
BOARD OF SUPERVISORS 
 

AGENDA 
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Marysville, California  
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th

 Street, 
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session item and distributed to all or a 

majority of the Board less than 72 hours prior 
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inspection at Suite 109 of the Government 

Center during normal business hours.  

NOVEMBER 1, 2016 
      

5:30 P.M.                YUBA COUNTY LEVEE FINANCE AUTHORITY  

                                ROLL CALL - Directors Aikens, Bendorf, Hastey, Meirzwa  

                               Approve minutes of October 18, 2016.  

Adopt resolution authorizing issuance and sale of revenue bonds to refund the outstanding Yuba Levee Financing Authority 
Revenue Bonds 2008 Series A and B issued to finance certain levee and related improvements and approving 
related documents and official actions.  

                            PUBLIC COMMENTS  

                            ADJOURN 

6:00 P.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 and comments shall be limited to three minutes per individual 
or group. 

I. PLEDGE OF ALLEGIANCE  - Led by Supervisor Abe 

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. Agricultural Commissioner 

1. (478-1116) Authorize Budget Adjustment in the amount of $5,000 for Account 101-3400-361-5303 Pesticide 

Use Enforcement Fund and Account 101-3400-426-2200 Office Expense for the purchase of mobile devices to 

implement CalPEATS pesticide enforcement and tracking program. 

2. (479-1116) Approve agreement with Applied Forest Management Inc. for Consulting Services for activities of 

Yuba Watershed Protection and Fire Safe Council for Fiscal Year 2016/2017 and authorize Chair to execute. 

B. Board of Supervisors 

1. (480-1116) Appoint Deputy Counsel Andrew Naylor as Chair Designee to the Yuba County Law Library 

Board. (No background material) 

C. Clerk of the Board of Supervisors 

1. (481-1116) Reappoint Raymond Bradley to Peoria Cemetery District for a term to end November 1, 2020.  

2. (482-1116) Approve meeting minutes of October 15, 2016. 

http://www.co.yuba.ca.us/
dstottlemeyer
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IV. 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 
be limited to no more than three 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. 

V. COUNTY DEPARTMENTS   

A. County Administrator click here for background 

1. (483-1116) Adopt resolution approving proceedings to refund the outstanding Yuba Levee Financing Authority 

revenue Bonds, 2008 Series A and Series B issued to finance certain levee and related improvements, and 

approving issuance and sale of revenue bonds by Yuba Levee Financing Authority for such purposes and 

approving related documents and official actions. (Fifteen minute estimate) 

B. Health and Human Services 

1. (484-1116) Accept monetary donations totaling $80,283.49 and in-kind donations from various individuals, 

agencies and/or organizations for 14Forward Project. (Thirty minute estimate) 

C. Probation 

1. (485-1116) Authorize budget adjustment to appropriate grant funding from Governor's Office of Emergency 

Services for Victim Services Program in the total amount of $117,706. (Ten minute estimate) 

VI. 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. (486-1116) Ordinance - Hold public hearing, waive reading and introduce ordinance repealing and re-enacting 

certain sections of Chapters 10.05 of the Yuba County Ordinance Code relating to standards of construction. (First 

Reading) (Roll Call Vote) (Five minute estimate). 

VII. 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. 

VIII. CLOSED SESSION  

A. Personnel pursuant to Government Code  54957.6(a) - Labor Negotiations DSA/County of Yuba  

IX. ADJOURN  

 

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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SITE AND FACILITY LEASE 
 
 
 

Dated as of December 1, 2016 
 
 
 

by and between the 
 
 
 

COUNTY OF YUBA, as Lessor 
 
 

and 
 
 

YUBA LEVEE FINANCING AUTHORITY, as Lessee 
 
 
 
 

Relating to 
$__________ 

Yuba Levee Financing Authority 
Refunding Revenue Bonds, 2016 Series A 
(Yuba County Levee Refinancing Project) 

 
and 

 
$__________ 

Yuba Levee Financing Authority 
Taxable Refunding Revenue Bonds, 2016 Series B 

(Yuba County Levee Refinancing Project)



 

 

SITE AND FACILITY LEASE 
 
 
This SITE AND FACILITY LEASE, dated as of December 1, 2016, is by and between the 

COUNTY OF YUBA, a political subdivision organized and existing under and by virtue of the 
laws of the State of California (the “County”), as lessor, and the YUBA LEVEE FINANCING 
AUTHORITY, a joint exercise of powers authority organized and existing under and by virtue 
of the laws of the State of California, as lessee (the “Authority”); 

 
W I T N E S S E T H :  

 
WHEREAS, the Authority intends to assist the County by leasing certain real property 

and improvements to the County pursuant to a Lease Agreement, dated as of December 1, 2016, 
and recorded concurrently herewith by memorandum thereof (the “Lease Agreement”), and the 
County proposes to enter into this Site and Facility Lease with the Authority as a material 
consideration for the Authority’s agreement to lease such real property and improvements to 
the County; 

 
NOW, THEREFORE, IT IS HEREBY MUTUALLY AGREED, as follows: 
 
Section 1. Definitions. Unless the context clearly otherwise requires or unless otherwise 

defined herein, the capitalized terms in this Site and Facility Lease shall have the respective 
meanings specified in that certain Indenture of Trust, dated as of December 1, 2016, by and 
between the Authority and U.S. Bank National Association, as trustee thereunder (the 
“Indenture”). 

 
Section 2. Site and Facility Lease. The County hereby leases to the Authority and the 

Authority hereby leases from the County, on the terms and conditions hereinafter set forth, 
those certain parcels of real property situated in the County of Yuba, State of California, more 
particularly described in Exhibit A attached hereto and made a part hereof (collectively, the 
“Site”), and an existing office building located on the Site, more particularly described in 
Exhibit B attached hereto and made a part hereof (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 the County of 
Yuba, State of California, and shall end on September 1, 2038, unless such term is extended or 
sooner terminated as hereinafter provided. If, on September 1, 2038, the Indenture shall not be 
discharged by its terms or if the Lease Payments payable under the Lease Agreement shall have 
been abated at any time and for any reason, then the term of this Site and Facility Lease shall be 
extended until there has been deposited with the Trustee an amount sufficient to pay all 
obligations due under the Lease Agreement, but in no event shall the term of this Site and 
Facility Lease extend beyond September 1, 2048. If, prior to September 1, 2038, all Lease 
Payments shall be fully paid or provision made for such payment in accordance with Section 4.3 
or 4.4 of the Lease Agreement, the term of this Site and Facility Lease shall end ten (10) days 
thereafter. 

 
Section 4. Rental. The County acknowledges receipt from the Authority as and for rental 

hereunder the sum of one dollar ($1.00), on or before the date of delivery of this Site and Facility 
Lease. 

 
Section 5. Purpose. The Authority 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 
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the County under the Lease Agreement, the Authority and its assigns may exercise the 
remedies provided in the Lease Agreement. 

 
Section 6. City’s Interest in the Site and the Facility. The County covenants that it is the 

owner of fee title to the Site and the Facility.  
 
Section 7. Assignments; Subleases; Amendments. Unless the County shall be in default 

under the Lease Agreement, the Authority 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 
Indenture, without the prior written consent of the County. This Site and Facility Lease may be 
amended, if required, pursuant to the provisions of Section 8.3 of the Lease Agreement. 

 
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 Authority 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 was 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 and the Facility at the time of the termination of this Site and Facility Lease shall 
remain thereon and title thereto shall vest in the County. 

 
Section 10. Default. In the event the Authority 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 
Authority, 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; provided, however, that so long as any Bonds are outstanding and unpaid in accordance 
with the terms thereof, the Lease Payments assigned by the Authority to the Trustee under the 
Indenture shall continue to be paid to the Trustee. 

 
Section 11. Quiet Enjoyment. The Authority, at all times during the term of this Site and 

Facility Lease, shall peaceably and quietly have, hold and enjoy the Site and the Facility subject 
to the provisions of the Lease Agreement and the Indenture. 

 
Section 12. Waiver of Personal Liability. All liabilities under this Site and Facility Lease 

on the part of the Authority are solely liabilities of the Authority and the County hereby 
releases each and every member, director, officer, employee and agent of the Authority of and 
from any personal or individual liability under this Site and Facility Lease. No member, director, 
officer, employee or agent of the Authority shall at any time or under any circumstances be 
individually or personally liable under this Site and Facility Lease for anything done or omitted 
to be done by the Authority hereunder. 

 
Section 13. Taxes. The County covenants and agrees to pay any and 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). 

 
Section 14. Eminent Domain. In the event the whole or any part of the Site or the Facility 

is taken by eminent domain proceedings, the interest of the Authority shall be recognized and is 
hereby determined to be the amount of the then unpaid Bonds including the unpaid principal 
and interest with respect to any such Bonds then outstanding and, subject to the provisions of 
the Lease Agreement, the balance of the award, if any, shall be paid to the County. 
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Section 15. Use of the Proceeds. The County and the Authority hereby agree that the 
lease to the Authority of the County’s right, title and interest in the Site and the Facility 
pursuant to Section 2 serves the public purposes of the County. The County hereby agrees that 
the proceeds of the Bonds shall be used solely for the purpose of refunding the 2008 Bonds, 
issued to finance financing the costs of the Project (as defined in the Indenture). 

 
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, to the County Administrative Officer, County 
of Yuba, 915 8th Street, Marysville, CA 95901, and if to the Authority, to the Executive Director, 
Yuba Levee Financing Authority, 42915 8th Street, Marysville, CA 95901, or to such other 
addresses as the respective parties may from time to time designate by notice in writing. 

 
Section 18. 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 19. Applicable Law. This Site and Facility Lease shall be governed by and 

construed in accordance with the laws of the State. 
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Section 20. 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 Authority 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, as Lessor 
 
 
 
By    
Name    
Title    

 
Attest: 
 
 
 
   
Name    

Clerk of the Board of Supervisors 
YUBA LEVEE FINANCING AUTHORITY, 
as Lessee 

 
 
 
By    
Name    
Title    

 
Attest: 
 
 
 
   
Name    

Secretary 



 

 

 
 

[NOTARY ACKNOWLEDGMENTS TO BE ATTACHED] 



 

 

EXHIBIT A 
 

DESCRIPTION OF THE SITE 
 
 
All that certain real property situated in the County of Yuba, State of California, described as 

follows: 
 
A CERTAIN RECTANGULAR PARCEL OF LAND LOCATED IN RANGE “C” DELINEATED AND 
DESIGNATED AS “CORTEZ SQUARE”, UPON THE MAP OF MARYSVILLE, RECORDED FEBRUARY 
7, 1851, IN VOLUME 2 OF DEEDS, PAGES 213 AND 214 AND UPON THE OFFICIAL MAP OF THE 
CITY OF MARYSVILLE, APPROVED MARCH 22, 1856, AND NOW ON FILE IN THE OFFICE OF THE 
COUNTY RECORDER OF THE COUNTY OF YUBA, STATE OF CALIFORNIA, AND BEING MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:  
 
COMMENCING AT A POINT WHERE THE CENTER LINE OF B STREET INTERSECTS WITH THE 
SOUTH PROPERTY LINE OF SIXTH STREET IF PRODUCED EASTERLY FROM THE WEST; THENCE 
WESTERLY AND PARALLEL WITH AND FORTY (40) FEET DISTANT FROM THE CENTER LINE OF 
SIXTH STREET TO THE WEST PROPERTY LINE OF B STREET AND THE POINT OF BEGINNING; 
THENCE SOUTHERLY ALONG THE WESTERLY BOUNDARY LINE OF B STREET, 325.35 FEET TO A 
POINT ON THE NORTH PROPERTY LINE OF FIFTH STREET AND DISTANT FORTY (40) FEET FROM 
THE CENTER LINES OF B STREET AND FIFTH STREET; THENCE WESTERLY ALONG THE NORTH 
PROPERTY LINE OF FIFTH STREET, 345.65 FEET TO A POINT ON THE EASTERLY PROPERTY LINE 
OF C STREET AND FORTY (40) FEET DISTANT FROM THE CENTER LINE OF FIFTH STREET AND C 
STREET; THENCE NORTHERLY ALONG THE EASTERLY PROPERTY LINE OF C STREET 325.1 FEET 
TO A POINT ON THE SOUTHERLY PROPERTY LINE OF SIXTH STREET AND FORTY (40) FEET 
DISTANT FROM THE CENTER LINE OF C STREET SIXTH STREET; THENCE EASTERLY ALONG 
THE SOUTHERLY PROPERTY LINE OF SIXTH STREET 345.93 FEET TO A POINT FORTY (40) FEET 
DISTANT FROM THE CENTERLINES OF SIXTH STREET AND B STREET, ALSO THE POINT OF 
BEGINNING.  

 
A.P.N. 010-184-001  



 

 

EXHIBIT B 
 

DESCRIPTION OF THE FACILITY 
 
 
Yuba County Jail and Courthouse Complex (215 Fifth Street, Marysville, California). The complex is a 

three story facility that houses both the Courthouse and the Jail. The Courthouse was built in 
approximately 1950, and the jail was an addition that was completed in the early 1990s. An additional 
extensive remodel of a large portion of the building was completed 5 years ago. The total square footage 
of the complex is 241,646 square feet, and houses the jail (approx. 168,000 sq. ft.), the courts and judges’ 
chambers (approx. 30,000 sq. ft.), Sheriff (approx. 21,000 sq. ft.), District Attorney (Approx. 8,000 sq. ft.) 
and Probation (approx. 13,000 sq. ft.). Additionally there is a basement level parking garage with 
approximately 50 parking spaces, work areas for building maintenance and storage areas. 
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LEASE AGREEMENT 
 
 

Dated as of December 1, 2016 
 
 

by and between the 
 
 

YUBA LEVEE FINANCING AUTHORITY, as Lessor 
 
 

and the 
 
 

COUNTY OF YUBA, as Lessee 
 
 
 

 
 

Relating to 
$__________ 

Yuba Levee Financing Authority 
Refunding Revenue Bonds, 2016 Series A 
(Yuba County Levee Refinancing Project) 

 
and 

 
$__________ 

Yuba Levee Financing Authority 
Taxable Refunding Revenue Bonds, 2016 Series B 

(Yuba County Levee Refinancing Project) 
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LEASE AGREEMENT 
 
 
THIS LEASE AGREEMENT (the “Lease Agreement”), dated for convenience as of 

December 1, 2016, by and between the YUBA LEVEE FINANCING AUTHORITY, a joint 
exercise of powers authority organized and existing under and by virtue of the laws of the State 
of California, as lessor (the “Authority”), and THE COUNTY OF YUBA, a political subdivision 
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 December 1, 

2016 (the “Site and Facility Lease”), the County has leased to the Authority those certain parcels 
of real property situated in the County of Yuba, State of California, more particularly described 
in Exhibit A attached hereto and made a part hereof (the “Site”), and the existing improvements 
located on the Site, more particularly described in Exhibit B attached hereto and made a part 
hereof (the “Facility” and, with the Site, the “Leased Property”); 

 
WHEREAS, to refund the Yuba Levee Financing Authority Revenue Bonds, 2008 Series 

A (Yuba County Levee Financing Project) (the “2008A Bonds”), and the Yuba Levee Financing 
Authority Taxable Revenue Bonds, 2008 Series B (Yuba County Levee Financing Project) (the 
“2008B Bonds” and, with the 2008A Bonds, the “2008 Bonds”), issued to for the purpose of 
providing funds to finance a portion of the Feather River Phase IV levee and related 
improvements in the County (the “Project”), and the Authority has determined to issue its Yuba 
Levee Financing Authority Refunding Revenue Bonds, 2016 Series A (Yuba County Levee 
Refinancing Project), in the aggregate principal amount of $__________ (the “Series A Bonds”), 
and its Yuba Levee Financing Authority Taxable Refunding Revenue Bonds, 2016 Series B 
(Yuba County Levee Refinancing Project), in the aggregate principal amount of $__________ 
(the “Series B Bonds” and, with the Series A Bonds, the “Bonds”); 

 
WHEREAS, in order to provide a portion of the revenues necessary to enable the 

Authority to pay debt service on the Bonds as it becomes due, the Authority proposes to lease 
the Leased 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 Indenture of Trust, dated as of December 1, 
2016, by and between the Authority and the Trustee (the “Indenture”); and 

 
WHEREAS, the proceeds of the Bonds, together with other available moneys, will be 

applied to (a) refund the 2008 Bonds, (b) purchase a reserve fund municipal bond insurance 
policy in lieu of cash funding a reserve fund for the Bonds, and (c) pay the costs of issuance of 
the Bonds; 

 
WHEREAS, the Authority and the County have duly authorized the execution and 

delivery of this Lease Agreement; 
 
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 Indenture. 

