 
limiting creditor’s rights generally and by the application of equitable principles 
if equitable remedies are sought, and 

 
(C) as to such other matters as the County or the Underwriter may 

reasonably request; 
 

(xiv) a certificate of BAM, signed by an authorized officer of BAM, to the effect 
that: 

 
(A) the information contained in the Official Statement relating to BAM 

and the Municipal Bond Insurance Policy is true and accurate and 
 
(B) as to such other matters as the County or the Underwriter may 

reasonably request; 
 

(xv) satisfactory evidence that the Series A Certificates have been assigned the 
rating of “__” from Standard & Poor’s Ratings Services (“S&P”) and that the Series A 
Certificates have been assigned the insured rating of “AA” from S&P; and 

 
 (xvi) such additional legal opinions, certificates, proceedings, instruments or 

other documents as Special Counsel and counsel to the Underwriter, if any, may 
reasonably request to evidence compliance by the Corporation and the County with 
legal requirements, the truth and accuracy, as of the Closing Date, of the representations 
and warranties of the County contained herein, and the due performance or satisfaction 
by the Corporation and the County at or prior to such time of all agreements then to be 
performed and all conditions then to be satisfied by the Corporation and the County. 

 
Section 7. Changes in Official Statement. After the Closing, the County will not adopt 

any amendment of or supplement to the Official Statement to which the Underwriter shall 
object in writing. Within 90 days after the Closing or within 25 days following the end of the 
underwriting period, whichever occurs first, if any event relating to or affecting the Series A 
Certificates, the Trustee, the Corporation or the County shall occur as a result of which it is 
necessary, in the opinion of the Underwriter, to amend or supplement the Official Statement in 
order to make the Official Statement not misleading in any material respect in the light of the 
circumstances existing at the time it is delivered to a purchaser, the County will forthwith 
prepare and furnish to the Underwriter an amendment or supplement that will amend or 
supplement the Official Statement so that it will not contain an untrue statement of a material 
fact or omit to state a material fact necessary in order to make the statements therein, in the light 
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of the circumstances existing at the time the Official Statement is delivered to purchaser, not 
misleading. The County shall cooperate with the Underwriter in the filing by the Underwriter 
of such amendment or supplement to the Official Statement with a nationally recognized 
municipal securities repository. For the purposes of this section the Trustee, the Corporation 
and the County will each furnish such information with respect to itself as the Underwriter may 
reasonably request from time to time during such period. 

 
Section 8. Expenses. Whether or not the transactions contemplated by this Purchase 

Agreement are consummated, the Underwriter shall be under no obligation to pay, and the 
County shall pay from the proceeds of the Series A Certificates or otherwise, all expenses and 
costs of the County and the Corporation incident to the performance of their obligations in 
connection with the authorization, execution, sale and delivery of the Series A Certificates to the 
Underwriter, including, without limitation, printing costs, rating agency fees and charges, 
initial fees of the Trustee, including fees and disbursements of its counsel, if any, fees and 
disbursements of Special Counsel and Disclosure Counsel and other professional advisors 
employed by the County or the Corporation, the fee of counsel to the Underwriter and costs of 
preparation, printing, signing, transportation, delivery and safekeeping of the Series A 
Certificates. The Underwriter shall pay all out-of-pocket expenses of the Underwriter, 
including, without limitation, advertising expenses, the California Debt and Investment 
Advisory Commission fee, CUSIP Service Bureau charges, regulatory fees imposed on new 
securities issuers and any and all other expenses incurred by the Underwriter in connection 
with the public offering and distribution of the Series A Certificates, shall be paid by the 
Underwriter. 

 
Section 9. Notices. Any notice or other communication to be given to the Underwriter 

under this Purchase Agreement may be given by delivering the same in writing to Mr. Todd 
Smith, Senior Vice President, Hilltop Securities Inc., 2535 South Coast Highway 101, Suite 250, 
Cardiff by the Sea, CA 92007. Any notice or communication to be given to the County under 
this Purchase Agreement may be given by delivering the same in writing to the County’s 
address set forth above, Attention: Mr. Robert Bendorf, County Administrator. 

 
The approval of the Underwriter when required hereunder or the determination of the 

Underwriter’s satisfaction as to any document referred to herein shall be in writing signed by 
the Underwriter and delivered to you. 

 
Section 10. Parties in Interest. This Purchase Agreement is made solely for the benefit of 

the County and the Underwriter (including the successors or assigns thereof) and no other 
person shall acquire or have any right hereunder or by virtue hereof. All representations, 
warranties and agreements of the County in this Purchase Agreement shall remain operative 
and in full force and effect regardless of any investigation made by or on behalf of the 
Underwriter and shall survive the delivery of and payment of the Series A Certificates. 

 
Section 11. Counterparts. This Purchase Agreement may be executed by the parties 

hereto in separate counterparts, each of which when so executed and delivered shall be an 
original, but all such counterparts shall together constitute but one and the same instrument. 

 

Adopt resolution... - 239 of 301



-12- 

Section 12. Governing Law. This Purchase Agreement shall be governed by the laws of 
the State of California. 

 
HILLTOP SECURITIES INC., as 
Underwriter 
 
 
 
By    

Jeffrey S. Harris 
Senior Vice President 

Accepted and Agreed to: 
 
COUNTY OF YUBA 
 
 
 
By    

Robert Bendorf 
County Administrator 
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EXHIBIT A 
 

MATURITY SCHEDULE 
 

$___________ 
TAXABLE CERTIFICATES OF PARTICIPATION, SERIES A 

(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 
Evidencing Direct, Undivided Fractional Interests of the 

Owners Thereof in Series A Lease Payments to be Made by the 
COUNTY OF YUBA 

as the Rental for Certain Property 
Pursuant to a Lease Agreement with the 

County of Yuba Public Facilities Corporation 
 

MATURITY SCHEDULE 
 

Maturity Date Principal Interest   
(November 1) Amount Rate Yield Price 

2025     
2030     
2035     

 
REDEMPTION PROVISIONS 

 
Extraordinary Redemption. The Series A Certificates are subject to extraordinary redemption, in 

whole or in part, on any Interest Payment Date, in an order of maturity determined by the County, from 
the Net Proceeds of insurance or eminent domain proceedings credited towards the redemption of the 
Series A Lease Payments pursuant to the Lease Agreement, at a redemption price equal to 100% of the 
principal amount to be redeemed, together with accrued interest represented thereby to the date fixed for 
redemption, without premium. 

 
Optional Redemption. The Series A Certificates are subject to optional redemption in whole or in 

part on any date in such order of maturity as shall be designated by the County (or, if the County shall 
fail to so designate the order of redemption, in pro rata among maturities) and by lot within a maturity, on 
or after November 1, ____, at a redemption price equal to the principal amount thereof, together with 
accrued interest to the date fixed for redemption, without premium, from the proceeds of the optional 
prepayment of Series A Lease Payments made by the County pursuant to the Lease Agreement. 

 
Mandatory Redemption. The Series A Certificates maturing on November 1, 2025, are subject to 

mandatory redemption in part on November 1 in each year on and after November 1, 2018, to and 
including November 1, 2025, from the principal components of scheduled Series A Lease Payments 
required to be paid by the County pursuant to the Lease Agreement with respect to each such 
redemption date (subject to abatement, as set forth in the Lease Agreement), at a redemption price equal 
to the principal amount thereof to be redeemed, together with accrued interest to the date fixed for 
redemption, without premium, as follows: 

 
Year Principal Amount of  

(November 1) Certificates to be Redeemed 
2018  
2019  
2020  
2021  
2022  
2023  
2024  
2025†  

    
†Maturity. 
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The Series A Certificates maturing on November 1, 2030, are subject to mandatory redemption in 

part on November 1 in each year on and after November 1, 2026, to and including November 1, 2030, 
from the principal components of scheduled Series A Lease Payments required to be paid by the County 
pursuant to the Lease Agreement with respect to each such redemption date (subject to abatement, as set 
forth in the Lease Agreement), at a redemption price equal to the principal amount thereof to be 
redeemed, together with accrued interest to the date fixed for redemption, without premium, as follows: 

 
Year Principal Amount of  

(November 1) Certificates to be Redeemed 
2026  
2027  
2028  
2029  
2030†  

    
†Maturity. 

 
The Series A Certificates maturing on November 1, 2035, are subject to mandatory redemption in 

part on November 1 in each year on and after November 1, 2031, to and including November 1, 2035, 
from the principal components of scheduled Series A Lease Payments required to be paid by the County 
pursuant to the Lease Agreement with respect to each such redemption date (subject to abatement, as set 
forth in the Lease Agreement), at a redemption price equal to the principal amount thereof to be 
redeemed, together with accrued interest to the date fixed for redemption, without premium, as follows: 

 
Year Principal Amount of  

(November 1) Certificates to be Redeemed 
2031  
2032  
2033  
2034  
2035†  

    
†Maturity. 

 
Extraordinary Mandatory Redemption from Unexpended Proceeds of the Series A Certificates. The Series 

A Certificates or portions of the Series A Certificates, in multiples of $5,000, are subject to extraordinary 
mandatory redemption within 90 days after the later of: (a) the third anniversary of the delivery date of 
the Series A Certificates; or (b) the Extension Period Expiration Date (as defined below), at par, plus 
accrued interest to the date of redemption, in a total amount equal to the unexpended Available Project 
Proceeds (as defined below) of the Series A Certificates plus such amount as shall be necessary to permit 
the Series A Certificates to be redeemed in multiples of $5,000 within a single maturity, but only to the 
extent available proceeds of the Series A Certificates are not expended by the later of: (i) the third 
anniversary of the delivery date of the Series A Certificates; or (ii) the Extension Period Expiration Date.  

 
“Extension Period Expiration Date” means the last day of any extension of time negotiated with 

the Internal Revenue Service (the “IRS”), as evidenced in writing from the IRS, that extends the date by 
which the proceeds of the Series A Certificates must be expended. 

 
“Available Project Proceeds” means the sum of (i) the excess of the proceeds of sale of the Series 

A Certificates over Delivery Costs paid out of such proceeds (to the extent such costs do not exceed two 
percent of such proceeds), and (ii) any investment earnings on such excess. 

 
Extraordinary Optional Redemption Due to an Extraordinary Event. The Series A Certificates are 

further subject to redemption prior to maturity at the option of the County upon the occurrence of an 
Extraordinary Event (defined below), from any source of available funds, as a whole or in part in 
multiples of $5,000, on any date, at a redemption price equal to 100% of the principal amount of the Series 

Adopt resolution... - 242 of 301



Exhibit A 
Page 3 

A Certificates to be redeemed plus the Make-Whole Premium (defined below), if any, together with 
accrued interest to the date fixed for redemption. 

 
“Accountable Event of Loss of New Clean Renewal Energy Bond Status” means (a) any act or any 

failure to act on the part of the County, which act or failure to act is a breach of a covenant or agreement 
of the County contained in the County’s tax certificate with respect to the Series A Certificates (the “Tax 
Certificate”) or the Series A Certificates and which act or failure to act causes the Series A Certificates to 
lose their status, or fail to qualify, as New Clean Renewal Energy Bonds within the meaning of and as 
defined in section 54C of the Code, or (b) the making by the County of any representation contained in 
the Tax Certificate or the Lease Agreement, which representation was untrue when made and the untruth 
of which representation at such time causes the Series A Certificates to lose their status, or fail to qualify, 
as New Clean Renewal Energy Bonds within the meaning of and as defined in section 54C of the Code. 

 
“Comparable Treasury Issue” means the United States Treasury security selected by the 

Designated Banking Institution (defined below) as having a maturity comparable to the remaining term 
to maturity of the Series A Certificate being redeemed that would be utilized, at the time of selection and 
in accordance with customary financial practice, in pricing new issues of corporate debt securities of 
comparable maturity to the remaining term to maturity of the Series A Certificate being redeemed.  

 
“Comparable Treasury Price” means, with respect to any date on which a Series A Certificate or 

portion thereof is being redeemed, either (a) the average of five Reference Treasury Dealer (defined 
below) quotations for the date fixed for redemption, after excluding the highest and lowest such 
quotations, and (b) if the Designated Banking Institution is unable to obtain five such quotations, the 
average of the quotations that are obtained. The quotations will be the average, as determined by the 
Designated Banking Institution, of the bid and asked prices for the Comparable Treasury Issue (expressed 
in each case as a percentage of principal amount) quoted in writing to the Designated Banking Institution, 
at 2:00 p.m. New York City time on a Business Day at least two Business Days but no more than 45 
calendar days preceding the applicable date fixed for redemption. 

 
“Comparable Treasury Yield” means the yield appearing in the most recently published 

statistical release designated “H.15(519) Selected Interest Rates” under the heading “Treasury Constant 
Maturities,” or any successor publication selected by the Designated Banking Institution that is published 
weekly by the Board of Governors of the Federal Reserve System and that establishes yields on actively 
traded United States Treasury securities adjusted to constant maturity, for the maturity corresponding to 
the remaining term to maturity of the Series A Certificate being redeemed. The Comparable Treasury 
Yield will be determined at least two Business Days but no more than 45 calendar days preceding the 
applicable date fixed for redemption. If the H.15(519) statistical release sets forth a weekly average yield 
for United States Treasury securities that have a constant maturity that is the same as the remaining term 
to maturity of the Series A Certificate being redeemed, then the Comparable Treasury Yield will be equal 
to such weekly average yield. In all other cases, the Comparable Treasury Yield will be calculated by 
interpolation on a straight-line basis, between the weekly average yields on the United States Treasury 
securities that have a constant maturity (i) closest to and greater than the remaining term to maturity of 
the Series A Certificate being redeemed; and (ii) closest to and less than the remaining term to maturity of 
the Series A Certificate being redeemed. Any weekly average yields calculated by interpolation will be 
rounded to the nearest 1/100th of 1%, with any figure of 1/200th of 1% or above being rounded upward. 

 
If, and only if, weekly average yields for United States Treasury securities for the preceding week 

are not available in the H.15(519) statistical release or any successor publication, then the Comparable 
Treasury Yield will be the rate of interest per annum equal to the semiannual equivalent yield to maturity 
of the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the 
Comparable Treasury Price as of the date fixed for redemption.  

 
“Date of Loss of New Clean Renewal Energy Bond Status” means the date specified in the 

determination or holding referenced in item (a) or (b) under the definition of “Extraordinary Event,” as 
applicable, of the definition of “Extraordinary Event” as the date from and after which the Series A 
Certificates lost their status, or failed to qualify, as New Clean Renewal Energy Bonds as a result of an 
Accountable Event of Loss of New Clean Renewal Energy Bonds, which date could be as early as the date 
of initial issuance and delivery of the Series A Certificates. 

 

Adopt resolution... - 243 of 301



Exhibit A 
Page 4 

“Designated Banking Institution” means an investment banking institution of national standing 
which is a primary United States government securities dealer with offices in the City of New York 
designated by the County (which may be the underwriter of the Series A Certificates). 

 
“Extraordinary Event” means (a) a final determination by the Internal Revenue Service (after the 

County has exhausted all administrative appeal remedies) determining that an Accountable Event of Loss 
of New Clean Renewal Energy Bond Status has occurred and specifying the Date of Loss of New Clean 
Renewal Energy Bond Status; (b) a non-appealable holding by a court of competent jurisdiction holding 
that an Accountable Event Loss of New Clean Renewal Energy Bond Status has occurred and specifying 
the Date of Loss of New Clean Renewal Energy Bond Status (c) the enactment of legislation by the 
Congress of the United States or passed by either House of the Congress, or a decision has been rendered 
by a court of the United States, or an order, ruling, regulation (final, temporary or proposed) or official 
statement has been made by or on behalf of the Treasury Department of the United States, the Internal 
Revenue Service or other governmental agency of appropriate jurisdiction, the effect of which, as 
reasonably determined by the County, would be to suspend, reduce or terminate the Subsidy Payment to 
be received pursuant to section 6431(f)(2) of the Code; or (d) if for any reason other than one attributable 
to the action or inaction of the County, (i) the United States Department of Treasury determines that the 
County is ineligible to receive all or part of the Federal Subsidy Payment payable with respect to the 
Series A Certificates or (ii) the United States Department of Treasury or agency of the United States of 
America at any time ceases to remit to the County all or any part of the Federal Subsidy Payment payable 
with respect to the Series A Certificates in accordance with the Code. 

 
“Make-Whole Premium” means, with respect to any Series A Certificate to be redeemed, an 

amount calculated by a Designated Banking Institution equal to the positive difference, if any, between: 
 
(1) The sum of the present values, calculated as of the date fixed for redemption of: 
 

(a) Each interest payment that, but for the redemption, would have been payable on the 
Series A Certificate or portion thereof being redeemed on each regularly scheduled Interest 
Payment Date occurring after the date fixed for redemption through the maturity date of such 
Series A Certificate (excluding any accrued interest for the period prior to the date fixed for 
redemption); provided, that if the date fixed for redemption is not a regularly scheduled Interest 
Payment Date with respect to such Series A Certificate, the amount of the next regularly 
scheduled interest payment will be reduced by the amount of interest accrued on such Series A 
Certificate to the date fixed for redemption; plus 

 
(b) The principal amount that, but for such redemption, would have been payable on the 

maturity date of the Series A Certificate or portion thereof being redeemed; minus 
 

(2) The principal amount of the Series A Certificate or portion thereof being redeemed. 
 
The present values of the interest and principal payments referred to in (1) above will be 

determined by discounting the amount of each such interest and principal payment from the date that 
each such payment would have been payable but for the redemption to the date fixed for redemption on 
a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at a discount rate not 
less than the Comparable Treasury Yield, plus the Spread.  

 
“Reference Treasury Dealer” means a primary United States Government securities dealer in the 

City of New York appointed by the County and reasonably acceptable to the Designated Banking 
Institution (which may be the underwriter of the Series A Certificates). 

 
“Spread” means 1.00%. 
 
“Subsidy Payment” means the refundable tax credit direct payment subsidies from the United 

States Treasury to or upon the order of the County pursuant to section 6431 of the Code with respect to 
the Series A Certificates. 
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LEASE AGREEMENT 
 
 

Dated as of November 1, 2015 
 
 

by and between the 
 
 

COUNTY OF YUBA PUBLIC FACILITIES CORPORATION, as Lessor 
 
 

and the 
 
 

COUNTY OF YUBA, as Lessee 
 
 
 
 
 
 
 

Taxable Certificates of Participation, Series A 
(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 

 
Taxable Certificates of Participation, Series B 

(2015 Clean Renewable Energy Project) 
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LEASE AGREEMENT 
 
 
THIS LEASE AGREEMENT (the “Lease Agreement”), dated for convenience as of 

November 1, 2015, by and between the COUNTY OF YUBA PUBLIC FACILITIES 
CORPORATION, a nonprofit, public benefit corporation organized and existing under the laws 
of the State of California, as lessor (the “Corporation”), and the COUNTY OF YUBA, a political 
subdivision, duly organized and existing under and by virtue of the laws of the State of 
California, as lessee (the “County”); 

 
W I T N E S S E T H :  

 
WHEREAS, pursuant to that certain Site and Facility Lease, dated as of November 1, 

2015 (the “Site and Facility Lease”), the County has leased those certain parcels of real property 
situated in Yuba County, State of California, more particularly described in Exhibit A attached 
hereto and made a part hereof (the “Site”), those certain improvements thereon, more 
particularly described in Exhibit B hereto (the “Facility”), and, with the Site, the “Property”), to 
the Corporation, all for the purpose of enabling the County to finance the costs of a clean 
renewable energy project consisting of a solar photovoltaic energy system (the “Project”). 

 
WHEREAS, the Corporation proposes to lease the Property 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 U.S. Bank National Association, as trustee (the “Trustee”), 
pursuant to that certain Assignment Agreement, dated as of November 1, 2015, by and between 
the Corporation and the Trustee; 

 
WHEREAS, pursuant to that certain Trust Agreement, dated as of November 1, 2015, by 

and among the County, the Corporation and the Trustee, the Trustee will execute and deliver 
certificates of participation, each evidencing a direct, fractional interest in a portion of the Lease 
Payments (the “Series A Certificates”), and (b) certificates of participation, each evidencing a 
direct, fractional interest in a portion of the Lease Payments (the “Series B Certificates” and, 
with the Series A Certificates, the “Certificates”); and 

 
WHEREAS, the proceeds of the Certificates will be applied by the County to (a) finance 

the Project, (b) fund capitalized interest with respect to the Certificates through November 1, 
2016, 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 I 
 

DEFINITIONS AND EXHIBITS 
 
Section 1.1. Definitions. Unless the context clearly otherwise requires 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 November 1, 2015, by 
and among the County, the Corporation and the Trustee. 

 
Section 1.2. Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular shall include 

the plural and vice versa and the use of the neuter, masculine, or feminine gender is for 
convenience only and shall be deemed to mean and include the neuter, masculine or feminine 
gender, as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof are solely for 

convenience of reference, do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

 
(c) All references herein to “Articles,” “Sections” and other subdivisions are to the 

corresponding Articles, Sections or subdivisions of this Lease Agreement; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Lease 
Agreement as a whole and not to any particular Article, Section or subdivision hereof. 

 
Section 1.3. Exhibits. The following exhibits are attached to, and by this reference made a 

part of, this Lease Agreement: 
 
Exhibit A: The description of the Site. 
 
Exhibit B: The description of the Facility. 
 
Exhibit C: The schedule of the Series A Lease Payments to be paid by the County 

hereunder with respect to the Property, showing the Lease Payment Date 
and amount of each such Series A Lease Payment. 

 
Exhibit D: The schedule of the Series B Lease Payments to be paid by the County 

hereunder with respect to the Property, showing the Lease Payment Date 
and amount of each such Series B Lease Payment. 

 
Exhibit E: The schedule of the total Series A Lease Payments and Series B Lease 

Payments to be paid by the County hereunder with respect to the 
Property, showing the Lease Payment Date and amount of each such total 
Lease Payment. 
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ARTICLE II 
 

REPRESENTATIONS, COVENANTS AND WARRANTIES 
 
Section 2.1. Representations, Covenants and Warranties of the County. The County 

represents, covenants and warrants to the Corporation and BAM as follows: 
 
(a) Due Organization and Existence. The County is a political subdivision, 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 into the Site and 

Facility Lease, this Lease Agreement and the Trust Agreement and to enter into the transactions 
contemplated by and to carry out the County’s obligations under all of the aforesaid 
agreements. The County has duly authorized and executed all of the aforesaid agreements 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 provisions 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 whatsoever upon any of the property or assets 
of the County, or upon the Property, except Permitted 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 Corporation. The Corporation 

represents, covenants and warrants to the County and BAM as follows: 
 
(a) Due Organization and Existence. The Corporation is a nonprofit, public benefit 

corporation, 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; is 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 aforesaid agreements and such agreements constitute the legal, valid and 
binding agreements of the Corporation, enforceable against the Corporation in accordance with 
their respective terms. 

 
(b) No Encumbrances. The Corporation 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 encumber the Property, except as provided under the terms of this Lease 
Agreement and the Trust Agreement. 

 
(c) No Violations. 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 thereof, nor the consummation of the 
transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms, 
conditions or provisions of any restriction or any agreement or instrument to which the 
Corporation is now a party or by which the Corporation is bound, constitutes a default under 
any of the foregoing, or results in the creation or imposition of any lien, charge or encumbrance 
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whatsoever upon any of the property or assets of the Corporation, or upon the Property, except 
Permitted Encumbrances. 

 
(d) No Assignments. Except as provided herein and the Assignment Agreement, the 

Corporation will not assign this Lease Agreement, its right to receive Lease Payments from the 
County or its duties and obligations hereunder to any other person, firm or corporation so as to 
impair or violate the representations, covenants and warranties contained in this Section 2.2. 

 
(e) Hazardous Substances. The Property is free of all Hazardous Substances, and the 

County is in full compliance with all Applicable Environmental Laws. 
 
(f) Flooding Risk. The Property is not located in a 100-year flood zone and has never been 

subject to material damage from flooding. 
 
(g) Execution and Delivery. The Corporation has duly authorized and executed this Lease 

Agreement in accordance with all applicable laws. 
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ARTICLE III 
 

DEPOSIT OF MONEYS 
 
Section 3.1. Deposit of Moneys. On the Closing Date, the Corporation shall cause to be 

deposited with the Trustee the net proceeds of sale of the Certificates, net of the amounts paid 
by the Underwriter to BAM as an accommodation to the County for the premium relating to the 
Municipal Bond Insurance Policy. Amounts required to pay Delivery Costs shall be deposited 
in the Delivery Costs Fund and the amount estimated to be 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 in 
accordance and upon compliance with Section 3.02 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 shall be disbursed for such 
purpose in accordance and upon compliance with Section 3.03 of the Trust Agreement. 

Adopt resolution... - 252 of 301



 

-6- 

ARTICLE IV 
 

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

 
Section 4.1. Lease.  
 
(a) the Corporation hereby leases the Property to the County, and the County hereby 

leases the Property from the Corporation, upon the terms and conditions set forth in this Lease 
Agreement. 

 
(b) The leasing of the Property by the County to the Corporation pursuant to the Site 

and Facility Lease shall not affect or result in a merger of the County’s leasehold 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 shall commence on 

the Closing Date, and shall end on November 1, 2035, unless such term is extended as 
hereinafter provided. If, on November 1, 2035, the Trust Agreement shall not be discharged by 
its terms or if the Lease Payments or Additional Payments, if any, 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 
deposited with the Trustee an amount sufficient to pay all obligations due under this Lease 
Agreement, but in no event shall the Term of the Lease Agreement extend beyond November 1, 
2045. If, prior to November 1, 2035, the Trust Agreement shall be discharged by its terms, the 
Term of the Lease Agreement shall thereupon end. 

 
Notwithstanding the foregoing, the Term of the Lease Agreement shall not end so long 

as any amounts are owed to BAM with respect to the Municipal Bond Insurance Policy. 
 
Section 4.3. Possession. The County hereby agrees to accept and take possession of the 

Property on or prior to the date of recordation of this Lease Agreement. 
 
Section 4.4. Lease Payments. 
 
(a) Obligation to Pay. Subject to the provisions of Articles VI and X hereof, the County 

agrees to pay to the Corporation, its successors and assigns, as rental for the use and occupancy 
of the Property during each Rental Period, the Series A Lease Payments and the Series B Lease 
Payments (denominated into components of principal and interest) in the respective amounts 
specified in Exhibits D and E hereto (with the total of the Series A Lease Payments and the 
Series B Lease Payments shown in Exhibit F hereto), to be due and payable on the respective 
Lease Payment Dates specified in Exhibits D and E hereto. 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 to Article X hereof and other than 
amounts required for payment of Certificates not yet surrendered) shall be credited towards the 
Lease Payment then due and payable; and no Lease Payment need be made on any Lease 
Payment Date if 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 Article 
X hereof, subject to Section 4.2 hereof, the County’s obligations under this Lease Agreement 
shall thereupon cease and terminate including, but not limited to, the County’s obligation to 
pay Lease Payments under this Section 4.4; subject however, to the provisions of Section 10.1 
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hereof in the case of prepayment by application of a security deposit. In the event that the 
County optionally prepays the Lease Payments in part but not in whole pursuant to Section 10.2 
hereof or pursuant to Section 10.3 hereof as a result of any insurance or condemnation award 
with respect to any portion of the Property, such prepayment shall be credited entirely towards 
the prepayment of the Lease Payments as follows: (i) the principal components of each 
remaining Lease Payment shall be reduced in such order as shall be selected by the County in 
integral multiples of $5,000; and (ii) the interest component of each remaining Lease Payment 
shall be reduced by the aggregate corresponding amount 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 Agreement.  

 
(c) Rate on Overdue Payments. In the event the County should fail to make any of the 

payments required in this Section 4.4, the payment in default shall continue as an obligation of 
the County until the amount in default shall have been fully paid and the County agrees 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. 

 
(d) Fair Rental Value. The Lease Payments for each Rental Period shall constitute the total 

rental for each such Rental Period and shall be paid by the County in each Rental Period for and 
in consideration of the right of the use and occupancy and the continued quiet use and 
enjoyment of the Property during each 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 general public. 

 
(e) Source of Payments; Budget and Appropriation. 
 

(i) The Lease Payments and Additional Payments shall be payable from any 
source of available funds of the County, subject to the provisions of Section 6.3. The 
County covenants to take such action as may be necessary to include all Lease Payments 
and Additional Payments due hereunder in each of its budgets during the Term of the 
Lease Agreement and to make the necessary annual appropriations for all such Lease 
Payments and Additional Payments. The covenants on the part of the County herein 
contained shall be deemed to be and shall be construed to be ministerial 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 official to enable the County to carry out and perform the covenants and 
agreements in this Lease Agreement agreed to be carried out and performed by the 
County. During the Term of the Lease Agreement, the County shall furnish to the 
Corporation and the Trustee, no later than ten days following the adoption of a budget 
for the current Fiscal Year, a certificate stating that the Lease Payments and Additional 
Payments due in that Fiscal Year have been included in the budget approved by the 
Board for such Fiscal Year. 

 
(ii) Once the Lease Payments and Additional Payments are no longer subject to 

abatement pursuant to Section 6.3 of this Lease Agreement, the terms and provisions of 
Section 4.4(e)(i) above shall control and the County shall be obligated in accordance with 
such Section 4.4(e)(i) to pay to BAM all Reinstatement Amounts, 

 
(f) Assignment. The County understands and agrees that all Lease Payments and rights 

and remedies hereunder have been assigned by the Corporation to the Trustee in trust, 
pursuant to the Assignment Agreement, for the benefit of the Owners of the Certificates, and 
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the County hereby assents to such assignment. The Corporation 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. 