 
Section 1.2. Exhibits. The following exhibits are attached to, and by this reference made a 

part of, this Lease Agreement: 
 
Exhibit A: Description of the Site 
Exhibit B: Description of the Facility 
Exhibit C: Schedule of the Series A Lease Payments 
Exhibit D: Schedule of the Series B Lease Payments 
Exhibit E: Schedule of the Total Lease Payments 
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ARTICLE II 
 

REPRESENTATIONS, COVENANTS AND WARRANTIES 
 
 
Section 2.1. Representations, Covenants and Warranties of Authority. The Authority 

makes the following covenants, representations and warranties as the basis for its undertakings 
herein contained: 

 
(a) Due Organization and Existence. The Authority is joint exercise of powers entity, 

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 and the Indenture; is possessed of full power to 
own and hold, improve and equip real and personal property, and to lease and lease back the 
same; and has duly authorized the execution and delivery of each of the aforesaid agreements 
and such agreements constitute the legal, valid and binding obligations of the Authority, 
enforceable against the Authority in accordance with their respective terms. 

 
(b) Due Execution. The representatives of the Authority executing the Site and Facility 

Lease, this Lease Agreement and the Indenture are fully authorized to execute the same 
pursuant to official action taken by the governing body of the Authority. 

 
(c) Valid, Binding and Enforceable Obligations. The Site and Facility Lease, this Lease 

Agreement and the Indenture have been duly authorized, executed and delivered by the 
Authority and constitute the legal, valid and binding agreements of the Authority, enforceable 
against the Authority in accordance their respective terms. 

 
(d) No Conflicts. The execution and delivery of the Site and Facility Lease, this Lease 

Agreement and the Indenture, the consummation of the transactions herein and therein 
contemplated and the fulfillment of or compliance with the terms and conditions hereof, do not 
and will not conflict with or constitute a violation or breach of or default (with due notice or the 
passage of time or both) under any applicable law or administrative rule or regulation, or any 
applicable court or administrative decree or order, or any indenture, mortgage, deed of trust, 
lease, contract or other agreement or instrument to which the Authority is a party or by which it 
or its properties are otherwise subject or bound, or result in the creation or imposition of any 
prohibited lien, charge or encumbrance of any nature whatsoever upon any of the property or 
assets of the Authority, which conflict, violation, breach, default, lien, charge or encumbrance 
would have consequences that would materially and adversely affect the consummation of the 
transactions contemplated by the Site and Facility Lease, this Lease Agreement and the 
Indenture or the financial condition, assets, properties or operations of the Authority. 

 
(e) Consents and Approvals. No consent or approval of any trustee or holder of any 

indebtedness of the Authority, and no consent, permission, authorization, order or license of, or 
filing or registration with, any governmental authority is necessary in connection with the 
execution and delivery of the Site and Facility Lease, this Lease Agreement and the Indenture, 
or the consummation of any transaction herein or therein contemplated, except as have been 
obtained or made and as are in full force and effect. 

 
(f) No Litigation. There Except as disclosed in the official statement relating to the sale of 

the Bonds, there is no action, suit, proceeding, inquiry or investigation before or by any court or 
federal, state, municipal or other governmental authority pending or, to the knowledge of the 
Authority after reasonable investigation, threatened against or affecting the Authority or the 
assets, properties or operations of the Authority which, if determined adversely to the 
Authority or its interests, would have a material and adverse effect upon the consummation of 
the transactions contemplated by or the validity of the Site and Facility Lease, this Lease 



 

-4- 

Agreement or the Indenture, or upon the financial condition, assets, properties or operations of 
the Authority, and the Authority is not in default with respect to any order or decree of any 
court or any order, regulation or demand of any federal, state, municipal or other governmental 
authority, which default might have consequences that would materially and adversely affect 
the consummation of the transactions contemplated by the Site and Facility Lease, this Lease 
Agreement or the Indenture or the financial conditions, assets, properties or operations of the 
Authority. 

 
Section 2.2. Representations, Covenants and Warranties of the County. The County 

makes the following covenants, representations and warranties to the Authority as of the date 
of the execution and delivery of this Lease Agreement: 

 
(a) Due Organization and Existence. The County is a political subdivision organized and 

existing under the laws of the State, has full legal right, power and authority under the laws of 
the State to enter into the Site and Facility Lease and this Lease Agreement and to carry out and 
consummate all transactions contemplated hereby and thereby, and by proper action the 
County has duly authorized the execution and delivery of the Site and Facility Lease and this 
Lease Agreement. 

 
(b) Due Execution. The representatives of the County executing the Site and Facility Lease 

and this Lease Agreement have been fully authorized to execute the same pursuant to a 
resolution duly adopted by the Board of Supervisors of the County. 

 
(c) Valid, Binding and Enforceable Obligations. The Site and Facility Lease and this Lease 

Agreement have been duly authorized, executed and delivered by the County and constitute 
the legal, valid and binding obligations of the County enforceable against the County in 
accordance with their respective terms. 

 
(d) No Conflicts. The execution and delivery of the Site and Facility Lease and this Lease 

Agreement, the consummation of the transactions herein and therein contemplated and the 
fulfillment of or compliance with the terms and conditions hereof and thereof, do not and will 
not conflict with or constitute a violation or breach of or default (with due notice or the passage 
of time or both) under any applicable law or administrative rule or regulation, or any applicable 
court or administrative decree or order, or any indenture, mortgage, deed of trust, lease, 
contract or other agreement or instrument to which the County is a party or by which it or its 
properties are otherwise subject or bound, or result in the creation or imposition of any 
prohibited lien, charge or encumbrance of any nature whatsoever upon any of the property or 
assets of the County, which conflict, violation, breach, default, lien, charge or encumbrance 
would have consequences that would materially and adversely affect the consummation of the 
transactions contemplated by the Site and Facility Lease and this Lease Agreement, or the 
financial condition, assets, properties or operations of the County. 

 
(e) Consents and Approvals. No consent or approval of any trustee or holder of any 

indebtedness of the County or of the voters of the County, and no consent, permission, 
authorization, order or license of, or filing or registration with, any governmental authority is 
necessary in connection with the execution and delivery of the Site and Facility Lease and this 
Lease Agreement, or the consummation of any transaction herein or therein contemplated, 
except as have been obtained or made and as are in full force and effect. 

 
(f) No Litigation. There is no action, suit, proceeding, inquiry or investigation before or by 

any court or federal, state, municipal or other governmental authority pending or, to the 
knowledge of the County after reasonable investigation, threatened against or affecting the 
County or the assets, properties or operations of the County which, if determined adversely to 
the County or its interests, would have a material and adverse effect upon the consummation of 
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the transactions contemplated by or the validity of the Site and Facility Lease and this Lease 
Agreement, or upon the financial condition, assets, properties or operations of the County, and 
the County is not in default with respect to any order or decree of any court or any order, 
regulation or demand of any federal, state, municipal or other governmental authority, which 
default might have consequences that would materially and adversely affect the consummation 
of the transactions contemplated by the Site and Facility Lease and this Lease Agreement, or the 
financial conditions, assets, properties or operations of the County. 
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ARTICLE III 
 

ISSUANCE OF THE BONDS 
 
 
Section 3.1. The Bonds. The Authority has authorized the issuance of the Bonds pursuant 

to the Indenture in the aggregate principal amount of _______________ dollars ($_________). 
The Authority agrees that the proceeds of sale of the Bonds shall be paid to the Trustee on the 
Closing Date for deposit and application pursuant to the terms and conditions of the Indenture, 
which terms and conditions authorize the Authority to draw upon specified proceeds of the 
Bonds for purposes of paying the costs of the Project. The County hereby approves the 
Indenture, the assignment to the Trustee of the rights of the Authority assigned or purported to 
be assigned thereunder, and the issuance of the Bonds by the Authority thereunder. 
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ARTICLE IV 
 

LEASE OF PROPERTY; TERM OF THE LEASE AGREEMENT; 
LEASE PAYMENTS 

 
 
Section 4.1. Lease of Leased Property. The Authority hereby leases the Leased Property 

to the County, and the County hereby leases the Leased Property from the Authority, upon the 
terms and conditions set forth in this Lease Agreement. 

 
Section 4.2. Term of Lease. This Lease Agreement shall take effect on the Closing Date, 

and shall end on the earlier of September 1, 2038, or such earlier date on which the Bonds shall 
no longer be Outstanding under the Indenture. If, on September 1, 2038, the Indenture shall not 
be discharged by its terms or if the Lease Payments payable hereunder shall have been abated 
at any time and for any reason, then the Term of the Lease Agreement shall be extended until 
there has been deposited with the Trustee an amount sufficient to pay all obligations due under 
the Lease Agreement, but in no event shall the Term of the Lease Agreement extend beyond 
September 1, 2048. 

 
Notwithstanding the foregoing, the Term of the Lease Agreement shall not end so long 

as any amounts are owed to the Municipal Bond Insurer with respect to the Municipal Bond 
Insurance Policy or the Reserve Policy. 

 
Section 4.3. Lease Payments. 
 
(a) Obligation to Pay. In consideration of the lease of the Leased Property from the 

Authority hereunder and subject to the provisions of Section 6.2, the County agrees to pay to 
the Authority, its successors and assigns, as rental for the use and occupancy of the Leased 
Property during each Fiscal Year, the Series A Lease Payments (denominated into components 
of principal and interest) for a portion of the Leased Property in the respective principal 
amounts specified in Exhibit C hereto, plus interest commencing on the Closing Date, to be due 
and payable on the respective Lease Payment Dates commencing February 15, 2017, and the 
Series B Lease Payments (denominated into components of principal and interest) for a portion 
of the Leased Property in the respective amounts specified in Exhibit D hereto, plus interest 
commencing on the Closing Date, to be due and payable on the respective Lease Payment Dates 
commencing February 15, 2017. The Series A Lease Payments are equal to the portion of the 
debt service payments on the Series A Bonds that is allocable to the County and the Series B 
Lease Payments are equal to the portion of the debt service payments on the Series B Bonds that 
is allocable to the County. Any amount held in the Revenue Fund (except the Reserve Account 
therein), the Interest Account, the Principal Account or the Sinking Account on any Lease 
Payment Date, derived from any source of funds of or allocable to the County, shall be credited 
towards the Lease Payment then due and payable by the County. The Lease Payments coming 
due and payable in any Fiscal Year shall be for the use of the Leased Property for such Fiscal 
Year. 

 
The County’s obligation to pay Lease Payments hereunder shall be absolute and 

unconditional subject only to abatement, in the event and to the extent that there is substantial 
interference with the use and occupancy of the Leased Property or any portion thereof.  

 
(b) Rate on Overdue Payments. In the event the County should fail to make any of the 

payments required in this Section 4.3, 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, from the date of default to the date of payment at the highest 
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rate of interest borne by any Outstanding Bond. Such interest, if received, shall be deposited in 
the Revenue Fund. 

 
(c) Fair Rental Value. The Lease Payments and Additional Payments coming due and 

payable in each Fiscal Year shall constitute the total rental for the Leased Property for each 
Fiscal Year and shall be paid by the County in each Fiscal Year for and in consideration of the 
right of the use and occupancy of, and the continued quiet use and enjoyment of, the Leased 
Property during each Fiscal Year. The Authority and the County hereby agree and determine 
that the total Lease Payments do not exceed the fair rental value of the Leased Property. In 
making such determination, consideration has been given to the obligations of the parties under 
this Lease Agreement, the value of the Leased Property, the uses and purposes which may be 
served by the Leased Property and the benefits therefrom which will accrue to the County and 
the general public. 

 
(d) Source of Payments; Budget and Appropriation. The Lease Payments shall be payable 

from any source of available funds of the County, subject to the provisions of Section 6.2. The 
County covenants to take such action as may be necessary to include all Lease Payments and 
Additional Payments, if any, 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. 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 
Authority 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, if 
any, due in that Fiscal Year have been included in the budget approved by the Board of 
Supervisors of the County for such Fiscal Year. 

 
(e) Assignment. The County understands and agrees that all Lease Payments have 

previously been assigned by the Authority to the Trustee in trust, pursuant to Section 5.01 of the 
Indenture, for the benefit of the Owners of the Bonds, and the County hereby assents to such 
assignment. The Authority hereby directs the County, and the County hereby agrees, to pay all 
of the Lease Payments to the Trustee at its Office. 

 
(f) Security Deposit. Notwithstanding any other provision of this Lease Agreement, the 

County may on any date secure the payment of the Lease Payments for the Leased Property in 
whole or in part by depositing with the Trustee an amount of cash which, together with other 
available amounts, including but not limited to amounts on deposit in the Revenue Fund and 
the Reserve Account allocable to the Lease Payments, is either (i) sufficient to pay such Lease 
Payments, including the principal and interest components thereof, and premium, if any, in 
accordance with the Lease Payment schedules set forth in Exhibits C and D, or (ii) invested in 
whole or in part in Defeasance Obligations in such amount as will, in the opinion of an 
Independent Accountant, together with interest to accrue thereon and together with any cash 
which is so deposited, be fully sufficient to pay such Lease Payments when due hereunder, as 
the County shall instruct at the time of said deposit. Said security deposit shall be deemed to be 
and shall constitute a special fund for the payment of Lease Payments in accordance with the 
provisions of this Lease Agreement. 

 
Section 4.4. Prepayment Option. The Authority hereby grants an option to the County to 

prepay the principal component of the Lease Payments in full, or in part, without premium, as 
described in the Indenture with respect to the redemption of Bonds. 
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Section 4.5. Quiet Enjoyment. During the Term of the Lease Agreement, the Authority 
shall provide the County with quiet use and enjoyment of the Leased Property, and the County 
shall, during such Term, peaceably and quietly have and hold and enjoy the Leased Property 
without suit, trouble or hindrance from the Authority, except as expressly set forth in this Lease 
Agreement. The Authority 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 Authority may lawfully do so. Notwithstanding the foregoing, the Authority shall 
have the right to inspect the Leased Property as provided in Section 7.2. 