 
Section 4.5. Quiet Enjoyment. During the Term of the Lease Agreement, the Corporation 

shall provide the County with quiet use and enjoyment of the Property and the County shall, 
during such Term, peaceably and quietly have and hold and enjoy the Property without suit, 
trouble or hindrance from the Corporation, except as expressly set forth in this Lease 
Agreement. The Corporation will, at the request of the County and at the County’s cost, join in 
any legal action in which the County asserts its right to such possession and enjoyment to the 
extent the Corporation may lawfully do so. Notwithstanding the foregoing, the Corporation 
shall have the right to inspect the Property as provided in Section 7.2. hereof. 

 
Section 4.6. Title. During the Term of the Lease Agreement, the Corporation shall hold 

leasehold title to the Property and the County shall hold fee title to those portions of the 
Property which are newly acquired or constructed and any and all 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 5.9 hereof. 

 
If the County prepays the Lease Payments in full pursuant to Article X hereof or makes 

the security deposit permitted by Section 10.1 hereof, or pays all Lease Payments during the 
Term of the Lease Agreement as the same become due and payable, subject to Section 4.2 
hereof, and pays Additional Payments, if any, all right, title and interest of the Corporation in 
and to the Property shall be terminated. The Corporation agrees to take any and all steps and 
execute and record any and all documents reasonably required by the County to consummate 
any such transfer of title. 

 
Section 4.7. Additional Payments. In addition to the Lease Payments, the County shall 

pay when due the following Additional Payments: 
 
(a) Any fees and expenses incurred by the County in connection with or by reason of its 

leasehold estate in the Property as and when the same become due and payable. 
 
(b) Any amounts due to the Trustee pursuant to the Trust Agreement for all services 

rendered under the Trust Agreement and for all reasonable expenses, charges, costs, liabilities, 
legal fees and other disbursements incurred in and about the performance of its powers and 
duties under the Trust Agreement. 

 
(c) Any reasonable fees and expenses of such accountants, consultants, attorneys and 

other experts as may be engaged by the County, the Corporation or the Trustee to prepare 
audits, financial statements, reports, opinions or provide such other services required under this 
Lease Agreement or the Trust Agreement. 

 
(d) Any reasonable out-of-pocket expenses of the County in connection with the 

execution and delivery of this Lease Agreement or the Trust Agreement, or in connection with 
the execution and delivery of the Certificates, including any and all expenses incurred in 
connection with the authorization, execution, sale and delivery of the Certificates, or incurred 
by the Corporation in connection with any litigation which may at any time be instituted 
involving this Lease Agreement, the Trust Agreement, the Certificates or any of the other 
documents contemplated hereby or thereby, or incurred by the Corporation in connection with 
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the Continuing Disclosure Certificate, or otherwise incurred in connection with the 
administration thereof. 

 
(e) Any amounts owed to BAM with respect to the Municipal Bond Insurance Policy 

including, without limitation, any amounts owed to BAM pursuant to Sections 5.05 and/or 
13.07 of the Trust Agreement. The County’s obligation to pay such amounts shall expressly 
survive payment in full of the Certificates. 
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ARTICLE V 
 

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

 
Section 5.1. Maintenance, Utilities, Taxes and 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 all other utility services, and shall pay for or otherwise arrange for the 
payment of the cost of the repair and replacement of the Property resulting from ordinary wear 
and tear or want of care on the part of the County or any assignee or sublessee thereof. In 
exchange for the Lease Payments herein provided, the Corporation agrees to provide only a 
leasehold interest in the Property, as hereinbefore more specifically set forth. The County 
waives the benefits of subsections 1 and 2 of section 1932 of the California Civil Code, but such 
waiver shall not limit any of the rights of the County under the terms of this Lease Agreement. 

 
The County shall also pay or cause to be paid all taxes and assessments of any type or 

nature, if any, charged to the Corporation 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 years, 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, assessments or other charges so contested to remain unpaid during the period of such 
contest and any appeal therefrom unless the Corporation or BAM shall notify the County that, 
in the opinion of Independent Counsel, by nonpayment of any such items, the interest of the 
Corporation in the Property will be materially endangered or the Property or any part thereof 
will be subject to loss or forfeiture, in which event the County shall promptly pay such taxes, 
assessments or charges or provide the Corporation and BAM with full security against any loss 
which may result from nonpayment, in form satisfactory to the Corporation. The County shall 
provide the Corporation and BAM with written notice of any such contest and shall provide 
such updates on the contest as the Corporation or BAM may reasonably request. 

 
Section 5.2. Modification 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 
Property. All additions, modifications 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 not in any way damage the Property, 
substantially alter its nature or cause the Property to be used for purposes other than those 
authorized under the provisions of State and federal law; and the Property, upon completion of 
any additions, modifications and improvements made thereto pursuant to this Section 5.2, shall 
be of a value which is 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 mechanic’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 made by the County pursuant to this Section 
5.2; provided that if any such lien is established and the County shall first notify the 
Corporation of the County’s intention to do so, the County may in good faith contest any lien 
filed or established against the Property, and in such event may permit the items so contested to 
remain undischarged and unsatisfied during the period of such contest and any appeal 
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therefrom and shall provide the Corporation with full security against any loss or forfeiture 
which might arise from the nonpayment of any such item, in form satisfactory to the 
Corporation. The Corporation will cooperate fully in any such contest, upon the request and at 
the expense of the County. 

 
Section 5.3. Public Liability and Property Damage Insurance. The County shall maintain 

or cause to be maintained, throughout the Term of the Lease Agreement, insurance policies, 
including a standard comprehensive general insurance policy or policies in protection of the 
Corporation, the County, the Trustee and BAM and their respective members, officers, agents 
and employees. Such liability insurance may be 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 
BAM, 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 liability for damages for 
bodily and personal injury, death or property damage occasioned 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 $1,895,000 for personal injury 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 
each accident or event. Such public liability and property damage insurance may, however, be 
in the form of a single limit policy in the amount of $1,895,000 covering all such risks. Such 
liability insurance may be maintained as part of or in conjunction with any other liability 
insurance coverage carried by the County and may be maintained in the form of insurance 
maintained through a joint exercise of powers authority created for such purpose or, with the 
prior written consent of BAM, in the form of self-insurance by the County. The Net Proceeds of 
such liability insurance shall be applied toward extinguishment or satisfaction of the liability 
with respect to which the insurance proceeds shall have been paid.. 

 
Section 5.4. Fire and Extended Coverage Insurance; No Earthquake 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, by fire and 
lightning, with extended coverage and vandalism and malicious mischief insurance; provided, 
however, that the County shall not be required to maintain earthquake insurance with respect to 
the Property. Said 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 Property, 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 insurance carried by the County and, with the prior written consent of BAM, may be 
maintained in whole or in part in the form of insurance maintained through a joint exercise of 
powers authority created for such purpose. The Net Proceeds of such insurance shall be applied 
as provided in Section 6.2(a) hereof. The County may not satisfy the requirements of this Section 
5.4 for fire and extended coverage insurance with self-insurance except with the prior written 
consent of BAM. 

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

maintained, throughout the Term of the Lease Agreement rental interruption or use and 
occupancy insurance to cover loss, total or partial, of the use of any part of the Property 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 amount at least equal to two times maximum annual 
Lease Payments. The Net Proceeds of such insurance shall be paid to the Trustee and deposited 
in the Lease Payment Fund and shall be credited towards the payment of the Lease Payments in 
the order in which such Lease Payments come due and payable. Such insurance may be 
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maintained as part of or in conjunction with any other insurance carried by the County and 
may, with the prior written consent of BAM, be maintained in whole or in part in the form of 
insurance maintained through a nonprofit, public benefit corporation created for such purpose.  

 
Section 5.6. Title Insurance. 
 
(a) The County shall provide, from moneys in the Delivery Costs Fund or at its own 

expense, on the Closing Date, an CLTA title insurance policy in the amount of not less than the 
principal amount of the Certificates, insuring the Corporation’s leasehold interest in the 
Property and the County’s subleasehold estate in the Property, subject only to Permitted 
Encumbrances. 

 
(b) The Net Proceeds of such title 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 5.6hereof shall provide that all proceeds 
thereunder shall be payable to the Trustee as and to the extent required hereunder, shall name 
the Trustee and BAM as additional 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, unless waived by BAM. The County shall pay or cause to be paid when due the 
premiums for all insurance policies required by this Lease Agreement. All policies evidencing 
required insurance shall provide thirty (30) days’ prior written notice to the Corporation, the 
County, the Trustee and BAM of any cancellation, reduction in amount or material change in 
coverage. 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 adjustment, compromise or settlement of any loss. 
The County shall cause to be delivered annually on or before each June 1 to the Trustee and 
BAM a certification, signed by a County Representative, stating compliance with the provisions 
of Sections 5.3 and 5.4 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 5.3 and 5.4 hereof reviewed at 
least annually, on or before each June 1, by an independent insurance consultant and shall 
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. If the County shall fail to perform any of its obligations under this 

Article V, the Corporation or the Trustee 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 to the date of 
repayment. 

 
Section 5.9. 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 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 Corporation nor the Trustee 
shall have any interest and may be modified or removed by the County at any time provided 
that the County shall repair and restore any and all damage to the Property resulting from the 
installation, modification or removal of any such items. Nothing in this Lease Agreement shall 
prevent the County from purchasing or leasing items to be installed pursuant to this Section 5.9 
under a lease or conditional sale agreement, or subject to a vendor’s lien or security agreement, 
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as security for the unpaid portion of the purchase price thereof, provided that no such lien or 
security interest shall attach to any part of the Property. 

 
Section 5.10. 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 rights of the Corporation and the County as provided 
herein and Permitted Encumbrances. Except as expressly provided 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 same shall arise at any time. The County shall reimburse the Corporation for 
any expense incurred by it in order to discharge or remove any such mortgage, pledge, lien, 
charge, encumbrance or claim. 

 
Section 5.11. Tax Covenants. 
 
(a) Direct Subsidy. The direct subsidy amount to be paid to the County by the federal 

government is equal to ___ percent (which is seventy percent of _____ percent, the credit rate as 
published on the Internet site for New Clean Renewable Energy Bonds 
(www.treasurydirect.gov) on November 5, 2015, the first date on which there was a binding, 
written contract for the sale or exchange of the Series A Certificates) times the outstanding 
principal amount of the Series A Certificates. The maximum maturity of the Series A 
Certificates is ____ years, which is not greater than the term published for obligations issued 
during the month of October, 2015. The County expects to enter into a filing agent agreement 
(related to necessary filings in order to obtain the Subsidy Payments) with U.S. Bank National 
Association, acting as “filing agent” thereunder. The terms and provisions of any such 
agreement shall in no way alter the obligations and duties of the County hereunder or the 
County or the Trustee under the Trust Agreement, and in the event of any conflict between the 
provisions of any such agreement and the provisions of the Trust Agreement or this Lease 
Agreement, the provisions of this Lease Agreement shall prevail. 

 
(b) Qualified Issuer. The County is, and will remain until the Series A Certificates is paid 

in full, a “governmental body” as defined in section 54AC(d) of the Code. 
 
(c) The Project. The Project qualifies as one or more Qualified Purposes and as a qualified 

renewable energy facility as defined in section 54C of the Code. The County will own and 
operate the Project for the entire term of the Series A Certificates and the County acknowledges 
that if property financed with proceeds of the Series A Certificates is not so operated, such 
operation may constitute a “deliberate action” within the meaning of the Regulations 
promulgated under section 142 of the Code that may require a remedial action to continue to 
obtain the direct subsidy amount. The Project is identical to the facilities described in the 
Application for National New Clean Renewable Energy Bond Volume Cap submitted to the 
Internal Revenue Service by the County in support of the national new clean renewable energy 
bond volume cap received by the County. To the extent the Project has been built, or is to be 
built, on land or other property of any kind that is leased from a third party, either (i) the term 
of the lease is longer than the economic life of the Project and the Project will have a zero or 
negative value at the end of the lease term or (ii) the County will completely remove the Project 
or the portion of the Project from the lease site at the end of the lease term. No credit under 
section 45K of the Code has been or will be allowed with respect to production at the Project. 

 
The County has incurred or will, within six months of the Closing Date, incur a 

substantial binding obligation (not subject to contingencies within the control of the County) to 
a third party to expend at least ten percent of the Available Project Proceeds of the Project. It is 
expected that the work of acquiring and constructing the Project and the expenditure of 
amounts deposited into the Project Fund will continue to proceed with due diligence through 
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__________, at which time it is anticipated that all Sale Proceeds and investment earnings 
thereon will have been spent. To the extent that less than one hundred percent of the Available 
Project Proceeds of the Series A Certificates are expended on the Project by the last day of the 
Expenditure Period, the County shall redeem the portion of the Series A Certificates 
representing all of the nonqualified bonds (as determined pursuant to section 142 of the Code) 
within ninety days of the end of the Expenditure Period. The County will not be required to 
redeem the portion of the Series A Certificates representing all of the nonqualified bonds within 
ninety days of the last day of the three-year period from the Closing Date if the County receives 
an extension of the period in which it can expend Available Project Proceeds from the Secretary 
of the Treasury pursuant to section 54A(d)(2)(B) of the Code but shall instead redeem a portion 
of the Series A Certificates within ninety days of the last day of the Expenditure Period (as 
extended by the Secretary of the Treasury). 

 
(d) 125% Test. The term of the Series A Certificates is not longer than is reasonably 

necessary for the governmental purposes of the Series A Certificates because the average 
reasonably expected economic life of the Project is at least _____ years. The weighted average 
maturity of the Series A Certificates does not exceed 120 percent of the average reasonably 
expected economic life of the Project. 

 
(e) The 100 Percent Test. One hundred percent of the Available Project Proceeds of the 

Series A Certificates, including investment earnings thereon, will be used by the County to pay 
for Qualified Purposes with respect to the Project within the Expenditure Period. No portion of 
the proceeds of the Series A Certificates, including investment earnings, will be used to pay 
principal or interest on any obligation (other than proceeds of the Series A Certificates that may 
be used to pay interest on the Series A Certificates prior to the Placed-in-Service date of the 
Project) or commingled with any other revenues of the County. As set forth in Section 10.3 
hereof, the County will redeem a portion of the Series A Certificates to the extent that less than 
100 percent of the Available Project Proceeds of the Series A Certificates are expended by the 
last day of the Expenditure Period. The portion of the Series A Certificates to be redeemed 
within ninety days of the end of such Expenditure Period will be determined in the same 
manner as under section 142 of the Code. 

 
(f) Final Allocation of Proceeds.  The County may generally use any reasonable, 

consistently applied accounting method to account for gross proceeds of the Series A 
Certificates, investments thereon, and expenditures. The County must account for the final 
allocation of proceeds to expenditures not later than 18 months after the later of the date the 
expenditure is paid or the date the property with respect to which the expenditure is made is 
Placed	 in Service. This allocation must be made in any event by the date 60 days after the fifth 
anniversary of the issue date of the Series A Certificates or the date 60 days after the retirement 
of the Series A Certificates, if earlier. 

 
Reasonable accounting methods for allocating funds include any of the following 

methods if consistently applied: a specific tracing method; a gross proceeds spent first method; 
a first in, first	 out method, or a ratable allocation method. The County may also reallocate 
proceeds of the Series A Certificates from one expenditure to another until the end of the period 
for final allocation, discussed above. Unless the County has taken an action to use a different 
allocation method by the end of the period for a final allocation, proceeds of the Series A 
Certificates will be treated as allocated to expenditures using the specific tracing method. 

 
(g) National New Clean Renewable Bond Volume Cap. An allocation of the national new 

clean renewable energy volume cap from the Secretary of the Treasury has been obtained for 
the Project in an aggregate amount of $5,485,000. The County has approved the execution and 
delivery of the Series A Certificates and hereby designates the Series A Certificates as “New 
Clean Renewable Energy Bonds” for purposes of section 54C of the Code. 
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(h) Wage and Labor Standards Requirements. The County acknowledges that Subchapter IV 

of Chapter 31 of Title 40 of the United States Code applies to the Project. The County represents 
and warrants that it will comply with the requirements imposed under Subchapter IV of 
Chapter 31 of Title 40 of the United States Code with respect to the Project. The County 
expressly acknowledges that such requirements generally provide that the County must comply 
with federal prevailing wage laws for certain classes of laborers and must comply with certain 
notification and specification requirements in construction contracts. 

 
(i) Election to Treat Series A Certificates as Qualified Bonds. The County hereby irrevocably 

elects to have subsection (f) of section 6341 of the Code apply to the Series A Certificates. The 
County acknowledges that, as a consequence of this election, the Owners will not be entitled to 
a tax credit as a result of ownership of the Series A Certificates for purposes of section 6431 of 
the Code. 

 
(j) I.R.S. Form 8038-CP. The County acknowledges that, in order to receive the direct 

subsidy amounts with respect to the Series A Certificates under section 6431 of the Code, it 
must, among other requirements, periodically file appropriate returns, now designated 
Form 8038-CP, Return for Credit Payments to Issuers of Qualified Bonds, in accordance with the 
instructions to such return and in accordance with any provided guidance. 

 
Section 5.12. Environmental Covenants. 
 
(a) Compliance with Laws; No Hazardous Substances. The County will comply with all 

Applicable Environmental Laws with respect to the Property and will not use, store, generate, 
treat, transport, or dispose of any Hazardous Substance thereon or in a manner that would 
cause any Hazardous Substance to later flow, migrate, leak, leach, or otherwise come to rest on 
or in the Property. 

 
(b) Notification of Assignee. The County will transmit copies of all notices, orders, or 

statements received from any governmental entity concerning violations or asserted violations 
of Applicable Environmental Laws with respect to the Property and any operations conducted 
thereon or any conditions existing thereon to the Trustee and to BAM, and the County will 
notify the Trustee and BAM in writing immediately of any release, discharge, spill, or deposit of 
any Hazardous Substance that has occurred or is occurring that in any way affects or threatens 
to affect the Property, or the people, structures, or other property thereon, provided that no 
such notification shall create any liability or obligation on the part of the Trustee or BAM. 

 
(c) Access for Inspection. The County will permit the Trustee and BAM, their agents, or 

any experts designated by the Trustee or BAM to have full access to the Property during 
reasonable business hours for purposes of such independent investigation of compliance with 
all Applicable Environmental Laws, provided that the Trustee and BAM have no obligation to 
do so, or any liability for any failure to do so, or any liability should it do so. 
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ARTICLE VI 
 

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; USE OF 
NET PROCEEDS 

 
Section 6.1. Eminent Domain.  
 
(a) If all of the Property shall be taken permanently under the power of eminent domain 

or sold to a government threatening to exercise the power of eminent domain, the Term of this 
Lease Agreement shall cease as of the day possession shall be so taken. If less than all of the 
Property shall be taken permanently, or if all of the Property or any part thereof shall be taken 
temporarily under the power of eminent domain, (1) this Lease Agreement shall continue in full 
force and effect and shall not be terminated by virtue of such taking and the parties waive the 
benefit 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 Corporation, and so certified to by the parties 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, except to the extent of special funds, if any, available for the payment of 
Lease Payments. 

 
(b) 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 fail or refuse to abide by such covenant and 
condemns the Property, the appraised value of the leased property shall not be less than the 
greater of (i) if such Certificates are then subject to redemption, the principal and interest 
components of the Certificates outstanding through the date of their redemption, or (ii) if such 
Certificates are not then subject to redemption, the amount necessary to defease such 
Certificates to the first available redemption date in accordance with the Trust Agreement. 

 
Section 6.2. Application of Net Proceeds. 
 
(a) From Insurance Award. The Net Proceeds of any insurance award resulting from any 

damage to or destruction of any portion of the Property constituting structures, if any, by fire or 
other casualty shall be paid by the County to the Trustee, as assignee of the Corporation under 
the Assignment Agreement, deposited in the Insurance and Condemnation Fund held by the 
Trustee and applied as set forth in Section 6.01 of the Trust Agreement. 

 
(b) From Eminent Domain Award. The Net Proceeds of any eminent domain award 

resulting from any event described in Section 6.1 hereof shall be paid by the County to the 
Trustee, as assignee of the Corporation under the Assignment Agreement, deposited in the 
Insurance and Condemnation Fund and applied as set forth in Section 6.02 of the Trust 
Agreement. 

 
(c) From Title Insurance. The Net Proceeds of any title insurance award shall be paid to 

the Trustee, as assignee of the Corporation under the Assignment Agreement, deposited in the 
Insurance and Condemnation Fund and applied as set forth in Section 6.03 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 
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any portion thereof (other than any portions of the Property described in Section 5.2 hereof) to 
the extent to be agreed upon by the County and the Corporation and communicated by 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 Exhibits D, E and F, unless such unpaid amounts are determined to be 
greater than the fair rental value of the portions of the Property not damaged or destroyed 
(giving due consideration to the factors identified in the last sentence of Section 4.4(d)), based 
upon any appropriate method of valuation, in which event the Lease Payments shall be abated 
such that they represent said fair rental value. Such abatement shall continue for the period 
commencing with such damage or destruction and ending with the substantial completion of 
the work of repair or reconstruction as communicated by a County Representative to the 
Trustee. In the event of any such damage or destruction, this Lease Agreement shall continue in 
full force and effect and the County waives any right to terminate this Lease Agreement by 
virtue of any such damage and destruction. Notwithstanding the foregoing, there shall be no 
abatement of Lease Payments under this Section 6.3 to the extent that (a) the proceeds of rental 
interruption insurance or (b) amounts in the Insurance and Condemnation Fund and/or the 
Lease Payment Fund are available to pay Lease Payments which would otherwise be abated 
under this Section 6.3, it being hereby declared that such proceeds and amounts constitute 
special funds for the payment of the Lease Payments. If an abatement event has occurred but 
remedied, the County shall be required to extend the Term of this Lease Agreement, as 
described in Section 4.2, so that amounts abated are recouped. 
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ARTICLE VII 
 

DISCLAIMER OF WARRANTIES; ACCESS; INDEMNIFICATION 
 
Section 7.1. Disclaimer of Warranties. THE CORPORATION MAKES NO WARRANTY 

OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, 
CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR 
FITNESS FOR THE USE CONTEMPLATED BY THE CITY 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, SPECIAL OR CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR 
ARISING OUT OF THE SITE AND FACILITY LEASE, THIS LEASE AGREEMENT OR THE 
TRUST AGREEMENT FOR THE EXISTENCE, FURNISHING, FUNCTIONING OR THE CITY’S 
USE OF THE PROPERTY. 

 
Section 7.2. Access to the Property. The County agrees that the Corporation and any 

County Representative, and the Corporation’s successors or assigns, and BAM, shall have the 
right at all reasonable times to enter upon and to examine and inspect the Property. The County 
further agrees that the Corporation, any County Representative, and the Corporation’s 
successors or assigns, and BAM, shall have such rights of access to 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 hereunder. 

 
Section 7.3. Release and Indemnification Covenants. The County shall and hereby agrees 

to indemnify and save the Corporation and the Trustee and their 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, (ii) any breach 
or default on the part of the County in the performance of any of its obligations under this Lease 
Agreement or the Trust Agreement, (iii) any act or omission of the County or of any of its 
agents, contractors, servants, employees or licensees with respect to the Property, (iv) any act or 
omission of any sublessee of the County with respect to the Property, (v) the authorization of 
payment of Project Costs, (vi) the authorization of payment of the Delivery Costs, (vii) the 
clean-up of any Hazardous Substances or toxic wastes from the Property, or (viii) any claim 
alleging violation of any Applicable Environmental Laws, or the authorization of payment of 
the costs thereof. 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 7.3 or 
elsewhere in this Lease Agreement for willful misconduct, negligence or breach of duty under 
this Lease Agreement by the Corporation, its officers, agents, directors, employees, successors 
or assigns. 
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ARTICLE VIII 
 

ASSIGNMENT, SUBLEASING AND AMENDMENT 
 
Section 8.1. Assignment by the Corporation. The Corporation’s rights under this Lease 

Agreement, including the right to receive and enforce payment of the Lease Payments to be 
made by the County under this Lease Agreement (but except for its rights to give consents and 
approvals hereunder), have been assigned to the Trustee pursuant to the Assignment 
Agreement. 

 
Section 8.2. Assignment and Subleasing by the County. This Lease Agreement may not 

be assigned by the County. The County may sublease the Property or any portion thereof, but 
only with the written consent of the Corporation and BAM and subject to, and delivery to the 
Corporation of a certificate as to, all of the following conditions: 

 
(a) This Lease Agreement and the obligation of the County to make Lease Payments 

hereunder shall remain obligations of the County; 
 
(b) The County shall, within thirty (30) days after the delivery thereof, furnish or cause 

to be furnished to the Corporation, the Trustee and BAM a true and complete copy of such 
sublease;  

 
(c) No such sublease by the County shall cause the Property to be used for a purpose 

other than as may be authorized under the provisions of the Constitution and laws of the State; 
and 

 
(d) The County shall furnish the Corporation, the Trustee and BAM 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 State 
personal income taxes. 

 
Notwithstanding the foregoing, the County may sublease the Property to the 

Corporation in connection with a future certificates of participation or lease revenue bond 
financing without the necessity to comply with any of the foregoing conditions, so long as the 
total of the unpaid principal component of the Lease Payments and the principal component of 
the lease payments to be paid with respect to such future certificates of participation or lease 
revenue bond financing does not exceed the value of the Property. 

 
Section 8.3. Amendment of Lease Agreement. 
 
(a) Substitution of Site or Facility. 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 substitute 
other land (a “Substitute Site”) and/or a substitute facility (a “Substitute Facility”) for the Site 
(the “Former Site”), 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 to such substitution: 

 
(i) If a substitution of the Site, the County shall file with the Corporation, the 

Trustee and BAM an amended Exhibit A to the Site and Facility Lease which adds 
thereto a description of such Substitute Site and deletes therefrom the description of the 
Former Site; 

 
(ii) If a substitution of the Site, the County shall file with the Corporation, the 

Trustee and BAM an amended Exhibit A to this Lease Agreement which adds thereto a 
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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 Corporation, the 

Trustee and BAM an amended Exhibit B to the Site and Facility Lease which adds 
thereto a description of such Substitute Facility and deletes therefrom the description of 
the Former Facility; 

 
(iv) If a substitution of the Facility, the County shall file with the Corporation, the 

Trustee and BAM an amended Exhibit B to this Lease Agreement which adds thereto a 
description of such Substitute Facility and deletes therefrom the description of the 
Former Facility; 

 (v) The County shall certify in writing to the Corporation, the Trustee and BAM 
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 is permitted to lease under the laws of the State; 

 
(vi) The County delivers to the Trustee, the Corporation and BAM evidence 

(which may be insurance values or any other reasonable basis of valuation and need not 
require an appraisal) that the value of the Property following such substitution is equal 
to or greater than the then Outstanding principal amount of the Certificates and 
confirms in writing to the Trustee that the indemnification provided pursuant to Section 
11.03 of the Trust Agreement applies with respect to the Substitute Site and/or 
Substitute Facility; 

 
(vii) If with respect to the substitution of the Site, 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 Substitute Site and deletes therefrom the description of 
the Former Site; 

 
(viii) The Substitute Site and/or Substitute Facility shall not cause the County to 

violate any of its covenants, representations and warranties made herein and in the 
Trust Agreement;  

 
(ix) The County shall certify that the Substitute Site and/or the Substitute Facility 

is of the same or greater essentiality to the County as was the Former Site and/or the 
Former Facility; 

 
(x) The County shall provide notice of the substitution to any rating agency then 

rating the Certificates which rating was provided at the request of the County or the 
Corporation; 

 
(xi) The County shall furnish the Corporation, the Trustee and BAM with a 

written opinion of Bond Counsel, which shall be an Independent Counsel, stating that 
such substitution does not cause the interest components of the Lease Payments to 
become subject to State personal income taxes; and 

 
(xiii) BAM shall provide written consent to such substitution. 
 

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

 
(ii) The County shall file with the Corporation, the Trustee and BAM an 

amended Exhibit A to this Lease Agreement which describes the Site, as revised by such 
release; 

 
(iii) The County delivers to the Trustee, the Corporation and BAM evidence 

(which may be insurance values or any other reasonable basis of valuation and need not 
require an appraisal) that the value of the Site, as revised by such release, is equal to or 
greater than the then Outstanding principal amount of the Certificates and confirms in 
writing to the Trustee and the Corporation that the indemnification provided pursuant 
to Section 11.03 of the Trust Agreement applies with respect to the Site, as revised by 
such release; 

 
(iv) Such release shall not cause the County to violate any of its covenants, 

representations and warranties made herein and in the Trust Agreement;  
 
(v) The County shall provide notice of the release to any rating agency then 

rating the Certificates which rating was provided at the request of the County or the 
Corporation; and 

 
(vi) BAM shall provide written consent to such release. 
 

(c) Release of Facility. 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 Facility, provided that the County shall satisfy all of the following requirements which are 
hereby declared to be conditions precedent to such release: 

 
(i) The County shall file with the Corporation, the Trustee and BAM an amended 

Exhibit A to the Site and Facility Lease which describes the Site, as revised by such 
release; 

 
(ii) The County shall file with the Corporation, the Trustee and BAM an 

amended Exhibit A to this Lease Agreement which describes the Site, as revised by such 
release; 

 
(iii) The County shall file with the Corporation, the Trustee and BAM an 

amended Exhibit B to the Site and Facility Lease which describes the Facility, as revised 
by such release; 

 
(iv) The County shall file with the Corporation, the Trustee and BAM an 

amended Exhibit B to this Lease Agreement which describes the Facility, as revised by 
such release; 

 
(v) The County delivers to the Corporation, the Trustee and BAM evidence 

(which may be insurance values or any other reasonable basis of valuation and need not 
require an appraisal) that the value of the Property, as revised by such release, is equal 
to or greater than the then Outstanding principal amount of the Certificates and 
confirms in writing to the Trustee and the Corporation that the indemnification 
provided pursuant to the Trust Agreement applies with respect to the Facility, as revised 
by such release; 
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(vi) Such release shall not cause the County to violate any of its covenants, 
representations and warranties made herein and in the Trust Agreement, as evidenced 
by an officer’s certificate delivered to the Trustee; and 

 
(vii) The County shall provide notice of the release to any rating agency then 

rating the Certificates which rating was provided at the request of the County or the 
Corporation. 