 
Section 4.6. Title. If the County pays all of the Lease Payments and Additional Payments 

during the Term of the Lease Agreement as the same become due and payable, or if the County 
posts a security deposit for payment of the Lease Payments pursuant to Section 4.3(f), and if the 
County has paid in full all of the Additional Payments coming due and payable as of such date, 
and provided in any event that no Event of Default shall have occurred and be continuing, all 
right, title and interest of the Authority in and to the Leased Property shall be transferred to and 
vested in the County. The Authority agrees to take any and all steps and execute and record any 
and all documents reasonably required by the County 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 Authority in connection with or by reason of 

its leasehold estate in the Leased Property as and when the same become due and payable; 
 
(b) Any amounts due to the Trustee pursuant to Section 8.06 of the Indenture for all 

services rendered under the Indenture 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 Indenture; 

 
(c) Any reasonable fees and expenses of such accountants, consultants, attorneys and 

other experts as may be engaged by the Authority or the Trustee to prepare audits, financial 
statements, reports, opinions or provide such other services required under this Lease 
Agreement or the Indenture; and 

 
(d) Any reasonable out-of-pocket expenses of the Authority in connection with the 

execution and delivery of this Lease Agreement or the Indenture, or in connection with the 
issuance of the Bonds, including any and all expenses incurred in connection with the 
authorization, issuance, sale and delivery of the Bonds, or incurred by the Authority in 
connection with any litigation which may at any time be instituted involving this Lease 
Agreement, the Bonds, the Indenture or any of the other documents contemplated hereby or 
thereby, or incurred by the Authority in connection with the Continuing Disclosure Certificate, 
or otherwise incurred in connection with the administration hereof or thereof. 

 
(e) The County hereby agrees to pay or reimburse the Municipal Bond Insurer, to the 

extent permitted by law, (i) for all amounts paid by the Municipal Bond Insurer under the terms 
of the Municipal Bond Insurance Policies, and (ii) any and all charges, fees, costs and expenses 
which the Municipal Bond Insurer may reasonably pay or incur, including, but not limited to, 
fees and expenses of attorneys, accountants, consultants and auditors and reasonable costs of 
investigations, in connection with (A) any accounts established to facilitate payments under the 
Municipal Bond Insurance Policies, (B) the administration, enforcement, defense or preservation 
of any rights in respect this Lease Agreement or the Indenture, including defending, monitoring 
or participating in any litigation or proceeding (including any bankruptcy proceeding in respect 
of the County or any affiliate thereof) relating to this Lease Agreement or the Indenture, any 
party to this Lease Agreement or the Indenture or the transaction contemplated by the Site and 
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Facility Lease, this Lease Agreement or the Indenture, (C) the foreclosure against, sale or other 
disposition of any collateral securing any obligations under the Site and Facility Lease, this 
Lease Agreement or the Indenture, or the pursuit of any remedies under this Lease Agreement 
or the Indenture, to the extent such costs and expenses are not recovered from such foreclosure, 
sale or other disposition, or (D) any amendment, waiver or other action with respect to, or 
related to, the Site and Facility Lease, this Lease Agreement or the Indenture whether or not 
executed or completed; costs and expenses shall include a reasonable allocation of 
compensation and overhead attributable to time of employees of the Municipal Bond Insurer 
spent in connection with the actions described in clauses (B) through (D) above. In addition, the 
Municipal Bond Insurer reserves the right to charge a reasonable fee as a condition to executing 
any amendment, waiver or consent proposed in respect of the Site and Facility Lease, this Lease 
Agreement or the Indenture. The County will pay interest on the amounts owed in this 
paragraph from the date of any payment due or paid, at the per annum rate of interest publicly 
announced from time to time by JPMorgan Chase Bank, National Association at its principal 
office in New York, New York as its prime lending rate (any change in such prime rate of 
interest to be effective on the date such change is announced by JPMorgan Chase Bank, 
National Association) plus three percent (3%) per annum (the “Reimbursement Rate”). The 
Reimbursement Rate shall be calculated on the basis of the actual number of days elapsed over 
a 360-day year. In the event JPMorgan Chase Bank ceases to announce its prime rate publicly, 
the prime rate shall be the publicly announced prime rate or base lending rate of such national 
bank, as the Municipal Bond Insurer shall specify. The provisions of this paragraph shall 
survive the redemption, defeasance or termination of the Bonds or the termination of this Lease 
Agreement or the Indenture. 

 
(f) In addition to any and all rights of reimbursement, subrogation and any other rights 

pursuant hereto or under law or in equity, the County agrees to pay or reimburse the Municipal 
Bond Insurer, to the extent permitted by law, any and all charges, fees, costs, claims, losses, 
liabilities (including penalties), judgments, demands, damages, and expenses which the 
Municipal Bond Insurer or its officers, directors, shareholders, employees, agents and each 
person, if any, who controls the Municipal Bond Insurer within the meaning of either Section 15 
of the Securities Act of 1933, as amended, or Section 20 of the Securities Exchange Act of 1934, 
as amended, may reasonably pay or incur, including, but not limited to, fees and expenses of 
attorneys, accountants, consultants and auditors and reasonable costs of investigations, of any 
nature in connection with, in respect of or relating to the transactions contemplated by this 
Lease Agreement or the Indenture by reason of: 

 
(i) any omission or action (other than of or by the Municipal Bond Insurer) in 

connection with the offering, issuance, sale, remarketing or delivery of the Bonds; 
 
(ii) the negligence, bad faith, willful misconduct, misfeasance, malfeasance or 

theft committed by any director, officer, employee or agent of the County or the 
Authority in connection with any transaction arising from or relating to the Site and 
Facility Lease, this Lease Agreement or the Indenture; 

 
(iii) the violation by the County of any law, rule or regulation, or any judgment, 

order or decree applicable to it; 
 
(iv) the breach by the County of any representation, warranty or covenant under 

the Site and Facility Lease or this Lease Agreement or the occurrence, in respect of the 
County, under the Site and Facility Lease, this Lease Agreement or the Indenture of any 
“event of default” or any event which, with the giving of notice or lapse of time or both, 
would constitute any “event of default”; or 
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(v) any untrue statement or alleged untrue statement of a material fact contained 
in any official statement relating to the Bonds, if any, or any omission or alleged 
omission to state therein a material fact required to be stated therein or necessary to 
make the statements therein not misleading, except insofar as such claims arise out of or 
are based upon any untrue statement or omission in information included in an official 
statement, if any, and furnished by the Municipal Bond Insurer in writing expressly for 
use therein.  
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ARTICLE V 
 

MAINTENANCE, TAXES, INSURANCE 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 Leased Property, all 
improvement, repair and maintenance of the Leased Property shall be the responsibility of the 
County and the County shall pay for or otherwise arrange for the payment of all utility services 
supplied to the Leased 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 Leased 
Property resulting from ordinary wear and tear or want of care on the part of the County or any 
assignee or lessee thereof. In exchange for the Lease Payments herein provided, the Authority 
agrees to provide only the Leased 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 Authority or the County affecting the Leased Property or the 
respective interests or estates therein; provided, however, 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 Authority shall notify the County that, in the 
reasonable opinion of the Authority, by nonpayment of any such items, the interest of the 
Authority in the Leased Property will be materially endangered or the Leased 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 Authority with full security against any loss 
which may result from nonpayment, in form satisfactory to the Authority and the Trustee. 

 
Section 5.2. Modification of Leased Property. The County shall, at its own expense, have 

the right to make additions, modifications and improvements to the Leased Property. All 
additions, modifications and improvements to the Leased Property shall thereafter comprise 
part of the Leased Property and be subject to the provisions of this Lease Agreement. Such 
additions, modifications and improvements shall not in any way damage the Leased Property 
or cause the Leased Property to be used for purposes other than those authorized under the 
provisions of State and federal law; and the County shall file with the Trustee and the Authority 
a Written Certificate of the County stating that the Leased 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 Leased 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 Leased 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, however, that if any such lien is established and the County shall first notify or 
cause to be notified the Authority of the County’s intention to do so, the County may in good 
faith contest any lien filed or established against the Leased Property, and in such event may 
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permit the items so contested to remain undischarged and unsatisfied during the period of such 
contest and any appeal therefrom and shall provide the Authority with full security against any 
loss or forfeiture which might arise from the nonpayment of any such item, in form satisfactory 
to the Authority. The Authority will cooperate fully in any such contest, upon the request and at 
the expense of the County. 

 
Section 5.3. Public Liability and Leased Property Damage Insurance. The County shall 

maintain or cause to be maintained throughout the Term of the Lease Agreement, a standard 
comprehensive general insurance policy or policies in protection of the Authority, the County, 
and their respective members, officers, agents, employees and assigns. Said policy or policies 
shall provide for indemnification of said parties against direct or contingent loss or liability for 
damages for bodily and personal injury, death or property damage occasioned by reason of the 
operation of the Leased Property. Said policy or policies shall provide coverage in the minimum 
liability limits of $1,000,000 for personal injury or death of each person and $3,000,000 for 
personal 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 $3,000,000 
covering all such risks. Such insurance may be maintained as part of or in conjunction with any 
other insurance coverage carried by the County, and such liability insurance may be maintained 
in whole or in part in the form of self-insurance by the County, subject to the provisions of 
Section 5.7, or in the form of the participation by the County in a joint powers agency or other 
program providing pooled insurance. The proceeds of such liability insurance shall be applied 
by the County toward extinguishment or satisfaction of the liability with respect to which paid. 

 
Section 5.4. Fire and Extended Coverage Insurance. The County shall procure and 

maintain, or cause to be procured and maintained, throughout the Term of the Lease 
Agreement, insurance against loss or damage to the improvements constituting a part of the 
Leased Property by fire and lightning, with extended coverage and vandalism and malicious 
mischief insurance. Said extended coverage insurance, when required, 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, and shall include 
earthquake coverage if such coverage is available at reasonable cost from reputable insurers in 
the judgment of the County. Such insurance shall be in an amount at least equal to the lesser of 
(a) one hundred percent (100%) of the replacement cost of all of the insured improvements, or 
(b) one half of the aggregate principal amount of the outstanding Bonds. Such insurance may be 
maintained as part of or in conjunction with any other insurance coverage carried by the 
County, and may be maintained in whole or in part in the form of the participation by the 
County in a joint powers agency or other program providing pooled insurance; provided 
however, that such insurance may not be maintained by the County in the form of self-
insurance. The Net Proceeds of such insurance shall be applied as provided in Section 6.1(a). 

 
Section 5.5. Rental Interruption Insurance. The County shall procure and maintain, or 

cause to be procured and 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 the 
Leased Property as a result of any of the hazards covered in the insurance required by Section 
5.4, in an amount at least equal to the maximum Lease Payments coming due and payable 
during any future twenty-four (24) month period. Such insurance may be maintained as part of 
or in conjunction with any other insurance coverage carried by the County, and may be 
maintained in whole or in part in the form of the participation by the County in a joint powers 
agency or other program providing pooled insurance; provided, however, that such insurance 
may not be maintained in the form of self-insurance. The proceeds of such insurance, if any, 
shall be paid to the Trustee and deposited in the Revenue Fund, and shall be credited towards 
the payment of the Lease Payments as the same become due and payable. 
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Section 5.6. Recordation Hereof; Title Insurance. The County shall provide, from moneys 

in the Costs of Issuance Fund or at its own expense, contemporaneously with the acquisition of 
the Leased Property, a CLTA title insurance policy covering, and in the amount of not less than 
one half of the principal amount of the Bonds, insuring the County’s leasehold estate in the 
Leased Property, subject only to Permitted Encumbrances. A copy of such policy shall be 
delivered to the Municipal Bond Insurer. 

 
Section 5.7. Net Proceeds of Insurance; Form of Policies. Each policy of insurance 

maintained pursuant to Sections 5.3, 5.4 and 5.5 shall name the Trustee as loss payee so as to 
provide that all proceeds thereunder shall be payable to the Trustee. All required insurance 
policies shall be provided by a commercial insurer rated at least “A” by A.M. Best or S&P. The 
County shall pay or cause to be paid when due the premiums for all insurance policies required 
by this Lease Agreement. All such policies shall provide that the Trustee and the Municipal 
Bond Insurer shall be given thirty (30) days’ notice of each expiration, any intended cancellation 
thereof or reduction of the coverage provided thereby. The Trustee shall not be responsible for 
the sufficiency or amount of any insurance or self-insurance herein required 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 to the Trustee and the Municipal 
Bond Insurer annually, no later than August 1 in each year, a certificate stating that all of the 
insurance policies required by this Lease Agreement are in full force and effect and identifying 
whether any such insurance is then maintained in the form of self-insurance. 

 
In the event that any insurance maintained pursuant to Section 5.3 shall be provided in 

the form of self-insurance, the County shall file with the Trustee and the Municipal Bond 
Insurer annually, within ninety (90) days following the close of each Fiscal Year, a statement of 
the County risk manager, insurance consultant or actuary identifying the extent of such self-
insurance and stating the determination that the County maintains sufficient reserves with 
respect thereto. In the event that any such insurance shall be provided in the form of self-
insurance by the County, the County shall not be obligated to make any payment with respect 
to any insured event except from such reserves. The results of such review shall be filed with 
the Trustee and the Municipal Bond Insurer. 

 
Section 5.8. Installation of Personal Leased Property. The County may, at any time and 

from time to time, in its sole discretion and at its own expense, install or permit to be installed 
items of equipment or other personal property in or upon any portion of the Leased Property. 
All such items shall remain the sole property of the County, in which neither the Authority 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 Leased 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 5.8 under a lease or conditional sale agreement, or subject to a vendor’s lien or 
security agreement, as security for the unpaid portion of the purchase price thereof, provided 
that no such lien or security interest shall attach to any part of the Leased Property. 

 
Section 5.9. Liens. Neither the County nor the Authority shall, directly or indirectly, 

create, incur, assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim 
on or with respect to any portion of the Leased Property, other than the respective rights of the 
Trustee, the Authority and the County as provided herein and Permitted Encumbrances. Except 
as expressly provided in this Article V, the County and the Authority shall promptly, at their 
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 Authority for any expense incurred by it 
in order to discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim. 



 

-15- 

 
Section 5.10. Tax Covenants. 
 
(a) Private Activity Bond Limitation. The County shall assure that proceeds of the Series A 

Bonds are not so used as to cause the Series A Bonds to satisfy the private business tests of 
section 141(b) of the Code or the private loan financing test of section 141(c) of the Code. 

 
(b) Federal Guarantee Prohibition. The County shall not take any action or permit or suffer 

any action to be taken if the result of the same would be to cause any of the Series A Bonds to be 
“federally guaranteed” within the meaning of section 149(b) of the Code. 

 
(c) Rebate Requirement. The County shall take any and all actions necessary to assure 

compliance with section 148(f) of the Code, relating to the rebate of excess investment earnings, 
if any, to the federal government, to the extent that such section is applicable to the Series A 
Bonds. 

 
(d) No Arbitrage. The County shall not take, or permit or suffer to be taken by the Trustee 

or otherwise, any action with respect to the proceeds of the Series A Bonds which, if such action 
had been reasonably expected to have been taken, or had been deliberately and intentionally 
taken, on the Closing Date would have caused the Series A Bonds to be “arbitrage bonds” 
within the meaning of section 148 of the Code. 

 
(e) Maintenance of Tax-Exemption. The County shall take all actions necessary to assure 

the exclusion of interest with respect to the Series A Bonds from the gross income of the Owners 
of the Series A Bonds to the same extent as such interest is permitted to be excluded from gross 
income under the Code as in effect on the Closing Date. 