 
(d) Notwithstanding the foregoing, the County hereby agrees that, upon the completion 

of the County’s new Sheriff’s facility, to be located at ___________ (the “New Sheriff’s Facility”), 
it will substitute the Site and the Facility for the New Sheriff’s Facility and the site thereof (the 
“New Sheriff’s Facility Site”), shall satisfy all of the following requirements which are hereby 
declared to be conditions precedent to such substitution: 

 
(i) The County shall file with the Corporation, the Trustee and BAM an amended 

Exhibit A to the Site and Facility Lease which adds thereto a description of the New 
Sheriff’s Facility Site and deletes therefrom the description of the Former Site; 

 
(ii) The County shall file with the Corporation, the Trustee and BAM an 

amended Exhibit A to this Lease Agreement which adds thereto a description of the 
New Sheriff’s Facility Site and deletes therefrom the description of the Former Site; 

 
(iii) The County shall file with the Corporation, the Trustee and BAM an 

amended Exhibit B to the Site and Facility Lease which adds thereto a description of the 
New Sheriff’s Facility and deletes therefrom the description of the Former Facility; 

 
(iv) The County shall file with the Corporation, the Trustee and BAM an 

amended Exhibit B to this Lease Agreement which adds thereto a description of the 
New Sheriff’s Facility and deletes therefrom the description of the Former Facility; 

 
(v) The County shall certify in writing to the Corporation, the Trustee and BAM 

that the New Sheriff’s Facility serves the purposes of the County, constitutes property 
that is unencumbered, subject to Permitted Encumbrances, and constitutes property 
which the County is permitted to lease under the laws of the State; 

 
(vi) The County delivers to the Trustee, the Corporation and BAM evidence 

(which may be insurance values or any other reasonable basis of valuation and need not 
require an appraisal) that the value of the Property following such substitution is equal 
to or greater than the then Outstanding principal amount of the Certificates and 
confirms in writing to the Trustee that the indemnification provided pursuant to Section 
11.03 of the Trust Agreement applies with respect to the New Sheriff’s Facility; 

 
(vii) 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 New Sheriff’s 
Facility Site and deletes therefrom the description of the Former Site; 

 
(viii) The New Sheriff’s Facility shall not cause the County to violate any of its 

covenants, representations and warranties made herein and in the Trust Agreement;  
 
(ix) The County shall certify that the New Sheriff’s Facility is of the same or 

greater essentiality to the County as was the Former Site and the Former Facility; 
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(x) The County shall provide notice of the substitution to any rating agency then 
rating the Certificates which rating was provided at the request of the County or the 
Corporation; and 

 
(xi) The County shall furnish the Corporation, the Trustee and BAM with a 

written opinion of Bond Counsel, which shall be an Independent Counsel, stating that 
such substitution does not cause the interest components of the Lease Payments to 
become subject to State personal income taxes. 

 
(e) Generally. The Corporation and the County may at any time amend or modify any of 

the provisions of this Lease Agreement, but only (i) with the prior written consent of the 
Owners of a majority in aggregate principal amount of the Outstanding Certificates and BAM, 
or (ii) without the consent of any of the Owners, but with the prior written consent of BAM, but 
only if such amendment or modification is for any one or more of the following purposes: 

 
(i) to add to the covenants and agreements of the County contained in this Lease 

Agreement, other covenants and agreements thereafter to be observed, or to limit or 
surrender any rights or power herein reserved to or conferred upon the County; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, or of 

curing, correcting or supplementing any defective provision contained herein, or in any 
other respect whatsoever as the Corporation 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 extent 

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 the opinion of Bond Counsel. 
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ARTICLE IX 
 

EVENTS OF DEFAULT AND REMEDIES 
 
Section 9.1. Events of Default Defined. The following shall be “events of default” under 

this Lease Agreement and the terms “Events of Default” and “Default” shall mean, whenever 
they are used in this Lease Agreement, any one or more of the following events: 

 
(a) Failure by the County to pay any Lease Payment or other payment required to be 

paid hereunder at the time specified herein. 
 
(b) Failure by the County to observe and perform any covenant, condition or agreement 

on its part to be observed or performed under this Lease Agreement (including failure to 
request appropriation pursuant to Section 4.4(d) hereof) or under the Trust Agreement, other 
than as referred to in clause (a) of this Section 9.1, for a period of thirty (30) days after written 
notice specifying such failure and requesting that it be remedied has been given to the County 
by the Corporation, the Trustee, BAM or the Owners of not less than five percent (5%) in 
aggregate principal amount of Certificates then outstanding; provided, however, if the failure 
stated in the notice can be corrected, but not within the applicable period, the Corporation, the 
Trustee 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 corrected; 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 BAM.  

 
(c) The filing by the County of a voluntary petition in bankruptcy, or failure 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 composition with creditors, or the approval by a court of 
competent jurisdiction 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 9.2. Remedies on Default. So long as BAM is not in default under the Municipal 

Bond Insurance Policy, BAM shall have the right to control all remedies for default under both 
this Lease Agreement and the Trust Agreement. The Trustee shall have the right to re-enter and 
re-let the Property and to terminate this Lease Agreement. 

 
Whenever any Event of Default referred to in Section 9.1 hereof shall have happened 

and be continuing, it shall be lawful for the Trustee, as assignee of the Corporation, to exercise 
any and all remedies available pursuant to law or granted pursuant to this Lease Agreement; 
provided, 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 Payments 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 is expressly made a 
condition and upon the breach thereof, the Trustee, as assignee of the Corporation, 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 expressly provided. In the event of such default and notwithstanding any re-
entry by the Trustee, as assignee of the Corporation, the County shall, as herein expressly 
provided, continue to remain liable for the payment of the Lease Payments and/or damages for 
breach of this Lease Agreement and the performance of all conditions herein contained and, in 
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any event such rent and/or damages shall be payable to the Trustee, as assignee of the 
Corporation, at the time and in the manner as herein provided, to wit: 

 
(a) In the event the Trustee, as assignee of the Corporation, does not elect to terminate 

this Lease Agreement in the manner hereinafter provided for in subparagraph (b) hereof, the 
County agrees to and shall remain liable for the payment of all Lease Payments and the 
performance of all conditions herein contained and shall reimburse the Trustee, as assignee of 
the Corporation, for any deficiency arising out of the re-leasing of the Property, or, in the event 
the Trustee, as assignee of the Corporation, is unable to re-lease the Property, then for the full 
amount of all Lease Payments to the end of the Term of the Lease Agreement, but said Lease 
Payments and/or deficiency shall be payable only 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 Trustee, as assignee of the Corporation, or any suit in unlawful 
detainer, or otherwise, brought by the Trustee, as assignee of the Corporation, for the purpose 
of effecting such re-entry or obtaining possession of the Property or the exercise of any other 
remedy by the Trustee, as assignee of the Corporation. The County hereby irrevocably appoints 
the Trustee, as assignee of the Corporation, as the agent and attorney-in-fact of the County to 
enter upon and re-lease the Property in the event of default by the County in the performance of 
any covenants herein contained to be performed by the County and to remove all personal 
property whatsoever situated upon the Property, to place such property in storage or other 
suitable place within Yuba County, for the account of and at the expense of the County, and the 
County hereby exempts and agrees to save harmless the Trustee, as assignee of the Corporation, 
from any costs, loss or damage whatsoever arising or occasioned by any such entry upon and 
re-leasing of the Property and the removal and storage of such property by the Trustee, as 
assignee of the Corporation, or its duly authorized agents in accordance with the provisions 
herein contained. The County hereby waives any and all claims for damages caused or which 
may be caused by the Trustee, as assignee of the Corporation, 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 Property 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 Agreement constitute full and sufficient notice of the right of the Trustee, as 
assignee of the Corporation, to 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 Corporation 
in effecting such re-leasing shall constitute a surrender or termination of this Lease Agreement 
irrespective of the term for which such re-leasing 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 to terminate this Lease Agreement shall vest in the Trustee, as assignee of the Corporation, 
to be effected in the sole and exclusive manner hereinafter provided for in paragraph (b) hereof. 

 
(b) In an Event of Default hereunder, the Trustee, as assignee of the Corporation, 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 Lease Agreement by the Trustee, as assignee of the 
Corporation, at its option and in the manner hereinafter provided on account of default by the 
County (and notwithstanding any re-entry upon the Property by the Trustee, as assignee of the 
Corporation, in any manner whatsoever or the re-leasing of the Property), the County 
nevertheless agrees to pay to the Trustee, as assignee of the Corporation, all costs, loss or 
damages howsoever arising or occurring payable at the same time and in the same manner as is 
herein provided in the case of payment of Lease Payments. Any surplus received by the 
Trustee, as assignee of the Corporation, 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 law nor any proceeding in unlawful detainer taken by the 
Trustee, as assignee of the Corporation, 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 Trustee, as 
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assignee of the Corporation, shall have given written notice to the County of the election on the 
part of the Trustee, as assignee of the Corporation, to terminate this Lease Agreement. The 
County covenants and agrees that no surrender of the Property and/or of the remainder of the 
Term of the Lease Agreement or any termination of this Lease Agreement shall be valid in any 
manner or for any purpose whatsoever unless stated or accepted by the Trustee, as assignee of 
the Corporation, by such written notice. 

 
Section 9.3. No Remedy Exclusive. No remedy herein is intended to be exclusive and 

every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Lease Agreement now or hereafter existing at law or in equity. No delay or omission 
to exercise any right or power accruing upon any default shall impair any such right or power 
or shall be construed to be a waiver thereof, but any such right and power may be exercised 
from time to time and as often as may be deemed expedient. In order to entitle the Corporation 
to exercise any remedy reserved to it in this Article IX 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 Attorneys’ 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 moneys 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, pay to the 
nondefaulting party the reasonable fees and expenses of such attorneys and such other 
expenses so incurred by the nondefaulting party; provided, however, that the Trustee shall not be 
required to expend its own funds for any payment described in this Section 9.4. 

 
Section 9.5. No Additional 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 Proceeds. 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 
Corporation or the Trustee as a result of an Event of Default hereunder, shall be transferred to 
the Trustee promptly upon receipt thereof and after payment of all fees and expenses of the 
Trustee, including indemnifications and attorneys fees, shall be deposited by the Trustee in the 
Lease Payment Fund to be applied to the Lease Payments in order of payment date. 

 
Section 9.7. Trustee and Certificate Owners to Exercise Rights. Such rights and remedies 

as are given to the Corporation under this Article IX have been assigned by the Corporation to 
the Trustee under the Assignment Agreement, to which assignment the County hereby 
consents. Such rights and remedies shall be exercised by the Trustee, BAM and the Owners of 
the Certificates as provided in the Trust Agreement and herein. 

 
Section 9.8. No Right to Terminate for Corporation Default. The County shall not have 

the right to terminate this Lease Agreement as a remedy for a default by the Corporation in the 
performance of its obligations hereunder. 
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ARTICLE X 
 

PREPAYMENT OF LEASE PAYMENTS 
 
Section 10.1. Security Deposit. Notwithstanding any other provision of this Lease 

Agreement, the County may, on any date, secure the payment of all or a portion of the Lease 
Payments remaining due by an irrevocable deposit with the Trustee or an escrow holder under 
an escrow deposit and trust agreement as referenced in Section 13.01(b) of the Trust Agreement, 
of: (a) in the case of a security deposit relating to all Lease Payments, either (i) cash in an 
amount which, together with amounts on deposit in the Lease Payment Fund and the Insurance 
and Condemnation Fund, is sufficient to pay all unpaid Lease Payments, including the principal 
and interest components thereof, in accordance with the Lease Payment schedules set forth in 
Exhibits C, D and E, or (ii) Defeasance Obligations in such amount as will, in the written 
opinion of an independent certified public accountant or other firm of recognized experts in 
such matters (addressed to BAM), together with interest to accrue thereon and, if required, all 
or a portion of moneys or Defeasance Obligations or cash then on deposit and interest earnings 
thereon in the Lease Payment Fund and the Insurance and Condemnation 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 Representative’s certificate, including the principal and 
interest components thereof, or (ii) 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 BAM), be 
fully sufficient to pay the portion of the Lease Payments designated in the aforesaid County 
Representative’s certificate. 

 
In the event of a deposit pursuant to this Section 10.1 as to all Lease Payments and the 

payment of all fees, expenses and indemnifications owed to the Trustee, 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 10.1 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 Corporation. Said deposit and interest earnings 
thereon shall be deemed to be and shall constitute a special fund for the payments provided for 
by this Section 10.1 and said obligation shall thereafter be deemed to be and shall constitute the 
installment purchase obligation of the County for the Property. Upon said deposit, the 
Corporation 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 
Corporation hereby appoints 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 Option. The Corporation hereby grants an option to the 

County to prepay the principal component of the Series A Lease Payments in full, by paying the 
aggregate unpaid principal components of the Series A Lease Payments as set forth in Exhibit D 
hereto, or in part, in a prepayment amount equal to the principal amount of Series A Lease 
Payments to be prepaid, together with accrued interest to the date fixed for prepayment, 
without premium. 

 
Said option may be exercised in whole or in part on any date, commencing October 15, 

____. In the event of prepayment in part, the partial prepayment shall be applied against Series 
A Lease Payments in such order of payment date as shall be selected by the County. 
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Series A Lease Payments due after any such partial prepayment shall be in the amounts 

set forth in a revised Series A 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 D attached hereto taking into account said partial prepayment. 

 
Notwithstanding the foregoing, the County shall not be permitted to prepay any Lease 

Payments if any amounts are owed to BAM with respect to the Municipal Bond Insurance 
Policy. 

 
Section 10.3. Extraordinary Mandatory Prepayment from Unexpended Proceeds of the 

Series A Certificates . The Series A Lease Payments are subject to extraordinary mandatory 
prepayment within 90 days after the later of: (a) the third anniversary of the delivery date of the 
Series A Certificates; or (b) the Extension Period Expiration Date (as defined in the Trust 
Agreement), at par, plus accrued interest to the date of redemption, in a total amount equal to 
the unexpended Available Project Proceeds (as defined in the Trust Agreement) of the Series A 
Certificates plus such amount as shall be necessary to permit the Series A Certificates to be 
redeemed in multiples of $5,000 within a single maturity, but only to the extent available 
proceeds of the Series A Certificates are not expended by the later of: (i) the third anniversary of 
the delivery date of the Series A Certificates; or (ii) the Extension Period Expiration Date. 

 
Section 10.4. Extraordinary Optional Prepayment Due to an Extraordinary Event. The 

Series A Lease Payments are further subject to prepayment prior to maturity at the option of the 
County upon the occurrence of an Extraordinary Event (as defined in the Trust Agreement), 
from any source of available funds, as a whole or in part in multiples of $5,000, on any date, at a 
redemption price equal to 100% of the principal amount of the Certificates to be redeemed plus 
the Make-Whole Premium (as defined in the Trust Agreement), if any, together with accrued 
interest to the date fixed for redemption. 

 
Section 10.5. Mandatory Prepayment From Net Proceeds of Insurance, Title Insurance or 

Eminent Domain. The County shall be obligated to prepay the Lease Payments, in whole on any 
date or in part on any Lease Payment Date, from and to the extent of any Net Proceeds of an 
insurance, title insurance or condemnation award with respect to the Property theretofore 
deposited in the Lease Payment Fund for such purpose pursuant to Article VI hereof and 
Article VI of the Trust Agreement. The County and the Corporation hereby agree that such Net 
Proceeds shall be applied first to the payment of any delinquent Lease Payments, and thereafter 
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 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 Exhibits C, D and E 
attached hereto taking into account said partial prepayment. 

 
Section 10.6. Credit for Amounts on Deposit. In the event of prepayment of the principal 

components of the Lease Payments in 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 shall be credited towards the amounts then required to be so 
prepaid. 
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ARTICLE XI 
 

MISCELLANEOUS 
 
Section 11.1. Notices. All notices, certificates or other communications hereunder shall 

be sufficiently given and shall be deemed to have been received 48 hours after deposit in the 
United States mail in first-class form with postage fully prepaid: 

 
If to the Corporation: County of Yuba Public Facilities Corporation 

 c/o County of Yuba 
 915 8th Street 
 Marysville, CA 95691 
 Attention: County Administrator 
 Phone: (530) 749-7575 
 Fax: (530) 749-7312  
 
If to the County: County of Yuba 
 915 8th Street 
 Marysville, CA 95691 
 Attention: County Administrator 
 Phone: (530) 749-7575 
 Fax: (530) 749-7312 
 
If to the Trustee: U.S. Bank National Association 
 One California Street, Suite 1000 
 San Francisco, CA 94111 
 Attention: Global Corporate Trust Services 
 Phone: (415) 677-3599  
 Fax: (415) 677-3768  
 
If to BAM: Build America Mutual Insurance Company 
 1 World Financial Center, 27th Floor, 200 Liberty Street 
 New York, NY 10281 
 Attention: Surveillance 
 Re: Policy No. _______ 
 Phone: (212) 235-2500 
 
The Corporation, the County, BAM and the Trustee, by notice given hereunder, may 

designate different addresses to which subsequent notices, certificates or other communications 
will be sent. 

 
Section 11.2. Information to be Given to BAM.  
 
(a) The County shall provide BAM with the following information: 
 

(i) the fiscal year budget of the County within thirty (30) days after adoption of 
such budget; 

 
(ii) not later than nine months after the end of the fiscal year, audited financial 

statements of the County prepared by an independent certified public accountant, 
together with a certificate of the County stating that no event of default has occurred or 
is continuing under this Lease Agreement or the Trust Agreement; 

 
(iii) prior to the incurrence of additional Parity Debt, any disclosure document or 

financing agreement pertaining to such additional obligations, which disclosure 
document or financing agreement shall include, without limitation, the applicable 
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maturity schedule, interest rate or rates, redemption and security provisions pertaining 
to any such additional obligations; 

 
(iv) within thirty (30) days following any litigation or investigation that may 

have a material adverse affect on the financial position of the County of such litigation;  
 
(v) notice of any Event of Default known to the County within five Business 

Days after knowledge thereof; 
 
(vi) prior notice of the advance refunding or redemption of any of the 

Certificates, including the principal amount, maturities and CUSIP numbers thereof;  
 
(vii) notice of the resignation or removal of the Trustee and the appointment of, 

and acceptance of duties by, any successor thereto;  
 
(viii) notice of the commencement of any proceeding by or against the County, 

the County or the Corporation commenced under the United States Bankruptcy Code or 
any other applicable bankruptcy, insolvency, receivership, rehabilitation or similar law 
(an "Insolvency Proceeding"); 

 
(ix) notice of the making of any claim in connection with any insolvency 

proceeding seeking the avoidance as a preferential transfer of any payment of principal 
or interest with respect to the Certificates; 

 
(x) a full original transcript of all proceedings relating to the execution of any 

amendment, supplement, or waiver to the Trust Agreement and/or this Lease 
Agreement; and 

 
(xi) (A) all notices and other information the County is obligated to provide 

under its Continuing Disclosure Certificate and (B)all reports, notices and 
correspondence to be delivered to Owners under the terms of the Trust Agreement 
and/or this Lease Agreement.  

 
(b) The County will permit BAM to discuss the affairs, finances and accounts of the 

County or any information BAM may reasonably request regarding the security for the Lease 
Payments with appropriate officers of the County. The County will permit BAM to have access 
to and to make copies of all books and records relating to the Certificates at any reasonable time 
upon reasonable notice on any Business Day. 

 
BAM shall have the right to direct an accounting, at the County’s expense, and the 

County’s failure to comply with such direction within thirty (30) days after receipt of written 
notice of the direction from BAM shall be deemed an Event of Default hereunder; provided, 
however, that if compliance cannot occur within 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. 

 
Section 11.3. BAM as Third Party Beneficiary. BAM is explicitly recognized as being a 

third party beneficiary hereunder and may enforce any right, remedy or claim conferred, given 
or granted hereunder. 

 
Section 11.4. Binding Effect. This Lease Agreement shall inure to the benefit of and shall 

be binding upon the Corporation and the County and their respective successors and assigns. 
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Section 11.5. Severability. In the event any provision of this Lease Agreement shall be 
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof. 

 
Section 11.6. Net-net-net Lease. This Lease Agreement shall be deemed and construed to 

be a “net-net-net lease” and the County hereby agrees that the Lease Payments shall be an 
absolute net return to the Corporation, free and clear of any expenses, charges or set-offs 
whatsoever. 

 
Section 11.7. Further Assurances and Corrective Instruments. The Corporation 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 11.8. Execution in Counterparts. This Lease Agreement may be executed in 

several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

 
Section 11.9. Applicable Law. This Lease Agreement shall be governed by and construed 

in accordance with the laws of the State. 
 
Section 11.10. Corporation and County Representatives. Whenever under the provisions 

of this Lease Agreement the approval of the Corporation or the County is required, or the 
Corporation or the County is required to take some action at the request of the other, such 
approval or such request shall be given for the Corporation by a Corporation Representative 
and for the County by a County Representative, and each party hereto shall be authorized to 
rely upon any such approval or request. 

 
Section 11.11. 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 provisions or 
Section of this Lease Agreement. 
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IN WITNESS WHEREOF, the Corporation has caused this Lease Agreement to be 
executed in its name by its duly authorized officers; and the County has caused this Lease 
Agreement to be executed in its name by its duly authorized officers, as of the date first above 
written. 

 
COUNTY OF YUBA PUBLIC FACILITIES 
CORPORATION  
 
 
 
By    

Mary Jane Griego 
President 

Attest: 
 
 
By     

_______________ 
Secretary 

COUNTY OF YUBA 
 
 
 
By    

Robert Bendorf 
County Administrator 

Attest: 
 
 
By     

Donna Stottlemeyer 
Clerk of the Board of Supervisors 
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Exhibit A 

EXHIBIT A 
 

DESCRIPTION OF THE SITE 
 
 

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF 
YUBA, UNINCORPORATED AREA, AND IS DESCRIBED AS FOLLOWS: 
 
LOTS 47, 48 AND 49, AS SHOWN UPON THE MAP ENTITLED, "OSTROM TRACT ACRES 
SUBDIVISION," ON FILE IN THE OFFICE OF THE COUNTY RECORDER OF THE COUNTY OF YUBA, 
STATE OF CALIFORNIA, IN BOOK 4 OF MAPS, AT PAGE 9. 
 
EXCEPTING THEREFROM, THAT PORTION THEREOF DESCRIBED IN DEED TO THE STATE OF 
CALIFORNIA, RECORDED FEBRUARY 6, 1961 IN BOOK 317 OF YUBA COUNTY OFFICIAL 
RECORDS, AT PAGE 240. 
 
ALSO EXCEPTING THEREFROM, THAT PORTION THEREOF LYING WITHIN THE RIGHTS OF WAY 
FOR DRAINAGE CANAL AS PARTICULARLY DESCRIBED IN ACTION IN EMINENT DOMAIN IN 
THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY OF YUBA 
ACTION NO. 15142, ENTITLED, "OLIVEHURST PUBLIC UTILITY DISTRICT, VS. FRANCIS BICKETT, 
ET AL, " A NOTICE OF WHICH WAS RECORDED APRIL 7, 1961 IN BOOK 321 OF YUBA COUNTY 
OFFICIAL RECORDS, AT PAGE 479. 
 
 
ALSO EXCEPTING THEREFROM, THAT PORTION THEREOF DESCRIBED AS BEGINNING AT THE 
SOUTHEASTERLY CORNER OF SAID LOT 48; THENCE NORTH 0 DEGREES 14 MINUTES 30 
SECONDS WEST ALONG THE EASTERLY LINE OF SAID LOT 48 A DISTANCE OF 22.55 FEET; 
THENCE SOUTH 89 DEGREES 45 MINUTES 30 SECONDS WEST PARALLEL WITH THE SOUTHERLY 
LINE OF LOT 48, 49 AND 51 OF SAID OSTROM TRACT ACRES TO A POINT ON THE EASTERLY 
LINE OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN AN ACTION IN EMINENT DOMAIN 
IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY OF YUBA, 
ACTION NO. 15142, ENTITLED, "OLIVEHURST PUBLIC UTILITY DISTRICT VS. FRANCIS BICKETT, 
ET AL," A NOTICE OF WHICH WAS RECORDED APRIL 7, 1961 IN BOOK 321 OF OFFICIAL 
RECORDS, AT PAGE 479; THENCE SOUTHERLY ALONG THE SAID EASTERLY LINE TO A POINT 
ON THE SOUTHERLY LINE OF SAID LOT 51; THENCE NORTH 89 DEGREES 45 MINUTES 30 
SECONDS EAST ALONG THE SOUTHERLY LINE OF SAID LOTS 51, 49 AND 48 TO THE POINT OF 
BEGINNING. 
 
APN: 014-190-035 
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Exhibit B 

EXHIBIT B 
 

DESCRIPTION OF THE FACILITY 
 
 
The Facility is a 19,771 square foot building located on the Site at 4240 Dan Avenue, Olivehurst 

California. It was originally constructed in 1975 as a church and community center with an addition 
added in 1978. The County acquired the property in 1998 and operates its Victim Witness program from 
the Facility. The Facility is comprised largely offices and interview rooms where the County’s Victim 
Witness organization deals with victims of crime and helps them navigate the criminal justice system. 
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EXHIBIT C 
 

SCHEDULE OF SERIES A LEASE PAYMENTS 
 

 
Lease   Total Annual 

Payment Principal Interest Lease Lease 
Date Component Component Payment Payment 

4/15/16     
10/15/16     
4/15/17     

10/15/17     
4/15/18     

10/15/18     
4/15/19     

10/15/19     
4/15/20     

10/15/20     
4/15/21     

10/15/21     
4/15/22     

10/15/22     
4/15/23     

10/15/23     
4/15/24     

10/15/24     
4/15/25     

10/15/25     
4/15/26     

10/15/26     
4/15/27     

10/15/27     
4/15/28     

10/15/28     
4/15/29     

10/15/29     
4/15/30     

10/15/30     
4/15/31     

10/15/31     
4/15/32     

10/15/32     
4/15/33     

10/15/33     
4/15/34     

10/15/34     
4/15/35     

10/15/35     
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EXHIBIT D 
 

SCHEDULE OF SERIES B LEASE PAYMENTS 
 

 
Lease   Total Annual 

Payment Principal Interest Lease Lease 
Date Component Component Payment Payment 

4/15/16     
10/15/16     
4/15/17     

10/15/17     
4/15/18     

10/15/18     
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EXHIBIT E 
 

SCHEDULE OF ALL LEASE PAYMENTS 
 

 
Lease   Total Annual 

Payment Principal Interest Lease Lease 
Date Component Component Payment Payment 

4/15/16     
10/15/16     
4/15/17     

10/15/17     
4/15/18     

10/15/18     
4/15/19     

10/15/19     
4/15/20     

10/15/20     
4/15/21     

10/15/21     
4/15/22     

10/15/22     
4/15/23     

10/15/23     
4/15/24     

10/15/24     
4/15/25     

10/15/25     
4/15/26     

10/15/26     
4/15/27     

10/15/27     
4/15/28     

10/15/28     
4/15/29     

10/15/29     
4/15/30     

10/15/30     
4/15/31     

10/15/31     
4/15/32     

10/15/32     
4/15/33     

10/15/33     
4/15/34     

10/15/34     
4/15/35     

10/15/35     
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AFTER RECORDATION RETURN TO: 
 
Quint & Thimmig LLP 
900 Larkspur Landing Circle, Suite 270 
Larkspur, CA 94939-1726 
Attention: Brian D. Quint, Esq. 
 
 
 
 
THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT TO SECTION 27383 OF THE 
CALIFORNIA GOVERNMENT CODE. 
 
 
 
 
 
 
 

ASSIGNMENT AGREEMENT 
 
 

Dated as of November 1, 2015 
 
 

by and between the 
 
 

COUNTY OF YUBA PUBLIC FACILITIES CORPORATION, as Assignor 
 
 

and 
 
 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 
 
 
 
 
 
 
 
 

Taxable Certificates of Participation, Series A 
(2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) 

 
Taxable Certificates of Participation, Series B 

(2015 Clean Renewable Energy Project) 
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ASSIGNMENT AGREEMENT 
 
 

THIS ASSIGNMENT AGREEMENT, dated as of November 1, 2015, by and between the 
COUNTY OF YUBA PUBLIC FACILITIES CORPORATION, a nonprofit, public benefit 
corporation organized and existing under the laws of the State of California (the 
“Corporation”), and U.S. BANK NATIONAL ASSOCIATION, a national banking association 
organized and existing under and by virtue of the laws of the United States of America, as 
trustee (the “Trustee”); 

 
W I T N E S S E T H :  

 
In the joint and mutual exercise of their powers, in consideration of the mutual 

covenants herein contained, and for other valuable consideration, the parties hereto recite and 
agree as follows: 

 
Section 1. Recitals. 
 
(a) the Corporation and the County of Yuba (the “County”), have entered into a lease 

agreement, dated as of November 1, 2015, a memorandum of which is recorded concurrently 
herewith (the “Lease Agreement”), whereby the Corporation has agreed to lease to the County, 
and the County has agreed to lease from the Corporation, those certain parcels of real property 
situated in Yuba County, State of California, more particularly described in Exhibit A hereto 
(the “Site”), and those certain improvements thereon, more particularly described in Exhibit B 
hereto (the “Facility”) and, with the Site, the “Property”), in the manner and on the terms set 
forth in the Lease Agreement, which terms include, without limitation, the obligation of the 
County to pay lease payments (the “Lease Payments”) to the Corporation in consideration of 
the County’s use and enjoyment of the Property. 