 
Section 5.11. Continuing Disclosure. The County hereby covenants and agrees that it will 

execute and will comply with and carry out all of the provisions of the Continuing Disclosure 
Certificate executed by the County. Notwithstanding any other provision of this Lease 
Agreement, failure of the County to comply with such Continuing Disclosure Certificate, when 
required, shall not constitute an Event of Default hereunder; provided, however, that the 
Participating Underwriter or any Owner or beneficial owner of the Bonds may take such actions 
as may be necessary and appropriate to compel performance by the County of its obligations 
under this Section 5.11, including seeking mandate or specific performance by court order. 
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ARTICLE VI 
 

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; ABATEMENT OF 
LEASE PAYMENTS 

 
 
Section 6.1. Application of Net Proceeds. 
 
(a) From Insurance Award. The Net Proceeds of any insurance award resulting from any 

damage to or destruction of the Leased Property by fire or other casualty shall be paid by the 
County to the Trustee and shall be deposited in the Insurance and Condemnation Fund by the 
Trustee and applied as set forth in Section 5.08 of the Indenture. 

 
(b) From Eminent Domain Award. If the Leased Property or any portion thereof shall be 

taken permanently or temporarily under the power of eminent domain or sold to a government 
threatening to exercise the power of eminent domain, the Net Proceeds resulting therefrom 
shall be deposited in the Insurance and Condemnation Fund and applied as set forth in Section 
5.08 of the Indenture. 

 
(c) From Title Insurance Award. The Net Proceeds of any title insurance award shall be 

paid to the Trustee, deposited in the Insurance and Condemnation Fund and applied as set 
forth in Section 5.08 of the Indenture. 

 
Section 6.2. Abatement of Lease Payments. 
 
(a) Abatement Due to Damage or Destruction of the Leased Property. The Lease Payments 

shall be abated during any period in which by reason of damage to or destruction of the Leased 
Property (other than by eminent domain which is hereinafter provided for) there is substantial 
interference with the use and occupancy by the County of the Leased Property or any portion 
thereof. The amount of such abatement shall be an amount agreed upon by the County and the 
Authority such that the resulting Lease Payments represent fair consideration for the use and 
occupancy of the portions of the Leased Property not damaged or destroyed and available for 
use and possession by the County. 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 or the date when the remaining portion of the Leased Property is 
available for use and possession by the County. In the event of any such damage, 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 or destruction. There shall be no 
abatement of the Lease Payments to the extent that moneys derived from any person as a result 
of such damage or destruction are available to pay the amount which would otherwise be 
abated or if there is any money available in the Revenue Fund or the Reserve Account to pay 
the amount which would otherwise be abated. 

 
(b) Abatement Due to Eminent Domain. If all of the Leased 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 the Lease Agreement shall cease with 
respect to the Leased Property as of the day possession shall be so taken. If less than all of the 
Leased Property shall be taken permanently, or if all of the Leased Property or any part thereof 
shall be taken temporarily under the power of eminent domain, (a) 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 (b) there shall be a partial abatement of 
Lease Payments in an amount to be agreed upon by the County and the Authority such that the 
resulting Lease Payments for the Leased Property represent fair consideration for the use and 
occupancy of the remaining usable portion of the Leased Property. 
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ARTICLE VII 
 

DISCLAIMER OF WARRANTIES; ACCESS; INDEMNITY 
 
 
Section 7.1. Disclaimer of Warranties. THE AUTHORITY 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 COUNTY OF THE LEASED PROPERTY, 
OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO THE LEASED 
PROPERTY. IN NO EVENT SHALL THE AUTHORITY AND 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 INDENTURE FOR THE EXISTENCE, FURNISHING, FUNCTIONING OR THE 
COUNTY’S USE OF THE LEASED PROPERTY. 

 
Section 7.2. Rights of Access. The County agrees that the Authority and any Authorized 

Representative of the Authority, and the Authority’s successors or assigns, and the Municipal 
Bond Insurer shall have the right at all reasonable times to enter upon and to examine and 
inspect the Leased Property. The County further agrees that the Authority, any Authorized 
Representative of the Authority, and the Authority’s successors or assigns, and the Municipal 
Bond Insurer shall have such rights of access to the Leased Property as may be reasonably 
necessary to cause the proper maintenance of the Leased Property in the event of failure by the 
County to perform its obligations hereunder; provided, however, that the Authority’s assigns shall 
not be required to cause such proper maintenance. 

 
Section 7.3. Release and Indemnification Covenants. The County shall and hereby agrees 

to indemnify and save the Authority, the Trustee and their respective officers, agents, 
successors and assigns, harmless from and against all claims, losses and damages, including 
legal fees and expenses, arising out of (a) the use, maintenance, condition or management of, or 
from any work or thing done on the Leased Property by the County, (b) any breach or default 
on the part of the County in the performance of any of its obligations under this Lease 
Agreement, (c) any act or negligence of the County or of any of its agents, contractors, servants, 
employees or licensees with respect to the Leased Property, (d) any act or negligence of any 
lessee of the County with respect to the Leased Property, or (e) the performance by the Trustee 
of its duties hereunder or under the Indenture. No indemnification is made under this Section 
7.3 or elsewhere in this Lease Agreement for willful misconduct or negligence under this Lease 
Agreement by the Authority, the Trustee or any of their respective officers or employees. The 
indemnification hereunder shall survive removal or resignation of the Trustee, termination of 
this Lease Agreement or discharge of the Bonds. 
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ARTICLE VIII 
 

ASSIGNMENT, LEASING AND AMENDMENT 
 
 
Section 8.1. Assignment by the Authority. Certain rights of the Authority 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, have been pledged and assigned to the 
Trustee for the benefit of the Owners of the Bonds pursuant to the Indenture, to which pledge 
and assignment the County hereby consents. The assignment of this Agreement to the Trustee is 
solely in its capacity as Trustee under the Indenture and the duties, powers and liabilities of the 
Trustee in acting hereunder shall be subject to the provisions of the Indenture, including, 
without limitation, the provisions of Article VIII thereof. 

 
Section 8.2. Assignment and Subleasing by the County. This Lease Agreement may not 

be assigned by the County. The County may sublease the Leased Property or any portion 
thereof, subject to, and delivery to the Authority of a certificate as to, all of the following 
conditions: 

 
(a) This Lease Agreement and the obligation of the County to make Lease 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 Authority, the Trustee and the Municipal Bond Insurer a true and 
complete copy of such sublease; 

 
(c) No such sublease by the County shall cause the Leased Property to be used for a 

purpose other than as may be authorized under the provisions of the laws of the State. 
 
(d) The County shall furnish the Authority, the Trustee and the Municipal Bond Insurer 

with a written opinion of Bond Counsel, stating that such sublease is permitted by this Lease 
Agreement and the Indenture, and will not cause the interest on the Series A Bonds to become 
included in gross income for federal income tax purposes; and 

 
(e) The County shall obtain the prior written consent of the Municipal Bond Insurer. 
 
Section 8.3. Amendment of Lease. 
 
(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 or substitute facilities (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 which are hereby declared to be conditions precedent to such substitution: 

 
(i) If a substitution of the Site, the County shall file with the Authority and the 

Trustee 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; 

 
(ii) If a substitution of the Site, the County shall file with the Authority and the 

Trustee an amendment to this Lease Agreement which adds thereto a description of 
such Substitute Site and deletes therefrom the description of the Former Site; 
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(iii) If a substitution of the Facility, the County shall file with the Authority and 
the Trustee 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; 

 
(iv) If a substitution of the Facility, the County shall file with the Authority and 

the Trustee an amendment 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 Authority and the Trustee that such 

Substitute Site and/or Substitute Facility serve the purposes of the County, constitutes 
property that is unencumbered, subject to Permitted Encumbrances, and constitutes 
property which the County is permitted to lease under the laws of the State; 

 
(vi) The County certifies to the Trustee and the Authority that the Substitute 

Facility has a useful life equal to or greater than the Former Facility; 
 
(vii) The County certifies to the Trustee, and the Authority and, if required by the 

Municipal Bond Insurer, provides further evidence, that the Substitute Site and/or 
Substitute Facility, together with the remaining portions of the Site and/or Facility are of 
equal or greater value than the Outstanding principal amount of the Bonds; 

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

violate any of its covenants, representations and warranties made in this Lease 
Agreement and in the Indenture;  

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

pursuant to this Lease Agreement which adds thereto a description of the Substitute Site 
and deletes therefrom the description of the Former Site; 

 
(x) 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;  

 
(xi) The County shall obtain the prior written consent of the Municipal Bond 

Insurer to such substitution and notice of such consent shall be given by the County to 
any rating agency then rating the Bonds; and 

 
(xii) The County shall furnish the Authority, the Trustee and the Municipal Bond 

Insurer, with a written opinion of Bond Counsel stating that such substitution does not 
cause interest on the Series A Bonds to become subject to federal income taxes. 

 
(b) Release of Site. The County shall have, and is hereby granted, the option at any time 

and from time to time during the Term of the Lease Agreement to release any portion of the Site, 
provided that the County shall satisfy all of the following requirements which are hereby 
declared to be conditions precedent to such release: 

 
(i) The County shall file with the Authority and the Trustee an amendment to the 

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

this Lease Agreement which describes the Site, as revised by such release; 
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(iii) The County certifies to the Trustee and the Authority and, if required by the 
Municipal Bond Insurer, provides further evidence, that the Site, as revised by such 
release, together with the Facility, is of equal or greater value than the Outstanding 
principal amount of the Bonds; 

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

representations and warranties made in this Lease Agreement and in the Indenture;  
 
(v) The County shall obtain an amendment to the title insurance policy required 

pursuant to this Lease Agreement which describes the Site, as revised by such release;  
 
(vi) The County shall obtain the prior written consent of the Municipal Bond 

Insurer to such release and notice of such consent shall be given by the County to any 
rating agency then rating the Bonds; and 

 
(vii) The County shall furnish the Authority, the Trustee the Municipal Bond 

Insurer with a written opinion of Bond Counsel stating that such release does not cause 
interest on the Series A Bonds to become subject to federal income taxes. 

 
(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 
declared to be conditions precedent to such release: 

 
(i) The County shall file with the Authority and the Trustee an amendment to the 

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

this Lease Agreement which describes the Facility, as revised by such release; 
 
(iii) The County certifies to the Trustee and the Authority and, if required by the 

Municipal Bond Insurer, provides further evidence, that the Facility, as revised by such 
release, together with the Site, also as revised to reflect a corresponding release of a 
portion of the Site required because of such release of a portion of the Facility, is of equal 
or greater value than the Outstanding principal amount of the Bonds; 

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

representations and warranties made in this Lease Agreement and in the Indenture;  
 
(v) The County shall obtain the prior written consent of the Municipal Bond 

Insurer to such release and notice of such consent shall be given by the County to any 
rating agency then rating the Bonds; and 

 
(vi) The County shall furnish the Authority, the Trustee and the Municipal Bond 

Insurer with a written opinion of Bond Counsel stating that such release does not cause 
interest on the Series A Bonds to become subject to federal income taxes. 

 
(d) Generally. The Authority and the County may at any time amend or modify any of 

the provisions of this Lease Agreement, without the prior written consent of the Owners of the 
Outstanding Bonds, but with the prior written consent of the Municipal Bond Insurer, but only 
if such amendment or modification is for any one or more of the following purposes: 
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(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 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 in this Lease Agreement, 
or in any other respect whatsoever as the Authority 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 Series A Bonds under the 
Code, in the opinion of Bond Counsel. 
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ARTICLE IX 
 

EVENTS OF DEFAULT; REMEDIES 
 
 
Section 9.1. Events of Default Defined. The following shall be “Events of Default” under 

this Lease Agreement: 
 
(a) Failure by the County to pay any Lease Payment required to be paid hereunder at the 

time specified herein. 
 
(b) Failure by the County to make any Additional Payment required hereunder and the 

continuation of such failure for a period of thirty (30) days. 
 
(c) Failure by the County to observe and perform any covenant, condition or agreement 

on its part to be observed or performed, other than as referred to in the preceding clauses (a) or 
(b), for a period of sixty (60) days after written notice specifying such failure and requesting that 
it be remedied has been given to the County by the Authority or the Trustee; provided, however, 
that if in the reasonable opinion of the County the failure stated in the notice can be corrected, 
but not within such sixty (60) day period, such failure shall not constitute an Event of Default if 
(i) the County shall commence to cure such failure within such sixty (60) day period and 
thereafter diligently and in good faith shall cure such failure in a reasonable period of time, and 
(ii) the County has obtained the prior written consent of the Municipal Bond Insurer. 

 
(d) 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 applicable federal bankruptcy law, or under any similar acts which may 
hereafter be enacted. 

 
Section 9.2. Remedies on Default. Whenever any Event of Default referred to in Section 

9.1 shall have happened and be continuing, it shall be lawful for the Authority to exercise any 
and all remedies available pursuant to law or granted pursuant to this Lease Agreement; 
provided, however, that notwithstanding anything to the contrary herein or in the Indenture, 
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 or to 
terminate this Lease Agreement or to cause the fee interest or the leasehold interest of the 
County in the Leased Property to be sold, assigned or otherwise alienated. Each and every 
covenant hereof to be kept and performed by the County is expressly made a condition and, 
upon the breach thereof, the Authority may exercise any and all rights of entry and re-entry 
upon the Leased Property. The County hereby irrevocably consents to the Authority’s 
repossession of the Leased Property if such an Event of Default shall occur and consents to the 
Authority’s re-letting of the Leased Property for the account of the County. In the event of such 
default and notwithstanding any re-entry by the Authority, 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 any event, such rent and/or damages shall be payable to the Authority at the 
time and in the manner as herein provided, to wit: 

 
(a) 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 Authority for 
any deficiency arising out of the re-leasing of the Leased Property, or, in the event the Authority 
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is unable to re-lease the Leased 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 
Authority or any suit in unlawful detainer, or otherwise, brought by the Authority for the 
purpose of effecting such re-entry or obtaining possession of the Leased Property or the exercise 
of any other remedy by the Authority. 

 
(b) The County hereby irrevocably appoints the Authority as the agent and attorney-in-

fact of the County to enter upon and re-lease the Leased 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 Leased Property to place 
such property in storage or other suitable place in the County of Yuba, for the account of and at 
the expense of the County, and the County hereby exempts and agrees to save harmless the 
Authority from any costs, loss or damage whatsoever arising or occasioned by any such entry 
upon and re-leasing of the Leased Property and the removal and storage of such property by 
the Authority or its duly authorized agents in accordance with the provisions herein contained. 

 
(c) The County hereby waives any and all claims for damages caused or which may be 

caused by the Authority in re-entering and taking possession of the Leased Property as herein 
provided and all claims for damages that may result from the destruction of or injury to the 
Leased Property and all claims for damages to or loss of any property belonging to the County 
that may be in or upon the Leased Property. 

 
(d) The County agrees that the terms of this Lease Agreement constitute full and 

sufficient notice of the right of the Authority to re-lease the Leased Property in the event of such 
re-entry without effecting a surrender of this Lease Agreement, and further agrees that no acts 
of the Authority in effecting such re-leasing shall constitute a surrender or termination of this 
Lease Agreement irrespective of the term for which such re-leasing is made or the terms and 
conditions of such re-leasing, or otherwise.  

 
Section 9.3. Limitation on Remedies. Notwithstanding the foregoing provisions of 

Section 9.2, neither the Authority nor the Trustee shall exercise any remedies against the Leased 
Property to the extent such remedies would generate funds which are not available to satisfy 
the obligations of this Lease Agreement or the Indenture. 

 
Section 9.4. No Remedy Exclusive. No remedy herein conferred upon or reserved to the 

Authority is intended to be exclusive and every such remedy shall be cumulative and shall, 
except as herein expressly provided to the contrary, be in addition to every other remedy given 
under this Lease Agreement or 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 
Authority 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 9.5. 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 therefor 
pay to the nondefaulting party the reasonable fees of such attorneys and such other expenses so 
incurred by the nondefaulting party. 