 
(b) Under the Lease Agreement, the Corporation is required to cause to be deposited 

with the Trustee certain sums of money to be credited, held and applied in accordance with the 
Lease Agreement and with a trust agreement, dated as of November 1, 2015 (the “Trust 
Agreement”), by and among the Corporation, the County and the Trustee. 

 
(c) Upon delivery of the Lease Agreement, the Corporation is required to deposit with 

the Trustee moneys to finance the costs of a clean renewable energy project consisting of a solar 
photovoltaic energy system (the “Project”). For the purpose of obtaining such moneys, the 
Corporation is willing to convey to certain persons (the “Owners”) direct, undivided fractional 
interests in the Lease Payments, such direct, undivided fractional interests to be evidenced by 
certificates of participation therein (the “Certificates”). In order to make such fractional interests 
marketable on terms acceptable to the Corporation, the Corporation is willing to assign and 
transfer its rights under the Lease Agreement to the Trustee for the benefit of the Owners. 
Concurrently with the delivery of this Assignment Agreement, the Trustee is executing and 
delivering Certificates in an aggregate principal amount of ______________ dollars 
($___________). The proceeds of such sale are anticipated to be sufficient to permit the 
Corporation to make the deposits required under the Lease Agreement and the Trust 
Agreement and to permit the Corporation to finance the Project. 

 
(d) Each of the parties has authority to enter into this Assignment Agreement and has 

taken all actions necessary to authorize its officers to execute it. 
 
Section 2. Assignment. The Corporation, for good and valuable consideration, hereby 

transfers, assigns and sets over to the Trustee, for the benefit of the Owners of the Certificates 
(as defined in the Trust Agreement) and Build America Mutual Assurance Company, as 
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municipal bond insurer for the Certificates (“BAM”), all of the Corporation’s rights and 
interests under (a) the Lease Agreement (excepting only the Corporation’s rights to give 
approvals and consents and its rights under Sections 5.8, 7.3 and 9.4 but none of its obligations, 
including, without limitation, its obligations under Section 4.7 of the Lease Agreement), 
including without limitation (i) the right to receive and collect all of the Lease Payments from 
the County, (ii) the right to receive and collect any proceeds of any insurance maintained 
thereunder and of any condemnation award rendered with respect to the Property, and (iii) the 
right to exercise such rights and remedies conferred on the Corporation pursuant to the Lease 
Agreement as may be necessary or convenient (A) to enforce payment of the Lease Payments 
and any other amounts required to be deposited in the Lease Payment Fund or the Insurance 
and Condemnation Fund established under the Trust Agreement, or (B) otherwise to protect the 
interests of the Owners in the event of a default by the County under the Lease Agreement. All 
rights assigned by the Corporation shall be administered by the Trustee in accordance with the 
provisions of the Trust Agreement and for the equal and fractional benefit of the Owners of the 
Certificates and (b) the Site and Facility Lease. 

 
Section 3. Acceptance. The Trustee hereby accepts the assignments made herein for the 

purpose of securing, equally and fractionally, the payments due pursuant to the Lease 
Agreement and the Trust Agreement to, and the rights under the Lease Agreement and Trust 
Agreement of, the Owners of the Certificates delivered pursuant to the Trust Agreement, all 
subject to the provisions of the Trust Agreement. 

 
Section 4. Conditions. This Assignment Agreement shall neither confer rights nor impose 

duties upon the Trustee beyond those expressly provided in the Trust Agreement. The Trustee 
assumes no responsibility for the accuracy of the recitals herein. 

 
Section 5. Third Party Beneficiary. BAM shall be deemed to be a third party beneficiary 

of this Assignment Agreement. 
 
Section 6. Amendment. This Assignment Agreement may not be amended except as 

permitted under Section 10.01 of the Trust Agreement. 
 
Section 7. Execution in Counterparts. This Assignment Agreement may be executed in 

several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 
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IN WITNESS WHEREOF, the parties have executed this Assignment Agreement by their 
officers thereunto duly authorized as of the day and year first written above. 

 
COUNTY OF YUBA PUBLIC FACILITIES 
CORPORATION  
 
 
 
By    

Mary Jane Griego 
President 

Attest: 
 
 
By     

_______________ 
Secretary 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

 
 
 
By    

Mary Wong 
Assistant Vice President 
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Exhibit A 
Page 1 

EXHIBIT A 
 

DESCRIPTION OF THE SITE 
 
 

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF 
YUBA, UNINCORPORATED AREA, AND IS DESCRIBED AS FOLLOWS: 
 
LOTS 47, 48 AND 49, AS SHOWN UPON THE MAP ENTITLED, "OSTROM TRACT ACRES 
SUBDIVISION," ON FILE IN THE OFFICE OF THE COUNTY RECORDER OF THE COUNTY OF YUBA, 
STATE OF CALIFORNIA, IN BOOK 4 OF MAPS, AT PAGE 9. 
 
EXCEPTING THEREFROM, THAT PORTION THEREOF DESCRIBED IN DEED TO THE STATE OF 
CALIFORNIA, RECORDED FEBRUARY 6, 1961 IN BOOK 317 OF YUBA COUNTY OFFICIAL 
RECORDS, AT PAGE 240. 
 
ALSO EXCEPTING THEREFROM, THAT PORTION THEREOF LYING WITHIN THE RIGHTS OF WAY 
FOR DRAINAGE CANAL AS PARTICULARLY DESCRIBED IN ACTION IN EMINENT DOMAIN IN 
THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY OF YUBA 
ACTION NO. 15142, ENTITLED, "OLIVEHURST PUBLIC UTILITY DISTRICT, VS. FRANCIS BICKETT, 
ET AL, " A NOTICE OF WHICH WAS RECORDED APRIL 7, 1961 IN BOOK 321 OF YUBA COUNTY 
OFFICIAL RECORDS, AT PAGE 479. 
 
 
ALSO EXCEPTING THEREFROM, THAT PORTION THEREOF DESCRIBED AS BEGINNING AT THE 
SOUTHEASTERLY CORNER OF SAID LOT 48; THENCE NORTH 0 DEGREES 14 MINUTES 30 
SECONDS WEST ALONG THE EASTERLY LINE OF SAID LOT 48 A DISTANCE OF 22.55 FEET; 
THENCE SOUTH 89 DEGREES 45 MINUTES 30 SECONDS WEST PARALLEL WITH THE SOUTHERLY 
LINE OF LOT 48, 49 AND 51 OF SAID OSTROM TRACT ACRES TO A POINT ON THE EASTERLY 
LINE OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN AN ACTION IN EMINENT DOMAIN 
IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, IN AND FOR THE COUNTY OF YUBA, 
ACTION NO. 15142, ENTITLED, "OLIVEHURST PUBLIC UTILITY DISTRICT VS. FRANCIS BICKETT, 
ET AL," A NOTICE OF WHICH WAS RECORDED APRIL 7, 1961 IN BOOK 321 OF OFFICIAL 
RECORDS, AT PAGE 479; THENCE SOUTHERLY ALONG THE SAID EASTERLY LINE TO A POINT 
ON THE SOUTHERLY LINE OF SAID LOT 51; THENCE NORTH 89 DEGREES 45 MINUTES 30 
SECONDS EAST ALONG THE SOUTHERLY LINE OF SAID LOTS 51, 49 AND 48 TO THE POINT OF 
BEGINNING. 
 
APN: 014-190-035 
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Exhibit B 

EXHIBIT B 
 

DESCRIPTION OF THE FACILITY 
 
The Facility is a 19,771 square foot building located on the Site at 4240 Dan Avenue, Olivehurst 

California. It was originally constructed in 1975 as a church and community center with an addition 
added in 1978. The County acquired the property in 1998 and operates its Victim Witness program from 
the Facility. The Facility is comprised largely offices and interview rooms where the County’s Victim 
Witness organization deals with victims of crime and helps them navigate the criminal justice system. 
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Quint & Thimmig LLP 09/14/15 
  09/25/15 
 
 

25002.10 

 
 

CONTINUING DISCLOSURE CERTIFICATE 
 
 
 
This CONTINUING DISCLOSURE CERTIFICATE (the “Disclosure Certificate”) is 

executed and delivered by the COUNTY OF YUBA (the “County”) in connection with the 
execution and delivery of $___________ County of Yuba Taxable Certificates of Participation, 
Series A (2015 Clean Renewable Energy Project—Direct Pay Subsidy CREBs) (the 
“Certificates”). The Certificates are being executed and delivered pursuant to a Trust 
Agreement, dated as of November 1, 2015, by and among U.S. Bank National Association, as 
trustee (the “Trustee”), the County and the County of Yuba Public Facilities Corporation (the 
“Trust Agreement”). Pursuant to Section 10.08 of the Trust Agreement, the County covenants 
and agree as follows: 

 
Section 1. Definitions. In addition to the definitions set forth in the Trust Agreement, 

which apply to any capitalized term used in this Disclosure Certificate, unless otherwise 
defined in this Section 1, the following capitalized terms shall have the following meanings 
when used in this Disclosure Certificate: 

 
“Annual Report” shall mean any Annual Report provided by the County pursuant to, 

and as described in, Sections 3 and 4 of this Disclosure Certificate. 
 
“Beneficial Owner” shall mean any person who (a) has the power, directly or indirectly, 

to vote or consent with respect to, or to dispose of ownership of, any Certificates (including 
persons holding Certificates through nominees, depositories or other intermediaries), or (b) is 
treated as the owner of any Certificates for federal income tax purposes.  

 
“Dissemination Agent” shall mean Capitol Public Finance Group, LLC, or any successor 

Dissemination Agent designated in writing by the County and which has filed with the County 
a written acceptance of such designation. In the absence of such a designation, the County shall 
act as the Dissemination Agent.  

 
“EMMA” or “Electronic Municipal Market Access” means the centralized on-line 

repository for documents to be filed with the MSRB, such as official statements and disclosure 
information relating to municipal bonds, notes and other securities as issued by state and local 
governments. 

 
“Listed Events” shall mean any of the events listed in Section 5(a) or 5(b) of this 

Disclosure Certificate. 
 
“MSRB” means the Municipal Securities Rulemaking Board, which has been designated 

by the Securities and Exchange Commission as the sole repository of disclosure information for 
purposes of the Rule, or any other repository of disclosure information which may be 
designated by the Securities and Exchange Commission as such for purposes of the Rule in the 
future. 

 
“Participating Underwriter” shall mean any original underwriter of the Certificates 

required to comply with the Rule in connection with offering of the Certificates.  
 
“Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission 

under the Securities Exchange Act of 1934, as the same may be amended from time to time. 

Adopt resolution... - 294 of 301



-2- 

 
Section 2. Purpose of the Disclosure Certificate. This Disclosure Certificate is being 

executed and delivered by the County for the benefit of the owners and Beneficial Owners of 
the Certificates and in order to assist the Participating Underwriter in complying with Securities 
and Exchange Commission Rule 15c2-12(b)(5). 

 
Section 3. Provision of Annual Reports. 
 
(a) Delivery of Annual Report. The County shall, or shall cause the Dissemination Agent 

to, not later than nine months after the end of the County’s fiscal year (which currently ends on 
June 30), commencing with the report for the 2014-15 Fiscal Year, which is due not later than 
March 31, 2016, file with EMMA, in a readable PDF or other electronic format as prescribed by 
the MSRB, an Annual Report that is consistent with the requirements of Section 4 of this 
Disclosure Certificate. The Annual Report may be submitted as a single document or as 
separate documents comprising a package and may cross-reference other information as 
provided in Section 4 of this Disclosure Certificate; provided that the audited financial 
statements of the County may be submitted separately from the balance of the Annual Report 
and later than the date required above for the filing of the Annual Report if they are not 
available by that date; provided further, however, that if the audited financial statements are 
not available by that date, the County shall, or shall cause the Dissemination Agent to, file 
unaudited financial statements for such prior fiscal year end. 

 
(b) Change of Fiscal Year. If the County’s fiscal year changes, it shall give notice of such 

change in the same manner as for a Listed Event under Section 5(b), and subsequent Annual 
Report filings shall be made no later than nine months after the end of such new fiscal year end. 

 
(c) Delivery of Annual Report to Dissemination Agent. Not later than fifteen (15) Business 

Days prior to the date specified in subsection (a) (or, if applicable, subsection (b)) of this Section 
3 for providing the Annual Report to EMMA, the County shall provide the Annual Report to 
the Dissemination Agent (if other than the County). If by such date, the Dissemination Agent 
has not received a copy of the Annual Report, the Dissemination Agent shall notify the County. 

 
(d) Report of Non-Compliance. If the County is the Dissemination Agent and is unable to 

file an Annual Report by the date required in subsection (a) (or, if applicable, subsection (b)) of 
this Section 3, the County shall send a notice to EMMA substantially in the form attached hereto 
as Exhibit A. If the County is not the Dissemination Agent and is unable to provide an Annual 
Report to the Dissemination Agent by the date required in subsection (c) of this Section 3, the 
Dissemination Agent shall send a notice to EMMA in substantially the form attached hereto as 
Exhibit A. 

 
(e) Annual Compliance Certification. The Dissemination Agent shall, if the Dissemination 

Agent is other than the County, file a report with the County certifying that the Annual Report 
has been filed with EMMA pursuant to Section 3 of this Disclosure Certificate, stating the date it 
was so provided and filed. 

 
Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by 

reference the following: 
 
(a) Financial Statements. Audited financial statements of the County for the preceding 

fiscal year, prepared in accordance generally accepted accounting principles. If the County’s 
audited financial statements are not available by the time the Annual Report is required to be 
filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial statements 
and the audited financial statements shall be filed in the same manner as the Annual Report 
when they become available.  
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(b) Other Annual Information. To the extent not included in the audited final statements of 

the County, the Annual Report shall also include financial and operating data with respect to 
the County for preceding fiscal year, as follows, substantially similar to that provided in the 
corresponding tables and charts in the official statement for the Certificates: 

 
(1) Table 3—Tax Revenues By Source. 

(2) Table 4—Other Revenue Sources. 

(3) Table 5—Assessed Valuations. 

(4) Table 6—Assessed Valuation and Parcels by Land Use. 

(5) Table 7—Per Parcel 2014-15 Assessed Valuation of Single Family Homes. 

(6) Table 17—Direct and Overlapping Bonded Debt. 

 
(c) Cross References. Any or all of the items listed above may be included by specific 

reference to other documents, including official statements of debt issues of the County or 
related public entities, which are available to the public on EMMA. The County shall clearly 
identify each such other document so included by reference. 

 
If the document included by reference is a final official statement, it must be available 

from EMMA. 
 
(d) Further Information. In addition to any of the information expressly required to be 

provided under paragraph (b) of this Section 4, the County shall provide such further 
information, if any, as may be necessary to make the specifically required statements, in the 
light of the circumstances under which they are made, not misleading. 

 
Section 5. Reporting of Listed Events.  
 
(a) Reportable Events. The County shall, or shall cause the Dissemination Agent (if not the 

County) to, give notice of the occurrence of any of the following events with respect to the 
Certificates: 

 
(1) Principal and interest payment delinquencies. 

(2) Unscheduled draws on debt service reserves reflecting financial difficulties. 