 



 

-24- 

Section 9.6. 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 9.7. Trustee and Bond Owners to Exercise Rights. Such rights and remedies as 

are given to the Authority under this Article IX have been assigned by the Authority to the 
Trustee under the Indenture, to which assignment the County hereby consents. Such rights and 
remedies shall be exercised by the Trustee, the Municipal Bond Insurer and the Owners of the 
Bonds as provided in the Indenture. The Trustee and the Municipal Bond Insurer shall each be 
considered a third party beneficiary for enforcing its rights under this Lease Agreement.  
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ARTICLE X 
 

MISCELLANEOUS 
 
 
Section 10.1. Notices. All written notices to be given under this Lease Agreement shall be 

given by first class mail or personal delivery 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 either (a) upon transmission by facsimile transmission or other 
form of telecommunication, confirmed by telephone, (b) upon receipt after deposit in the United 
States mail, postage prepaid, or (c) in the case of personal delivery to any person, upon actual 
receipt.  

 
If to the Authority: Yuba Levee Financing Authority 
 915 8th Street 
 Marysville, CA 95901 
 Attention: Executive Director 
 Phone: (530) 749-7575 
 Fax: (530) 749-7312 
 
If to the County: County of Yuba 
 915 8th Street 
 Marysville, CA 95901 
 Attention: County Administrative Officer 
 Phone: (530) 749-7575 
 Fax: (530) 749-7312 
 
If to the Trustee: U.S. Bank National Association 
 One California Street, Suite 2100 
 San Francisco, CA 94111 
 Attention: Global Corporate Trust Services 
 Phone: (415) 677-____ 
 Fax: (415) 677-____ 

 
If to the Municipal Bond Insurer: ______________________ 
 ______________________ 
 ______________________ 
 Attention: ______________________ 
 Phone: (___) ___-____ 
 Fax: (___) ___-____ 

 
The Authority, the County, the Trustee or the Municipal Bond Insurer may, by written 

notice to the other parties, from time to time modify the address or number to which 
communications are to be given hereunder. 

 
Section 10.2. Information to be Given to the Municipal Bond Insurer.  
 
(a) The County shall provide the Municipal Bond Insurer with the following information: 
 

(i) The fiscal year budget of the County within thirty (30) days after adoption of 
such budget; 

 
(ii) annual audited financial statements of the County prepared by an 

independent certified public accountant, together with a certificate of the Obligator 
County stating that no event of default has occurred or is continuing under this 
Installment Sale Agreement or the Indenture; 
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(ii) prior to issuing additional debt secured on a parity with the Lease Payments, 

any disclosure document or financing agreement pertaining to such additional debt, 
which disclosure document or financing agreement shall include, without limitation, the 
applicable maturity schedule, interest rate or rates, redemption and security provisions 
pertaining to any such additional debt; 

 
(iv) within thirty (30) days following any litigation or investigation that may 

have a material adverse effect on the financial position of the County notice of such 
litigation; 

 
(v) immediate notice of any draw on the Reserve Account; and 
 
(vi) immediate notice of any event of non-appropriation of Lease Payments. 
 

(b) The County will permit the Municipal Bond Insurer to discuss the affairs, finances 
and accounts of the County or any information the Municipal Bond Insurer may reasonably 
request regarding the security for the Bonds with appropriate officers of the County, and will 
use best efforts to enable the Municipal Bond Insurer to have access to the facilities, books and 
records of the County on any business day upon reasonable prior notice. 

 
(c) Any reorganization or liquidation plan with respect to the County must be acceptable 

to the Municipal Bond Insurer. In the event of any reorganization or liquidation, the Municipal 
Bond Insurer shall have the right to vote on behalf of all Owners who hold Bonds guaranteed 
by the Municipal Bond Insurer, absent a default by the Municipal Bond Insurer under the 
Municipal Bond Insurance Policies. 

 
Section 10.2. Binding Effect. This Lease Agreement shall inure to the benefit of and shall 

be binding upon the Authority and the County and their respective successors and assigns. 
 
Section 10.3. 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 10.4. 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 Authority, free and clear of any expenses, charges or set-offs 
whatsoever. 

 
Section 10.5. Further Assurances and Corrective Instruments. The Authority and the 

County agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further instruments 
as may reasonably be required for correcting any inadequate or incorrect description of the 
Leased Property hereby leased or intended so to be or for carrying out the expressed intention 
of this Lease Agreement. 

 
Section 10.6. 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 10.7. Applicable Law. This Lease Agreement shall be governed by and construed 

in accordance with the laws of the State. 
 



 

-27- 

Section 10.8. Authorized Representatives. Whenever under the provisions of this Lease 
Agreement the approval of the Authority or the County is required, or the Authority or the 
County is required to take some action at the request of the other, such approval or such request 
shall be given for the Authority by an Authorized Representative of the Authority and for the 
County by an Authorized Representative of the County, and any party hereto shall be 
authorized to rely upon any such approval or request. 

 
Section 10.9. Waiver of Personal Liability. All liabilities under this Lease Agreement on 

the part of the County are solely liabilities of the County and the Authority hereby releases each 
and supervisor, officer, employee and agent of the County of and from any personal or 
individual liability under this Lease Agreement. No supervisor, officer, employee or agent of 
the County shall at any time or under any circumstances be individually or personally liable 
under this Lease Agreement for anything done or omitted to be done by the County hereunder. 

 
Section 10.10. Limitation of Rights to Parties and Bond Owners. Nothing in this Lease 

Agreement expressed or implied is intended or shall be construed to give to any person other 
than the Authority, the Trustee, the County, the Municipal Bond Insurer and the Owners of the 
Bonds, any legal or equitable right, remedy or claim under or in respect of this Lease Agreement 
or any covenant, condition or provision therein or herein contained; and all such covenants, 
conditions and provisions are and shall be held to be for the sole and exclusive benefit of the 
Authority, the Trustee, the County, the Municipal Bond Insurer and the Owners of the Bonds. 

 
Section 10.11. 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. 

  



 

-28- 

IN WITNESS WHEREOF, the Authority 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. 

 
YUBA LEVEE FINANCING AUTHORITY, 
as Lessor 

 
 
 
By    
Name    
Title    

 
Attest: 
 
 
 
   
Name    

Secretary 
COUNTY OF YUBA, as Lessee 
 
 
 
By    
Name    
Title    

 
Attest: 
 
 
 
   
Name    

Clerk of the Board of Supervisors 



 

 

[NOTARY ACKNOWLEDGMENTS TO BE ATTACHED]



 

 

EXHIBIT A 
 

DESCRIPTION OF THE SITE 
 

 
All that certain real property situated in the County of Yuba, State of California, described as 

follows: 
 
A CERTAIN RECTANGULAR PARCEL OF LAND LOCATED IN RANGE “C” DELINEATED AND 
DESIGNATED AS “CORTEZ SQUARE”, UPON THE MAP OF MARYSVILLE, RECORDED FEBRUARY 
7, 1851, IN VOLUME 2 OF DEEDS, PAGES 213 AND 214 AND UPON THE OFFICIAL MAP OF THE 
CITY OF MARYSVILLE, APPROVED MARCH 22, 1856, AND NOW ON FILE IN THE OFFICE OF THE 
COUNTY RECORDER OF THE COUNTY OF YUBA, STATE OF CALIFORNIA, AND BEING MORE 
PARTICULARLY DESCRIBED AS FOLLOWS:  
 
COMMENCING AT A POINT WHERE THE CENTER LINE OF B STREET INTERSECTS WITH THE 
SOUTH PROPERTY LINE OF SIXTH STREET IF PRODUCED EASTERLY FROM THE WEST; THENCE 
WESTERLY AND PARALLEL WITH AND FORTY (40) FEET DISTANT FROM THE CENTER LINE OF 
SIXTH STREET TO THE WEST PROPERTY LINE OF B STREET AND THE POINT OF BEGINNING; 
THENCE SOUTHERLY ALONG THE WESTERLY BOUNDARY LINE OF B STREET, 325.35 FEET TO A 
POINT ON THE NORTH PROPERTY LINE OF FIFTH STREET AND DISTANT FORTY (40) FEET FROM 
THE CENTER LINES OF B STREET AND FIFTH STREET; THENCE WESTERLY ALONG THE NORTH 
PROPERTY LINE OF FIFTH STREET, 345.65 FEET TO A POINT ON THE EASTERLY PROPERTY LINE 
OF C STREET AND FORTY (40) FEET DISTANT FROM THE CENTER LINE OF FIFTH STREET AND C 
STREET; THENCE NORTHERLY ALONG THE EASTERLY PROPERTY LINE OF C STREET 325.1 FEET 
TO A POINT ON THE SOUTHERLY PROPERTY LINE OF SIXTH STREET AND FORTY (40) FEET 
DISTANT FROM THE CENTER LINE OF C STREET SIXTH STREET; THENCE EASTERLY ALONG 
THE SOUTHERLY PROPERTY LINE OF SIXTH STREET 345.93 FEET TO A POINT FORTY (40) FEET 
DISTANT FROM THE CENTERLINES OF SIXTH STREET AND B STREET, ALSO THE POINT OF 
BEGINNING.  

 
A.P.N. 010-184-001 



 

 

EXHIBIT B 
 

DESCRIPTION OF THE FACILITY 
 
 
Yuba County Jail and Courthouse Complex (215 Fifth Street, Marysville, California). The complex is a 

three story facility that houses both the Courthouse and the Jail. The Courthouse was built in 
approximately 1950, and the jail was an addition that was completed in the early 1990s. An additional 
extensive remodel of a large portion of the building was completed 5 years ago. The total square footage 
of the complex is 241,646 square feet, and houses the jail (approx. 168,000 sq. ft.), the courts and judges’ 
chambers (approx. 30,000 sq. ft.), Sheriff (approx. 21,000 sq. ft.), District Attorney (Approx. 8,000 sq. ft.) 
and Probation (approx. 13,000 sq. ft.). Additionally there is a basement level parking garage with 
approximately 50 parking spaces, work areas for building maintenance and storage areas. 



 

 

EXHIBIT C 
 

SCHEDULE OF SERIES A LEASE PAYMENTS 
 
 

Lease   Total 
Payment Principal Interest Lease 

Date Component Component Payment 
2/15/17    
8/15/17    
2/15/18    
8/15/18    
2/15/19    
8/15/19    
2/15/20    
8/15/20    
2/15/21    
8/15/21    
2/15/22    
8/15/22    
2/15/23    
8/15/23    
2/15/24    
8/15/24    
2/15/25    
8/15/25    
2/15/26    
8/15/26    
2/15/27    
8/15/27    
2/15/28    
8/15/28    
2/15/29    
8/15/29    
2/15/30    
8/15/30    
2/15/31    
8/15/31    
2/15/32    
8/15/32    
2/15/33    
8/15/33    
2/15/34    
8/15/34    
2/15/35    
8/15/35    
2/15/36    
8/15/36    
2/15/37    
8/15/37    
2/15/38    
8/15/38    



 

 

EXHIBIT D 
 

SCHEDULE OF SERIES B LEASE PAYMENTS 
 
 

Lease   Total 
Payment Principal Interest Lease 

Date Component Component Payment 
2/15/17    
8/15/17    
2/15/18    
8/15/18    
2/15/19    
8/15/19    
2/15/20    
8/15/20    
2/15/21    
8/15/21    
2/15/22    
8/15/22    
2/15/23    
8/15/23    
2/15/24    
8/15/24    



 

 

EXHIBIT E 
 

SCHEDULE OF TOTAL LEASE PAYMENTS 
 
 

Lease   Total 
Payment Principal Interest Lease 

Date Component Component Payment 
2/15/17    
8/15/17    
2/15/18    
8/15/18    
2/15/19    
8/15/19    
2/15/20    
8/15/20    
2/15/21    
8/15/21    
2/15/22    
8/15/22    
2/15/23    
8/15/23    
2/15/24    
8/15/24    
2/15/25    
8/15/25    
2/15/26    
8/15/26    
2/15/27    
8/15/27    
2/15/28    
8/15/28    
2/15/29    
8/15/29    
2/15/30    
8/15/30    
2/15/31    
8/15/31    
2/15/32    
8/15/32    
2/15/33    
8/15/33    
2/15/34    
8/15/34    
2/15/35    
8/15/35    
2/15/36    
8/15/36    
2/15/37    
8/15/37    
2/15/38    
8/15/38    

 



Quint & Thimmig LLP  09/28/16 
   10/11/16 
 
 

25005.02 

 
 
 
 
 

ESCROW AGREEMENT 
 
 
 

by and among the 
 
 
 

YUBA LEVEE FINANCING AUTHORITY, 
 
 

the 
 
 

COUNTY OF YUBA 
 
 

the 
 
 

YUBA COUNTY WATER AGENCY 
 
 

and 
 
 

U.S. BANK NATIONAL ASSOCIATION, as Escrow Bank 
 
 
 
 

Dated December __, 2016 
 
 
 
 

Advance refunding of the outstanding 
Yuba Levee Financing Authority 

Revenue Bonds, 2008 Series A 
(Yuba County Levee Financing Project) 

and 
Yuba Levee Financing Authority 

Taxable Revenue Bonds, 2008 Series B 
(Yuba County Levee Financing Project) 

ESCROW AGREEMENT 
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This ESCROW AGREEMENT (this “Escrow Agreement”), dated December __, 2016, is 

by and among the YUBA LEVEE FINANCING AUTHORITY, a joint exercise of powers entity, 
organized and existing under and by virtue of the laws of the State of California (the 
“Authority”), the COUNTY OF YUBA, a political subdivision organized and existing under and 
by virtue of the laws of the State of California (the “County”), the YUBA COUNTRY WATER 
AGENCY, a water agency organized and existing under and by virtue of the laws of the State of 
California (the “Agency”), and U.S. BANK NATIONAL ASSOCIATION, a national banking 
association organized and existing under the laws of the United States of America, as escrow 
agent (the “Escrow Bank”). 
 
 

W I T N E S S E T H: 
 
 

WHEREAS, the Authority has heretofore issued, on September 23, 2008, its Yuba Levee 
Financing Authority Revenue Bonds, 2008 Series A (Yuba County Levee Financing Project), in 
the aggregate principal amount of $64,175,000 (the “2008A Bonds”), and its Yuba Levee 
Financing Authority Taxable Revenue Bonds, 2008 Series B (Yuba County Levee Financing 
Project), in the aggregate principal amount of $14,195,000 (the “2008B Bonds” and, with the 
2008A Bonds, the “2008 Bonds”), to finance a portion of the Feather River Phase IV levee and 
related improvements and certain other levee improvements in the County, the total original 
principal of which remains outstanding; 
 

WHEREAS, the 2008 Bonds were issued pursuant to the terms of an indenture of trust, 
dated as September 1, 2008 (the “2008 Indenture”), by and between the Authority and U.S. Bank 
National Association, as trustee thereunder (the “2008 Trustee”); 

 
WHEREAS, in order to provide for the repayment of the 2008 Bonds, the Authority (a) 

leased certain property (the “Leased Property”) to the County pursuant to a lease agreement 
(the “Lease Agreement”) under which the County agreed to make lease payments to the 
Authority in sufficient amounts in each year to pay a portion of the principal of and interest on 
the 2008 Bonds, and (b) sold certain property (the “Sale Property”) to the Agency pursuant to an 
installment sale agreement (the “Installment Sale Agreement”) under which the Agency agreed 
to make installment payments to the Authority in sufficient amounts in each year to pay a 
portion of the principal of and interest on the 2008 Bonds; 

 
WHEREAS, the County and the Agency have determined that, as a result of favorable 

financial market conditions and for other reasons, it is in the best interests of the County at this 
time to refinance the County’s obligation to make the lease payments under the Lease 
Agreement and it is in the best interests of the Agency at this time to refinance the Agency’s 
obligation to make the installment payment payments under the Installment Sale Agreement 
and, as a result thereof, to provide for the payment of the interest on the 2008 Bonds to and 
including September 1, 2017, and for the redemption of the 2008 Bonds in full on September 1, 
2017 (the “Redemption Date”), at the redemption price equal to 100% of the principal amount 
thereof (the “Redemption Price”), and to that end, the County proposes to enter into a new lease 
agreement, dated as of December 1, 2016, by and between the Authority and the County, and 
the Agency proposes to enter into a new installment sale agreement, dated as of December 1, 
2016, by and between the Authority and the Agency; 

 
WHEREAS, the Authority, the County and the Agency propose to provide for the 

payments described above and to appoint the Escrow Bank as their agent for the purpose of 
applying said deposit to provide for the payment and prepayment of the 2008 Installment 
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Payments in accordance with the instructions provided by this Escrow Agreement and of 
applying said 2008 Installment Payments to the payment and redemption of the 2008 Bonds and 
the Escrow Bank desires to accept said appointment; 

 
WHEREAS, the Authority, the County and the Agency wish to provide for the payments 

described above and to enter into this Escrow Agreement for the purpose of providing the 
terms and conditions for the deposit and application of amounts so deposited; 

 
WHEREAS, to provide amounts required to refund the 2008A Bonds, the Authority has 

issued its $_______ Yuba Levee Financing Authority Refunding Revenue Bonds, 2016 Series A 
(Yuba County Levee Refinancing Project), (the “2016A Bonds”), and to provide amounts 
required to refund the 2008B Bonds, the Authority has issued its $_______ Yuba Levee 
Financing Authority Taxable Refunding Revenue Bonds, 2016 Series B (Yuba County Levee 
Refinancing Project) (the “2016B Bonds” and, with the 2016A Bonds, the “2016 Bonds”), 
pursuant to the terms of an indenture, dated as December 1, 2016 (the “Indenture”), by and 
between the Authority and U.S. Bank National Association, as trustee thereunder (the 
“Trustee”); and 

 
WHEREAS, the Escrow Bank has full powers to act with respect to the escrow created 

herein and to perform the duties and obligations to be undertaken pursuant to this Escrow 
Agreement. 

 
NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants 

herein set forth, the parties hereto do hereby agree as follows: 
 
Section 1. Discharge of Bonds. The Authority, the County and the Agency hereby 

irrevocably elect to pay and discharge all indebtedness payable by the County under the Lease 
Agreement, all indebtedness payable by the Agency under the 2008 Installment Sale Agreement 
and all indebtedness payable by the Authority under the 2008 Indenture, and to terminate all 
obligations of the County, the Agency and the Authority thereunder. 

 
Section 2. Escrow Fund.  
 
(a) There is hereby established a special fund, to be held by the Escrow Bank for the 

benefit of the owners of the 2008 Bonds, to be known as the “Escrow Fund.” Upon the issuance 
of the 2016 Bonds, there shall be deposited into the Escrow Fund an amount equal to 
$___________, derived as follows: 

 
(i) $_____________ from the proceeds of the 2016A Bonds, 
 
(ii) $_____________ from the proceeds of the 2016B Bonds, and 
 
(ii) $_____________ from amounts on deposit in the funds and accounts held by 

the 2008 Trustee under the 2008 Indenture for the 2008 Bonds (the “2008 Moneys”). 
 

(b) The Escrow Bank shall invest $_________ of the moneys deposited into the Escrow 
Fund pursuant to the preceding paragraph in the securities set forth in Exhibit A attached 
hereto and by this reference incorporated herein (the “Escrowed Federal Securities”) and shall 
hold the remaining $_______ in cash, uninvested. The Escrowed Federal Securities shall be 
deposited with and held by the Escrow Bank in the Escrow Fund solely for the uses and 
purposes set forth herein. 

 
(c) The Escrow Bank may rely upon the conclusion of Causey Demgen & Moore, P.C., as 

contained in its opinion and accompanying schedules (the “Report”) dated December __, 2016, 
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that the Escrowed Federal Securities mature and bear interest payable in such amounts and at 
such times as, together with cash on deposit in the Escrow Fund, will be sufficient to provide 
for the payment of the interest on the 2008 Bonds to and including September 1, 2017, and to 
redeem the outstanding 2008 Bonds on the Redemption Date at the Redemption Price. 

 
(d) The Escrow Bank shall not be liable or responsible for any loss resulting from its full 

compliance with the provisions of this Escrow Agreement. 
 

(e) Any money left on deposit in the Escrow Fund after payment in full of the 2008 
Bonds, and the payment of all amounts due to the Escrow Bank hereunder, shall be transferred 
to the Trustee and applied to the payment of debt service on the 2016 Bonds. 

 
(f) If the Escrow Bank learns that the Department of the Treasury or the Bureau of Public 

Debt will not, for any reason, accept a subscription of state and local government series 
securities (“SLGS”) that is to be submitted pursuant to this Escrow Agreement, the Escrow Bank 
shall promptly request alternative written investment instructions from the County and th 
Agency with respect to funds which were to be invested in SLGS. The Escrow Bank shall follow 
such instructions and, upon the maturity of any such alternative investment, the Escrow Bank 
shall hold such funds uninvested and without liability for interest until receipt of further 
written instructions from the County and the Agency. In the absence of investment instructions 
from the County and the Agency, the Escrow Bank shall not be responsible for the investment 
of such funds or interest thereon. The Escrow Bank may conclusively rely upon the County’s 
and the Agency’s selection of an alternative investment as a determination of the alternative 
investment's legality and suitability and shall not be liable for any losses related to the 
alternative investments or for compliance with any yield restriction applicable thereto.  

 
Section 3. Instructions as to Application of Deposit. 
 
(a) The moneys and Escrowed Federal Securities deposited in the Escrow Fund pursuant 

to Section 2 shall be applied by the Escrow Bank for the sole purpose of paying the interest on 
the 2008 Bonds to and including September 1, 2017, and redeeming the outstanding 2008 Bonds 
in full on the Redemption Date at the Redemption Price, all as set forth in Exhibit B attached 
hereto and by this reference incorporated herein. 

 
(b) The Escrow Bank, in its capacity as 2008 Trustee, is hereby requested, and the Escrow 

Bank, in its capacity as 2008 Trustee, hereby agrees to give notice of the defeasance of the 2008A 
Bonds to the owners of the 2008A Bonds and to the Municipal Securities Rulemaking Board (at 
http://emma.msrb.org) in the form of defeasance notice attached hereto as Exhibit C. 

 
(c) The Escrow Bank, in its capacity as 2008 Trustee, is hereby requested, and the Escrow 

Bank, in its capacity as 2008 Trustee, hereby agrees to give notice of the defeasance of the 2008B 
Bonds to the owners of the 2008B Bonds and to the Municipal Securities Rulemaking Board (at 
http://emma.msrb.org) in the form of defeasance notice attached hereto as Exhibit D. 

 
(d) The Escrow Bank, in its capacity as 2008 Trustee, is hereby requested, and the Escrow 

Bank, its capacity as 2008 Trustee, hereby agrees to give notice, of the redemption of the 2008A 
Bonds on the Redemption Date in accordance with the applicable provisions of the 2008 
Indenture and the form of redemption notice attached hereto as Exhibit E. 

 
(e) The Escrow Bank, in its capacity as 2008 Trustee, is hereby requested, and the Escrow 

Bank, its capacity as 2008 Trustee, hereby agrees to give notice, of the redemption of the 2008B 
Bonds on the Redemption Date in accordance with the applicable provisions of the 2008 
Indenture and the form of redemption notice attached hereto as Exhibit F. 
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Section 4. Investment of Any Remaining Moneys. The Escrow Bank shall invest and 
reinvest the proceeds received from any of the Escrowed Federal Securities, and the cash 
originally deposited into the Escrow Fund, for a period ending not later than the next 
succeeding interest payment date relating to the 2008 Bonds, in Federal Securities pursuant to 
written directions of the County and the Agency; provided, however, that (a) such written 
directions of the County and the Agency shall be accompanied by (i) a certification of an 
independent certified public accountant or firm of certified public accountants of favorable 
national reputation experienced in the refunding of obligations of political subdivisions that the 
Federal Securities then to be so deposited in the Escrow Fund, together with the cash then on 
deposit in the Escrow Fund, together with the interest to be derived therefrom, shall be in an 
amount at all times at least sufficient to make the payments specified in Section 3 hereof, and (ii) 
an opinion of nationally recognized bond counsel (“Bond Counsel”) that investment in 
accordance with such directions will not affect, for Federal income tax purposes, the exclusion 
from gross income of interest due with respect to the 2008A Bonds, and (b) if the County and 
the Agency direct such investment or reinvestment to be made in United States Treasury 
Securities-State and Local Government Series, the County and the Agency shall, at its cost, 
cause to be prepared all necessary subscription forms therefor in sufficient time to enable the 
Escrow Bank to acquire such securities. In the event that the County and the Agency shall fail to 
file any such written directions with the Escrow Bank concerning the reinvestment of any such 
proceeds, such proceeds shall be held uninvested by the Escrow Bank. Any interest income 
resulting from investment or reinvestment of moneys pursuant to this Section 4 and not 
required for the purposes set forth in Section 2, as indicated by such verification, shall, 
promptly upon the receipt of such interest income by the Escrow Bank, be paid to the County 
and the AgencyTRustee and applied to the payment of debt service on the 2016 Bonds. 

 
Section 5. Substitution or Withdrawal of Federal Securities. The County and the Agency 

may, at any time, direct the Escrow Bank in writing to substitute Federal Securities for any or all 
of the Escrowed Federal Securities then deposited in the Escrow Fund, or to withdraw and 
transfer to the County and the Agency any portion of the Federal Securities then deposited in 
the Escrow Fund, provided that any such direction and substitution or withdrawal shall be 
simultaneous and shall be accompanied by (a) a certification of an independent certified public 
accountant or firm of certified public accountants of favorable national reputation experienced 
in the refunding of obligations of political subdivisions that the Federal Securities then to be so 
deposited in the Escrow Fund together with interest to be derived therefrom, or in the case of 
withdrawal, the Federal Securities to be remaining in the Escrow Fund following such 
withdrawal together with the interest to be derived therefrom, together with the cash then on 
deposit in the Escrow Fund, shall be in an amount at all times at least sufficient to make the 
payments specified in Section 3 hereof; and (b) an opinion of Bond Counsel that the substitution 
or withdrawal will not affect, for Federal income tax purposes, the exclusion from gross income 
of interest on the 2008A Bonds. In the event that, following any such substitution of Federal 
Securities pursuant to this Section 5, there is an amount of moneys or Federal Securities in 
excess of an amount sufficient to make the payments required by Section 2 hereof, as indicated 
by such verification, such excess shall be paid to the Trustee and applied to the payment of debt 
service on the 2016 BondsCounty and the Agency. 

 
Section 6. Application of 2008 Funds. On the date of deposit of amounts in the Escrow 

Fund pursuant to Section 2, the Escrow Bank, as 2008 Trustee, is hereby directed to withdraw 
all 2008 Moneys ($______) and transfer such sum to the Escrow Fund. 

 
Any amounts remaining in any fund or account created with respect to the 2008 Bonds, 

including interest earnings received by the 2008 Trustee, after payment of all fees and expenses 
of the 2008 Trustee, shall be transferred to the Authority Tristee to be applied to the payment of 
debt service on the 2016 Bonds. 
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Section 7. Application of Certain Terms of 2008 Indenture. All of the terms of the 2008 
Indenture relating to the making of payments of principal and interest with respect to the 2008 
Bonds are incorporated in this Escrow Agreement as if set forth in full herein. The provisions of 
the 2008 Indenture relating to the limitations from liability and protections afforded the 2008 
Trustee and the resignation and removal of the 2008 Trustee are also incorporated in this 
Escrow Agreement as if set forth in full herein and shall be the procedure to be followed with 
respect to any resignation or removal of the Escrow Bank hereunder. 

 
Section 8. Compensation to Escrow Bank. The County and the Agency shall pay the 

Escrow Bank full compensation for its duties under this Escrow Agreement, including out-of-
pocket costs such as publication costs, prepayment or redemption expenses, legal fees and other 
costs and expenses relating hereto. Under no circumstances shall amounts deposited in the 
Escrow Fund be deemed to be available for said purposes. 

 
Section 9. Liabilities and Obligations of Escrow Bank. The Escrow Bank shall have no 

obligation to make any payment or disbursement of any type or incur any financial liability in 
the performance of its duties under this Escrow Agreement unless the County and the Agency 
shall have deposited sufficient funds with the Escrow Bank. The Escrow Bank may rely and 
shall be protected in acting upon the written instructions of the County and the Agency or their 
agents relating to any matter or action as Escrow Bank under this Escrow Agreement. 

 
The Escrow Bank and its respective successors, assigns, agents and servants shall not be 

held to any personal liability whatsoever, in tort, contract, or otherwise, in connection with the 
execution and delivery of this Escrow Agreement, the establishment of the Escrow Fund, the 
acceptance of the moneys and securities deposited therein, the sufficiency of the uninvested 
moneys held hereunder to accomplish the purposes set forth herein, or any payment, transfer or 
other application of moneys by the Escrow Bank in accordance with the provisions of this 
Escrow Agreement or by reason of any non-negligent act, non-negligent omission or non-
negligent error of the Escrow Bank made in good faith in the conduct of its duties. The recitals 
of fact contained in the “whereas” clauses herein shall be taken as the statements of the 
Authority, the County and the Agency, and the Escrow Bank assumes no responsibility for the 
correctness thereof. The Escrow Bank makes no representations as to the sufficiency of the 
moneys and securities to accomplish the purposes set forth herein or to the validity of this 
Escrow Agreement as to the Authority, the County or the Agency and, except as otherwise 
provided herein, the Escrow Bank shall incur no liability in respect thereof. The Escrow Bank 
shall not be liable in connection with the performance of its duties under this Escrow 
Agreement except for its own negligence or willful misconduct, and the duties and obligations 
of the Escrow Bank shall be determined by the express provisions of this Escrow Agreement. 
The Escrow Bank may consult with counsel, who may or may not be counsel to the Authority or 
the County and the Agency, and in reliance upon the written opinion of such counsel shall have 
full and complete authorization and protection in respect of any action taken, suffered or 
omitted by it in good faith in accordance therewith. Whenever the Escrow Bank shall deem it 
necessary or desirable that a matter be proved or established prior to taking, suffering, or 
omitting any action under this Escrow Agreement, such matter (except the matters set forth 
herein as specifically requiring a certificate of a nationally recognized firm of independent 
certified public accountants or an opinion of counsel) may be deemed to be conclusively 
established by a written certification of the County and the Agency. 