(3) Unscheduled draws on credit enhancements reflecting financial difficulties. 

(4) Substitution of credit or liquidity providers, or their failure to perform. 

(5) Defeasances. 

(6) Rating changes. 

(7) Tender offers. 

(8) Bankruptcy, insolvency, receivership or similar event of the obligated person. 

(9) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
the security, or other material events affecting the tax status of the security. 

 
Note: For the purposes of the event identified in subparagraph (8), the event is considered to occur 
when any of the following occur: the appointment of a receiver, fiscal agent or similar officer for an 
obligated person in a proceeding under the U.S. Bankruptcy Code or in any other proceeding 
under state or federal law in which a court or governmental authority has assumed jurisdiction 
over substantially all of the assets or business of the obligated person, or if such jurisdiction has 
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been assumed by leaving the existing governmental body and officials or officers in possession but 
subject to the supervision and orders of a court or governmental authority, or the entry of an order 
confirming a plan of reorganization, arrangement or liquidation by a court or governmental 
authority having supervision or jurisdiction over substantially all of the assets or business of the 
obligated person.  
 

(b) Material Reportable Events. The County shall give, or cause to be given, notice of the 
occurrence of any of the following events with respect to the Certificates, if material: 

 
(1) Non-payment related defaults. 

(2) Modifications to rights of security holders. 

(3) Bond calls. 

(4) The release, substitution, or sale of property securing repayment of the securities. 

(5) The consummation of a merger, consolidation, or acquisition involving an 
obligated person or the sale of all or substantially all of the assets of the obligated 
person, other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms. 

(6) Appointment of a successor or additional trustee, or the change of name of a 
trustee.  

 
(c) Time to Disclose. The County shall, or shall cause the Dissemination Agent (if not the 

County) to, file a notice of such occurrence with EMMA, in an electronic format as prescribed 
by the MSRB, in a timely manner not in excess of 10 business days after the occurrence of any 
Listed Event. Notwithstanding the foregoing, notice of Listed Events described in subsections 
(a)(5) and (b)(3) above need not be given under this subsection any earlier than the notice (if 
any) of the underlying event is given to owners of affected Certificates under the Trust 
Agreement. 

 
Section 6. Identifying Information for Filings with EMMA. All documents provided to 

EMMA under this Disclosure Certificate shall be accompanied by identifying information as 
prescribed by the MSRB. 

 
Section 7. Termination of Reporting Obligation. The County’s obligations under this 

Disclosure Certificate shall terminate upon the defeasance, prior redemption or payment in full 
of all of the Certificates. If such termination occurs prior to the final maturity of the Certificates, 
the County shall give notice of such termination in the same manner as for a Listed Event under 
Section 5(c).  

 
Section 8. Dissemination Agent. 
 
(a) Appointment of Dissemination Agent. The County may, from time to time, appoint or 

engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure 
Certificate and may discharge any such agent, with or without appointing a successor 
Dissemination Agent. If the Dissemination Agent is not the County, the Dissemination Agent 
shall not be responsible in any manner for the content of any notice or report prepared by the 
County pursuant to this Disclosure Certificate. It is understood and agreed that any information 
that the Dissemination Agent may be instructed to file with EMMA shall be prepared and 
provided to it by the County. The Dissemination Agent has undertaken no responsibility with 
respect to the content of any reports, notices or disclosures provided to it under this Disclosure 
Certificate and has no liability to any person, including any Certificate owner, with respect to 
any such reports, notices or disclosures. The fact that the Dissemination Agent or any affiliate 
thereof may have any fiduciary or banking relationship with the County shall not be construed 
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to mean that the Dissemination Agent has actual knowledge of any event or condition, except as 
may be provided by written notice from the County. 

 
(b) Compensation of Dissemination Agent. The Dissemination Agent shall be paid 

reasonable compensation by the County for its services provided hereunder in accordance with 
its schedule of fees as agreed to between the Dissemination Agent and the County from time to 
time and all reasonable expenses, legal fees and expenses and advances made or incurred by the 
Dissemination Agent in the performance of its duties hereunder. The Dissemination Agent shall 
not be deemed to be acting in any fiduciary capacity for the County, owners or Beneficial 
Owners, or any other party. The Dissemination Agent may rely, and shall be protected in acting 
or refraining from acting, upon any direction from the County or an opinion of nationally 
recognized bond counsel. The Dissemination Agent may at any time resign by giving written 
notice of such resignation to the County. The Dissemination Agent shall not be liable hereunder 
except for its negligence or willful misconduct. 

 
Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure 

Certificate, the County may amend this Disclosure Certificate (and the Dissemination Agent 
shall agree to any amendment so requested by the County that does not impose any greater 
duties or risk of liability on the Dissemination Agent), and any provision of this Disclosure 
Certificate may be waived, provided that all of the following conditions are satisfied: 

 
(a) Change in Circumstances. If the amendment or waiver relates to the provisions of 

Sections 3(a), 4 or 5(a) or (b), it may only be made in connection with a change in circumstances 
that arises from a change in legal requirements, change in law, or change in the identity, nature, 
or status of an obligated person with respect to the Certificates, or the type of business 
conducted. 

 
(b) Compliance as of Issue Date. The undertaking, as amended or taking into account such 

waiver, would, in the opinion of a nationally recognized bond counsel, have complied with the 
requirements of the Rule at the time of the original issuance of the Certificates, after taking into 
account any amendments or interpretations of the Rule, as well as any change in circumstances. 

 
(c) Consent of Holders; Non-impairment Opinion. The amendment or waiver either (i) is 

approved by the Certificate owners in the same manner as provided in the Trust Agreement for 
amendments to the Trust Agreement with the consent of Certificate owners, or (ii) does not, in 
the opinion of nationally recognized bond counsel, materially impair the interests of the 
Certificate owners or Beneficial Owners. 

 
If this Disclosure Certificate is amended or any provision of this Disclosure Certificate is 

waived, the County shall describe such amendment or waiver in the next following Annual 
Report and shall include, as applicable, a narrative explanation of the reason for the amendment 
or waiver and its impact on the type (or in the case of a change of accounting principles, on the 
presentation) of financial information or operating data being presented by the County. In 
addition, if the amendment relates to the accounting principles to be followed in preparing 
financial statements, (i) notice of such change shall be given in the same manner as for a Listed 
Event under Section 5(c), and (ii) the Annual Report for the year in which the change is made 
should present a comparison (in narrative form and also, if feasible, in quantitative form) 
between the financial statements as prepared on the basis of the new accounting principles and 
those prepared on the basis of the former accounting principles. 

 
Section 10. Additional Information. Nothing in this Disclosure Certificate shall be 

deemed to prevent the County from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Certificate or any other means of communication, or 
including any other information in any Annual Report or notice of occurrence of a Listed Event, 
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in addition to that which is required by this Disclosure Certificate. If the County chooses to 
include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Certificate, the County shall 
have no obligation under this Disclosure Certificate to update such information or include it in 
any future Annual Report or notice of occurrence of a Listed Event.  

 
Section 11. Default. In the event of a failure of the County to comply with any provision 

of this Disclosure Certificate, any Certificate owner or Beneficial Owner may take such actions 
as may be necessary and appropriate, including seeking mandate or specific performance by 
court order, to cause the County to comply with its obligations under this Disclosure Certificate. 
The sole remedy under this Disclosure Certificate in the event of any failure of the County to 
comply with this Disclosure Certificate shall be an action to compel performance.  

 
Section 12. Duties, Immunities and Liabilities of Dissemination Agent. The 

Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure 
Certificate, and no implied covenants or obligations shall be read into this Disclosure Certificate 
against the Dissemination Agent, and the County agrees to indemnify and save the 
Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, 
expense and liabilities which it may incur arising out of or in the exercise or performance of its 
powers and duties hereunder, including the reasonable costs and expenses (including attorneys 
fees and expenses) of defending against any claim of liability, but excluding liabilities due to the 
Dissemination Agent’s negligence or willful misconduct. The Dissemination Agent shall have 
the same rights, privileges and immunities hereunder as are afforded to the Trustee under the 
Trust Agreement. The obligations of the County under this Section 12 shall survive resignation 
or removal of the Dissemination Agent and payment of the Certificates.  
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Section 13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of 

the County, the Dissemination Agent, the Participating Underwriter and the owners and 
Beneficial Owners from time to time of the Certificates, and shall create no rights in any other 
person or entity.  

 
Date: November 24, 2015 

 
COUNTY OF YUBA 
 
 
 
By    

Robert Bendorf 
County Administrator 

ACKNOWLEDGED: 
 
CAPITOL PUBLIC FINANCE GROUP, 
LLC, as Dissemination Agent 
 
 
 
By    
Name    
Title    
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Exhibit A 

EXHIBIT A 
 

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 
 
 
Name of Obligor:  County of Yuba 
 
Name of Issue:  $___________ Taxable Certificates of Participation, Series A (2015 Clean 

Renewable Energy Project—Direct Pay Subsidy CREBs) Evidencing 
Direct, Undivided Fractional Interests of the Owners Thereof in Lease 
Payments to be made by the County of Yuba, as the Rental for Certain 
Property Pursuant to a Lease Agreement with the County of Yuba Public 
Facilities Corporation 

  
Date of Issuance:  November 24, 2015 
 
NOTICE IS HEREBY GIVEN that the Obligor has not provided an Annual Report with respect 
to the above-named Issue as required by the Continuing Disclosure Certificate, dated 
November 24, 2015, furnished by the Obligor in connection with the Issue. The Obligor 
anticipates that the Annual Report will be filed by _________________. 
 
Date:  ________________ 

CAPITOL PUBLIC FINANCE GROUP, 
LLC, Dissemination Agent 
 
 
 
By    

Authorized Officer 
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	Home
	9:15 A.M. FINANCE AND ADMINISTRATION COMMITTEE - Supervisors Griego and Abe (Alternate Supervisor Fletcher)
	(473-1015) Consider amending Departmental Allocation Schedule and Basic Salary Schedule regarding Deputy County Administrator classification - Human Resources/County Administrator (Ten minute estimate)
	473-1015 Report.tif (4 pages)


	9:30 A.M. YUBA COUNTY BOARD OF SUPERVISORS
	PLEDGE OF ALLEGIANCE
	ROLL CALL
	CONSENT AGENDA
	Clerk of the Board of Supervisors
	(458-1015) Approve meeting minutes of October 6, 2015.
	458-1015 Report.tif (4 pages)


	Emergency Services
	(459-1015) Adopt resolution proclaiming the existence of ongoing local drought emergency in the County of Yuba.
	459-1015 Report.tif (4 pages)


	Human Resources
	(460-1015) Adopt resolution adopting Departmental Position Allocation in its entirety relating to Fiscal Year 2015-2016 Budget.
	460-1015 Report.tif (6 pages)


	Sheriff/Coroner
	(461-1015) Approve agreement with D-Tac K-9 LLC for professional canine training and authorize Chair to execute.
	461-1015 Report.tif (2 pages)
	461-1015 TAC K0, LLC Agrmnt.tif (8 pages)



	SPECIAL PRESENTATION
	(462-1015) Present 2015 Employee Recognition Awards.
	462-1015 Report.tif (2 pages)

	(463-1015) Present proclamation proclaiming October Children's Disabilities Awareness Month.
	463-1015 Report.tif (2 pages)


	PUBLIC COMMUNICATIONS
	COUNTY DEPARTMENTS
	Administrative Services
	(464-1015) Approve agreement with Elite Security for one year and authorize Chair to execute. (Ten minutes estimate)
	464-1015 Report.tif (1 page)
	464-1015 Elite Security Agrmnt.tif (34 pages)

	(465-1015) Adopt resolution authorizing the execution of certain lease financing documents regarding sale of certificates of participation in an amount not to exceed $5,600,000 to finance clean renewable energy project and authorizing and directing certai
	465-1015 Report.tif (8 pages)


	RECESS AS BOARD OF SUPERVISORS AMD CONVENE AS YUBA COUNTY PUBLIC FACILITIES CORPORATION
	Adopt resolution approving form and authorizing execution of certain lease financing documents regarding sale of certificates of participation in an amount not to exceed $5,600,000 to finance clean renewable energy project and authorizing and directing ce
	Pb Facilities Corp Background.tif (6 pages)
	PFC Preliminary Statement.pdf (114 pages)
	PFC Site Lease.pdf (8 pages)
	PFC Trust Agrmnt.pdf (79 pages)
	PFC Cert of Particapation.pdf (13 pages)
	PFC Disclosure Cert Series B.pdf (8 pages)
	PFC Cert. Purchase Agrmnt.pdf (16 pages)
	PFC Lease Agrmnt.pdf (41 pages)
	PFC Assignment Agrmnt.pdf (8 pages)
	PFC Disclosure Cert Series A.pdf (8 pages)


	ADJOURN AND RECONVENE AS BOARD OF SUPERVISORS
	Board of Supervisors
	(467-1015) Consider authorizing membership to North Valley Hispanic Chamber of Commerce and take action as appropriate. (Ten minute estimate)
	467-1015 Report.tif (4 pages)


	Child Support Services/Human Resources
	(468-1015) Adopt resolution authorizing the hiring of a retired annuitant for Attorney III position with the exception to the 180 day wait period Government Code 7522.56 and 21224 and authorize Chair to execute. (Five minute estimate)
	468-1015 Report.tif (4 pages)


	Community Development and Services
	(466-1015) Adopt resolution accepting donation of $95,000 from CSA 2 residents and authorizing borrowing of $65,000 from CSA 66 to CSA 2 for additional paving of CSA 2 roads to be repaid with interest at the county pool rate. (4/5 vote required. Roll Call
	466-1015 Report.tif (4 pages)


	County Administrator
	(469-1015) Provide direction for improvements needed at Juvenile Hall and Camp Singer. (Ten minute estimate)
	469-1015 Report.tif (2 pages)



	CORRESPONDENCE
	(472-1015) Letter from United States Army Corps of Engineers regarding a series of public scoping meetings on the Yuba River Ecosystem Restoration Feasibility Study.
	475-1015 Correspondence A.tif (4 pages)


	BOARD AND STAFF MEMBERS’ REPORTS
	CLOSED SESSION
	Personnel pursuant to Government Code §54957 – Department Head Evaluation/Agriculture Commissioner
	Pending litigation pursuant to Government Code §54956.9(d)(2) – One Case

	ORDINANCES AND PUBLIC HEARINGS
	1:30 P.M. (470-1015) Public Hearing - Hold public hearing and adopt findings of facts, conclusions of law and orders authorizing the assessment of administrative and abatement costs and penalties in the amount of $62,220.69 and the recording of a lien reg
	470-1015 Report.tif (10 pages)

	1:30 P.M. (471-1015) Public Hearing - Hold public hearing and adopt findings of facts, conclusions of law and orders authorizing the assessment of administrative and abatement costs and penalties in the amount of $66,854.42 and the recording of a lien reg
	471-1015 Report.tif (10 pages)


	ADJOURN
	3:00 P.M. THREE RIVERS LEVEE IMPROVEMENT AUTHORITY