 
Anything in this Escrow Agreement to the contrary notwithstanding, in no event shall 

the Escrow Bank be liable for special, indirect, punitive or consequential loss or damage of any 
kind whatsoever (including but not limited to lost profits), even if the Escrow Bank has been 
advised of the likelihood of such loss or damage and regardless of the form of action. 
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The Escrow Bank shall have the right to accept and act upon instructions, including 
funds transfer instructions (“Instructions”) given pursuant to this Agreement and delivered 
using Electronic Means ("Electronic Means" shall mean the following communications methods: 
e-mail, facsimile transmission, secure electronic transmission containing applicable 
authorization codes, passwords and/or authentication keys issued by the Escrow Bank, or 
another method or system specified by the Escrow Bank as available for use in connection with 
its services hereunder.); provided, however, that the Authority, the County and the Agency 
shall provide to the Escrow Bank an incumbency certificate listing officers with the authority to 
provide such Instructions (“Authorized Officers”) and containing specimen signatures of such 
Authorized Officers, which incumbency certificate shall be amended by the Authority, the 
County and the Agency, whenever a person is to be added or deleted from the listing. If the 
Authority, the County or the Agency elects to give the Escrow Bank Instructions using 
Electronic Means and the Escrow Bank in its discretion elects to act upon such Instructions, the 
Escrow Bank’s understanding of such Instructions shall be deemed controlling. The County and 
the Agency understand and agree that the Escrow Bank cannot determine the identity of the 
actual sender of such Instructions and that the Escrow Bank shall conclusively presume that 
directions that purport to have been sent by an Authorized Officer listed on the incumbency 
certificate provided to the Escrow Bank have been sent by such Authorized Officer. The 
Authority, the County and the Agency shall be responsible for ensuring that only Authorized 
Officers transmit such Instructions to the Escrow Bank and that the Authority, the County, the 
Agency and all Authorized Officers are solely responsible to safeguard the use and 
confidentiality of applicable user and authorization codes, passwords and/or authentication 
keys upon receipt by the Authority, the County and the Agency. The Escrow Bank shall not be 
liable for any losses, costs or expenses arising directly or indirectly from the Escrow Bank’s 
reliance upon and compliance with such Instructions notwithstanding such directions conflict 
or are inconsistent with a subsequent written instruction. The Authority, the County and the 
Agency agree: (i) to assume all risks arising out of the use of Electronic Means to submit 
Instructions to the Escrow Bank, including without limitation the risk of the Escrow Bank acting 
on unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that it 
is fully informed of the protections and risks associated with the various methods of 
transmitting Instructions to the Escrow Bank and that there may be more secure methods of 
transmitting Instructions than the method(s) selected by the Authority, the County and the 
Agency; (iii) that the security procedures (if any) to be followed in connection with its 
transmission of Instructions provide to it a commercially reasonable degree of protection in 
light of its particular needs and circumstances; and (iv) to notify the Escrow Bank immediately 
upon learning of any compromise or unauthorized use of the security procedures. 

 
The Authority, the County and the Agency hereby assume liability for, and hereby agree 

(whether or not any of the transactions contemplated hereby are consummated), to the extent 
permitted by law, to indemnify, protect, save and hold harmless the Escrow Bank and its 
respective successors, assigns, agents, officers, directors, employees and servants from and 
against any and all liabilities, obligations, losses, damages, penalties, claims, actions, suits, costs, 
expenses and disbursements (including legal fees and disbursements) of whatsoever kind and 
nature which may be imposed on, incurred by, or asserted against, at any time, the Escrow 
Bank (whether or not also indemnified against by any other person under any other agreement 
or instrument) and in any way relating to or arising out of the execution and delivery of this 
Escrow Agreement, the establishment of the Escrow Fund, the retention of the moneys and 
securities therein and any payment, transfer or other application of moneys by the Escrow Bank 
in accordance with the provisions of this Escrow Agreement, or as may arise by reason of any 
act, omission or error of the Escrow Bank made in good faith in the conduct of its duties; 
provided, however, that the Authority, the County and the Agency shall not be required to 
indemnify the Escrow Bank against its own negligence or misconduct. The indemnities 
contained in this Section 9 shall survive the termination of this Escrow Agreement or the 
resignation or removal of the Escrow Bank.  
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The Authority, the County and the Agency acknowledge that to the extent regulations of 

the Comptroller of the Currency or other applicable regulatory entity grant the Authority, the 
County and the Agency the right to receive brokerage confirmations of security transactions as 
they occur, the Authority, the County and the Agency specifically waive receipt of such 
confirmations to the extent permitted by law. The Escrow Bank will furnish the Authority, the 
County and the Agency monthly cash transaction statements which include detail for all 
investment transactions made by the Escrow Bank hereunder. 

 
No provision of this Escrow Agreement shall require the Escrow Bank to expend or risk 

its own funds or otherwise incur any financial liability in the performance or exercise of any of 
its duties hereunder, or in the exercise of its rights or powers. 

 
The Escrow Bank may execute any of the powers hereunder or perform any duties 

hereunder either directly or by or through agents, attorneys, custodians or nominees appointed 
with due care and shall not be responsible for any willful misconduct or negligence on the part 
of any agent, attorney, custodian or nominee so appointed. 

 
The Escrow Bank may conclusively rely and shall be fully protected in acting or 

refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, consent, order, approval or other paper or document believed by it to be 
genuine and to have been signed or presented by the proper party or parties. 

 
The Escrow Bank may at any time resign by giving 30 days written notice of resignation 

to the Authority, the County and the Agency. Upon receiving such notice of resignation, the 
Authority, the County and the Agency shall promptly appoint a successor and, upon the 
acceptance by the successor of such appointment, release the resigning Escrow Bank from its 
obligations hereunder by written instrument, a copy of which instrument shall be delivered to 
each of the Authority, the County, the Agency, the resigning Escrow Bank and the successor. If 
no successor shall have been so appointed and have accepted appointment within 30 days after 
the giving of such notice of resignation, the resigning Escrow Bank may petition any court of 
competent jurisdiction for the appointment of a successor. 

 
Section 10. Amendment. This Escrow Agreement may be modified or amended at any 

time by a supplemental agreement which shall become effective when the written consents of 
the owners of one hundred percent (100%) in aggregate principal amount of the 2008 Bonds 
shall have been filed with the Escrow Bank. This Escrow Agreement may be modified or 
amended at any time by a supplemental agreement, without the consent of any such owners, 
but only (1) to add to the covenants and agreements of any party, other covenants to be 
observed, or to surrender any right or power herein or therein reserved to the County and the 
Agency, (2) to cure, correct or supplement any ambiguous or defective provision contained 
herein, (3) in regard to questions arising hereunder or thereunder, as the parties hereto or 
thereto may deem necessary or desirable and which, in the opinion of counsel, shall not 
materially adversely affect the interests of the owners of the 2008 Bonds or the 2016 Bonds, and 
that such amendment will not cause interest on the 2008 Bonds or the 2016 Bonds to become 
subject to federal income taxation. In connection with any contemplated amendment or 
revocation of this Escrow Agreement, prior written notice thereof and draft copies of the 
applicable legal documents shall be provided by the Authority, the County and the Agency to 
each rating agency then rating the 2008 Bonds. 

 
Section 11. Notice of Escrow Bank, Authority, County and Agency. Any notice to or 

demand upon the Escrow Bank may be served and presented, and such demand may be made, 
at the corporate trust office of the Escrow Bank as specified by the Escrow Bank as 2008 Trustee 
in accordance with the provisions of the 2008 Indenture. Any notice to or demand upon the 
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Authority, the County or the Agency shall be deemed to have been sufficiently given or served 
for all purposes by being mailed by first class mail, and deposited, postage prepaid, in a post 
office letter box, addressed to such party as provided in the 2008 Indenture (or such other 
address as may have been filed in writing by the Authority, the County and the Agency with 
the Escrow Bank). 

 
Section 12. Merger or Consolidation of Escrow Bank. Any company into which the 

Escrow Bank 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 to which the Escrow Bank may sell or transfer all or substantially all of its 
corporate trust business, provided such company shall be eligible to act as trustee under the 
2008 Indenture, shall be the successor hereunder to the Escrow Bank without the execution or 
filing of any paper or any further act. 

 
Section 13. Execution in Several Counterparts. This Escrow Agreement may be executed 

in any number of counterparts and each of such counterparts shall for all purposes be deemed 
to be an original; and all such counterparts shall together constitute but one and the same 
instrument. 

 
Section 14. Governing Law. This Escrow Agreement shall be construed and governed in 

accordance with the laws of the State of California. 
 
Section 15. Severability. In case any one or more of the provisions contained in this 

Escrow Agreement shall for any reason be held to be invalid, illegal or unenforceable in any 
respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this 
Escrow Agreement, but this Escrow Agreement shall be construed as if such invalid or illegal or 
unenforceable provisions had never been contained herein. 

 
Section 16. Counterparts. This Escrow Agreement may be executed in any number of 

counterparts and each of such counterparts shall for all purposes be deemed to be an original; 
and such counterparts, or as many of them as the Authority, the County, the Agency and the 
Escrow Bank shall preserve undestroyed, shall together constitute but one and the same 
instrument. 

 
Section 17. Business Days. Whenever any act is required by this Escrow Agreement to be 

done on a specified day or date, and such day or date shall be a day other than a business day 
for the Escrow Bank, then such act may be done on the next succeeding business day. 
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IN WITNESS WHEREOF the parties hereto have caused this Escrow Agreement to be 
executed in their respective names by their respective duly authorized officers, all as of the day 
and year first above written. 

 
YUBA LEVEE FINANCING AUTHORITY 
 
 
 
By    
Name    
Title    
 
COUNTY OF YUBA 
 
 
 
By    
Name    
Title    
 
YUBA COUNTY WATER AGENCY 
 
 
 
By    
Name    
Title    
 
U.S. BANK NATIONAL ASSOCIATION, as 
Escrow Bank  
 
 
 
By    
Name    
Title    

EXHIBIT A 
 

SCHEDULE OF ESCROW SECURITIES 
 
 

Type Maturity Coupon Par Price Cost Accrued Total 
 3/1/17       
 9/1/17       
        

 
EXHIBIT B 

 
PAYMENT AND REDEMPTION SCHEDULE 

 
 

2008A Bonds 
 Maturing Called  Redemption Total 



Exhibit B 
 

Date Principal Principal Interest Premium Payment 

3/1/17 — — $1,571,500.00 — $ 1,571,500.00 
9/1/17 — $64,175,000 1,571,500.00 — 65,746,500.00 

 
 

2008B Bonds 
 Maturing Called  Redemption Total 

Date Principal Principal Interest Premium Payment 

3/1/17 — — $452,291.25 — $   452,291.25 
9/1/17 — $14,195,000 452,291.25 — 14,647,291.25 

 
EXHIBIT C 

 
NOTICE OF DEFEASANCE 

 
Yuba Levee Financing Authority 

Revenue Bonds, 2008 Series A 
(Yuba County Levee Financing Project) 

 
 

Maturity Date Amount Defeased Interest Rate CUSIP No. 
9/1/2024 $ 1,580,000 4.500% 988211 AA6 
9/1/2025 3,235,000 4.625 988211 AB4 
9/1/2026 3,385,000 4.625 988211 AC2 
9/1/2027 3,540,000 4.750 988211 AD0 
9/1/2028 3,710,000 4.750 988211 AE8 
9/1/2029 1,885,000 4.750 988211 AF5 
9/1/2029 2,000,000 5.000 988211 AH1 
9/1/2030 4,075,000 4.750 988211 AT5 
9/1/2033 13,460,000 5.000 988211 AG3 
9/1/2038 27,305,000 5.000 988211 AJ7 

 
NOTICE IS HEREBY GIVEN, on behalf of the Yuba Levee Financing Authority (the “Authority”) 

to the owners of the outstanding Yuba Levee Financing Authority Revenue Bonds, 2008 Series A (Yuba 
County Levee Financing Project), described above (the “Bonds”), that pursuant to the indenture 
authorizing the issuance of the Bonds (the “Indenture”), the lien of the Indenture with respect to the 
Bonds has been discharged through the irrevocable deposit of cash and U.S. Treasury securities in an 
escrow fund (the “Escrow Fund”). The Escrow Fund has been established and is being maintained 
pursuant to that certain Escrow Agreement, dated December __, 2016, by and among the Authority, the 
County of Yuba (the “County”), the Yuba County Water Agency (the “Agency”) and U.S. Bank National 
Association, as escrow bank. As a result of such deposit, the Bonds are deemed to have been paid and 
defeased in accordance with the Indenture. The pledge of the funds provided for under the Indenture 
and all other obligations of the Authority, the County and the Agency to the owners of the defeased 
Bonds shall hereafter be limited to the application of moneys and securities in the Escrow Fund for the 
payment of the principal, interest and redemption price of the Bonds as described below. 

 
As evidenced by the verification report delivered to the Escrow Bank, money and securities 

deposited in the Escrow Fund are calculated to provide sufficient moneys to pay the interest on the Bonds 
to and including September 1, 2017, and to redeem the outstanding Bonds in full on September 1, 2017 
(the “Redemption Date”), at a redemption price equal to 100% of the principal amount thereof. From and 
after the Redemption Date, interest with respect to the Bonds shall cease to accrue and be payable. 

 



Exhibit C 
 

None of the Authority, the County, the Agency or U.S. Bank National Association shall be held 
responsible for the selection or use of the CUSIP numbers, nor is any representation made as to its 
correctness as shown in this Defeasance Notice. It is included solely for convenience of the Owners 

 
Dated: __________________, 2016 U.S. BANK NATIONAL 

ASSOCIATION, as Escrow Bank 
 

EXHIBIT D 
 

NOTICE OF DEFEASANCE 
 

Yuba Levee Financing Authority 
Taxable Revenue Bonds, 2008 Series B 
(Yuba County Levee Financing Project) 

 
 

Maturity Date Amount Defeased Interest Rate CUSIP No. 
9/1/2019 $2,245,000 6.100% 988211 AK4 
9/1/2020 2,380,000 6.250 988211 AL2 
9/1/2021 2,530,000 6.375 988211 AM0 
9/1/2022 2,695,000 6.500 988211 AN8 
9/1/2023 2,870,000 6.500 988211 AP3 
9/1/2024 1,475,000 6.500 988211 AQ1 

 
NOTICE IS HEREBY GIVEN, on behalf of the Yuba Levee Financing Authority (the “Authority”) 

to the owners of the outstanding Yuba Levee Financing Authority Taxable Revenue Bonds, 2008 Series B 
(Yuba County Levee Financing Project), described above (the “Bonds”), that pursuant to the indenture 
authorizing the issuance of the Bonds (the “Indenture”), the lien of the Indenture with respect to the 
Bonds has been discharged through the irrevocable deposit of cash and U.S. Treasury securities in an 
escrow fund (the “Escrow Fund”). The Escrow Fund has been established and is being maintained 
pursuant to that certain Escrow Agreement, dated December __, 2016, by and among the Authority, the 
County of Yuba (the “County”), the Yuba County Water Agency (the “Agency”) and U.S. Bank National 
Association, as escrow bank. As a result of such deposit, the Bonds are deemed to have been paid and 
defeased in accordance with the Indenture. The pledge of the funds provided for under the Indenture 
and all other obligations of the Authority, the County and the Agency to the owners of the defeased 
Bonds shall hereafter be limited to the application of moneys and securities in the Escrow Fund for the 
payment of the principal, interest and redemption price of the Bonds as described below. 

 
As evidenced by the verification report delivered to the Escrow Bank, money and securities 

deposited in the Escrow Fund are calculated to provide sufficient moneys to pay the interest on the Bonds 
to and including September 1, 2017, and to redeem the outstanding Bonds in full on September 1, 2017 
(the “Redemption Date”), at a redemption price equal to 100% of the principal amount thereof. From and 
after the Redemption Date, interest with respect to the Bonds shall cease to accrue and be payable. 

 
None of the Authority, the County, the Agency or U.S. Bank National Association shall be held 

responsible for the selection or use of the CUSIP numbers, nor is any representation made as to its 
correctness as shown in this Defeasance Notice. It is included solely for convenience of the Owners 

 
Dated: __________________, 2016 U.S. BANK NATIONAL 

ASSOCIATION, as Escrow Bank 
EXHIBIT E 

 
 

NOTICE OF FULL AND FINAL REDEMPTION 
 

Yuba Levee Financing Authority 
Revenue Bonds, 2008 Series A 



Exhibit A 
 

(Yuba County Levee Financing Project) 
 

 
Dated Maturity Redemption Redeemed Redemption Redemption Interest CUSIP 
Date Date Date Principal Premium Price Rate No. 

9/23/2008 9/1/2024 9/1/2017 $ 1,580,000 — $ 1,580,000 4.500% 988211 AA6 
9/23/2008 9/1/2025 9/1/2017 3,235,000 — 3,235,000 4.625 988211 AB4 
9/23/2008 9/1/2026 9/1/2017 3,385,000 — 3,385,000 4.625 988211 AC2 
9/23/2008 9/1/2027 9/1/2017 3,540,000 — 3,540,000 4.750 988211 AD0 
9/23/2008 9/1/2028 9/1/2017 3,710,000 — 3,710,000 4.750 988211 AE8 
9/23/2008 9/1/2029 9/1/2017 1,885,000 — 1,885,000 4.750 988211 AF5 
9/23/2008 9/1/2019 9/1/2017 2,000,000 — 2,000,000 5.000 988211 AH1 
9/23/2008 9/1/2030 9/1/2017 4,075,000 — 4,075,000 4.750 988211 AT5 
9/23/2008 9/1/2033 9/1/2017 13,460,000 — 13,460,000 5.000 988211 AG3 
9/23/2008 9/1/2038 9/1/2017 27,305,000 — 27,305,000 5.000 988211 AJ7 

 
NOTICE is hereby given that the Yuba Levee Financing Authority (the “Authority”) has called 

for redemption on September 1, 2017 (the “Redemption Date”), the outstanding Yuba Levee Financing 
Authority Revenue Bonds, 2008 Series A (Yuba County Levee Financing Project), described above (the 
“Bonds”), in the aggregate principal amount of $64,175,000 at a price equal to 100% of the principal 
amount thereof, plus accrued interest to the date fixed for redemption (the “Redemption Price”).  

 
Payment of principal will be made upon presentation on and after September 1, 2017, at the 

following addresses: 
 

U.S. Bank National Association  
Global Corporate Trust Services 
111 Fillmore Avenue E. 
St. Paul, MN 55107  

 
Owners of Bonds presenting their Bonds in person for the same day payment must surrender 

their Bonds by 1:00 p.m. on the Redemption Date and a check will be available for pickup after 2:00 p.m. 
Checks not picked up by 4:30 p.m. will be mailed to the owner by first class mail. 

 
Interest with respect to the principal amount designated to be redeemed shall cease to accrue on 

and after the Redemption Date. 
 
If payment of the Redemption Price is to be made to the owner of the Bonds, such owner is not 

required to endorse the Bond to collect the Redemption Price. 
 
Under the Economic Growth and Tax Relief Reconciliation Act of 2001 (the “Act”) 28% of the 

Redemption Price will be withheld if a tax identification number is not properly certified. The Form W-9 
may be obtained from the Internal Revenue Service. 

 
None of the Authority, the County of Yuba, the Yuba County Water Agency or U.S. Bank 

National Association shall be held responsible for the selection or use of the CUSIP number, nor is any 
representation made as to its correctness as shown in this Redemption Notice. It is included solely for 
convenience of the Owners. 

 
Dated: __________________, 2017 U.S. BANK NATIONAL 

ASSOCIATION, as Trustee 
EXHIBIT F 

 
 

NOTICE OF FULL AND FINAL REDEMPTION 
 

Yuba Levee Financing Authority 
Taxable Revenue Bonds, 2008 Series B 
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(Yuba County Levee Financing Project) 
 

 
Dated Maturity Redemption Redeemed Redemption Redemption Interest CUSIP 
Date Date Date Principal Premium Price Rate No. 

9/23/2008 9/1/2019 9/1/2017 $2,245,000 — $2,245,000 6.100% 988211 AK4 
9/23/2008 9/1/2020 9/1/2017 2,380,000 — 2,380,000 6.250 988211 AL2 
9/23/2008 9/1/2021 9/1/2017 2,530,000 — 2,530,000 6.375 988211 AM0 
9/23/2008 9/1/2022 9/1/2017 2,695,000 — 2,695,000 6.500 988211 AN8 
9/23/2008 9/1/2023 9/1/2017 2,870,000 — 2,870,000 6.500 988211 AP3 
9/23/2008 9/1/2024 9/1/2017 1,475,000 — 1,475,000 6.500 988211 AQ1 

 
NOTICE is hereby given that the Yuba Levee Financing Authority (the “Authority”) has called 

for redemption on September 1, 2017 (the “Redemption Date”), the outstanding Yuba Levee Financing 
Authority Taxable Revenue Bonds, 2008 Series B (Yuba County Levee Financing Project), described above 
(the “Bonds”), in the aggregate principal amount of $14,195,000 at a price equal to 100% of the principal 
amount thereof, plus accrued interest to the date fixed for redemption (the “Redemption Price”).  

 
Payment of principal will be made upon presentation on and after September 1, 2017, at the 

following addresses: 
 

U.S. Bank National Association  
Global Corporate Trust Services 
111 Fillmore Avenue E. 
St. Paul, MN 55107  

 
Owners of Bonds presenting their Bonds in person for the same day payment must surrender 

their Bonds by 1:00 p.m. on the Redemption Date and a check will be available for pickup after 2:00 p.m. 
Checks not picked up by 4:30 p.m. will be mailed to the owner by first class mail. 

 
Interest with respect to the principal amount designated to be redeemed shall cease to accrue on 

and after the Redemption Date. 
 
If payment of the Redemption Price is to be made to the owner of the Bonds, such owner is not 

required to endorse the Bond to collect the Redemption Price. 
 
Under the Economic Growth and Tax Relief Reconciliation Act of 2001 (the “Act”) 28% of the 

Redemption Price will be withheld if a tax identification number is not properly certified. The Form W-9 
may be obtained from the Internal Revenue Service. 

 
None of the Authority, the County of Yuba, the Yuba County Water Agency or U.S. Bank 

National Association shall be held responsible for the selection or use of the CUSIP number, nor is any 
representation made as to its correctness as shown in this Redemption Notice. It is included solely for 
convenience of the Owners. 

 
Dated: __________________, 2017 U.S. BANK NATIONAL 

ASSOCIATION, as Trustee 
 



Quint & Thimmig LLP 09/28/16 
 10/11/16 
 
 

25005.02 

 
$__________ 

YUBA LEVEE FINANCING AUTHORITY 
Refunding Revenue Bonds, 2016 Series A 
(Yuba County Levee Refinancing Project) 

 
$__________ 

YUBA LEVEE FINANCING AUTHORITY 
Taxable Refunding Revenue Bonds, 2016 Series B 

(Yuba County Levee Refinancing Project) 
 

 
 

BOND PURCHASE AGREEMENT 
 
 
 
 

November __, 2016 
 
 
Yuba Levee Financing Authority 
915 8th Street 
Marysville, CA 95901 
 
County of Yuba 
915 8th Street 
Marysville, CA 95901 
 
Yuba County Water Agency 
1220 F Street 
Marysville, CA 95901 
 
Ladies and Gentlemen: 
 

Raymond James & Associates, Inc. and Hilltop Securities Inc., as underwriters 
(collectively, the “Underwriters”), hereby offer to enter into this bond purchase agreement (the 
“Bond Purchase Agreement”) with the Yuba Levee Financing Authority (the “Authority”), the 
County of Yuba (the “County”) and the Yuba County Water Agency (the “Agency”). Upon the 
acceptance hereof by the Authority, the County and the Agency, this offer will be binding upon 
the Authority, the County, the Agency and the Underwriters. This offer is made subject to (a) 
the written acceptance hereof by the Authority, the County and the Agency, and (b) withdrawal 
by the Underwriters upon written notice (given electronically or otherwise) delivered to the 
Authority, the County and the Agency at any time prior to the acceptance hereof by each of the 
Authority, the County and the Agency. 

 
The Authority, the County and the Agency hereby acknowledge and agree that (a) the 

purchase and sale of the Bonds (hereinafter defined) pursuant to this Bond Purchase Agreement 
is an arm’s-length commercial transaction among the Authority, the County, the Agency and 
the Underwriters, (b) in connection therewith and with the discussions, undertakings and 
procedures leading up to the consummation of such transaction, the Underwriters are and have 
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been acting solely as a principals and are not acting as the agents or fiduciaries of the Authority, 
the County or the Agency, (c) the Underwriters have not assumed an advisory or fiduciary 
responsibility in favor of the Authority, the County or the Agency with respect to the offering 
and sale of the Bonds contemplated hereby or the discussions, undertakings and procedures 
leading thereto (irrespective of whether the Underwriters have provided other services or are 
currently providing other services to the Authority, the County and/or the Agency on other 
matters) and the Underwriters have no obligation to the Authority, the County or the Agency 
with respect to the offering and sale of the Bonds contemplated hereby except the obligations 
expressly set forth in this Bond Purchase Agreement, and (d) the Authority, the County and the 
Agency have consulted their own legal, financial and other advisors to the extent they have 
deemed appropriate, in connection with the issuance of the Bonds and the other matters 
contemplated by this Bond Purchase Agreement. 

 
The Authority, the County and the Agency hereby acknowledge receipt from the 

Underwriters of disclosures required by the Municipal Securities Rulemaking Board (“MSRB”) 
Rule G-17 (as set forth in MSRB Notice 2012-25 (May 7, 2012), relating to disclosures concerning 
the Underwriters’ role in the transaction, disclosures concerning the Underwriters’ 
compensation, conflict disclosures, if any, and disclosures concerning complex municipal 
securities financing, if any. 

 
1. Purchase and Sale. Upon the terms and conditions and upon the basis of the 

representations, warranties and agreements set forth herein, the Underwriters hereby agree to 
purchase on the Closing Date (as defined herein), and the Authority hereby agrees to sell and 
deliver to the Underwriters on the Closing Date, (a) the $__________ aggregate principal 
amount of Yuba Levee Financing Authority Refunding Revenue Bonds, 2016 Series A (Yuba 
County Levee Refinancing Project) (the “Series A Bonds”), and (b) the $__________ aggregate 
principal amount of Yuba Levee Financing Authority Taxable Refunding Revenue Bonds, 2016 
Series B (Yuba County Levee Refinancing Project) (the “Series B Bonds” and, with the Series A 
Bonds, the “Bonds”). 

 
The Bonds shall be dated their date of delivery, and shall have the maturities, bear 

interest at the rates, have reoffering yields, and be subject to mandatory sinking fund 
redemption as shown on Exhibit A hereto. 

 
The aggregate purchase price to be paid by the Underwriters for the Series A Bonds is 

hereby agreed to be $________, which amount represents the principal amount of the Series A 
Bonds of $__________, less $________, representing the Underwriters’ discount, plus $________, 
representing net original issue premium. As an accommodation to the Authority, the 
Underwriters will remit the premium for the municipal bond insurance policy relating to the 
Series A Bonds (the “Series A Municipal Bond Insurance Policy”) to _____________, as issuer 
thereof (the “Municipal Bond Insurer”), will remit a portion of the premium for the reserve 
fund municipal bond insurance policy relating to the Bonds (the “Reserve Policy”) to the 
Municipal Bond Insurer, and will remit the net amount of the purchase price for the Series A 
Bonds ($________) to U.S. Bank National Association, as trustee (the “Trustee”). 

 
The aggregate purchase price to be paid by the Underwriters for the Series B Bonds is 

hereby agreed to be $__________, which amount represents the principal amount of the Series B 
Bonds of $__________, less $__________, representing the Underwriters’ discount, less 
$________, representing net original issue discount. As an accommodation to the Authority, the 
Underwriters will remit the premium for the municipal bond insurance policy relating to the 
Series B Bonds (the “Series B Municipal Bond Insurance Policy” and, with the Series A 
Municipal Bond Insurance Policy, the “Municipal Bond Insurance Policies”) to the Municipal 
Bond Insurer, will remit a portion of the premium for the Reserve Policy to the Municipal Bond 
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Insurer, and will remit the net amount of the purchase price for the Series B Bonds ($________) 
to the Trustee. 

 
Such payment and delivery of the Bonds and the other actions contemplated hereby to 

take place at the time of such payment and delivery being herein sometimes called the “Closing.” 
 
The Bonds are being issued pursuant to Article 4, Chapter 5, Division 7, Title 1 of the 

California Government Code (the “Marks-Roos Act”), a resolution of the Authority authorizing 
the issuance of the Bonds, adopted on October 25, 2016 (the “Authority Resolution”), and an 
Indenture, dated as of December 1, 2016 (the “Indenture”), by and between the Authority and 
the Trustee.  

 
The Bonds are being issued to (a) refund the outstanding Yuba Levee Financing 

Authority Revenue Bonds, 2008 Series A (Yuba County Levee Financing Project) (the “2008A 
Bonds”), and the outstanding Yuba Levee Financing Authority Taxable Revenue Bonds, 2008 
Series B (Yuba County Levee Financing Project) (the “2008B Bonds” and, with the 2008A Bonds, 
the “2008 Bonds”), issued to finance a portion of the Feather River Phase IV levee and related 
improvements in the County, and to (b) purchase the Reserve Policy in lieu of cash funding a 
reserve fund for the Bonds, and (c) pay costs of issuance of the Bonds, including the purchase of 
the Municipal Bond Insurance Policies. 
 

All capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed thereto in Section 1.01 of the Indenture.  

 
The County will lease certain real property and all buildings and other improvements 

installed thereon (collectively, the “Leased Property”) to the Authority pursuant to a Site and 
Facility Lease, dated as of December 1, 2016 (the “Site and Facility Lease”). The Leased Property 
will be leased by the Authority to the County pursuant to a Lease Agreement, dated as of 
December 1, 2016 (the “Lease Agreement”), by and between the Authority and the County.  

 
Under the Lease Agreement, the County is required to make Lease Payments and 

Additional Payments from legally available funds. All of the Authority’s right, title and interest 
in and to the Lease Agreement (except for the right to receive Additional Payments to the extent 
payable to the Authority and certain rights to indemnification), including the right to receive 
Lease Payments under the Lease Agreement, are assigned to the Trustee for the benefit of the 
Owners of the Bonds. 

 
The Agency will sell certain (the “Sale Property”) to the Authority pursuant to an 

Acquisition Agreement, dated as of December 1, 2016 (the “Acquisition Agreement”). The Sale 
Property will be sold by the Authority to the Agency pursuant to an Installment Sale 
Agreement, dated as of December 1, 2016 (the “Installment Sale Agreement”), by and between 
the Authority and the Agency.  

 
Under the Installment Sale Agreement, the Agency is required to make Installment 

Payments and Additional Payments from Water Revenues. All of the Authority’s right, title and 
interest in and to the Installment Sale Agreement (except for the right to receive Additional 
Payments to the extent payable to the Authority and certain rights to indemnification), 
including the right to receive Installment Payments under the Installment Sale Agreement, are 
assigned to the Trustee for the benefit of the Owners of the Bonds. 

 
Payment of principal of and interest on the Bonds will be insured by the Municipal Bond 

Insurance Policies issued by the Municipal Bond Insurer. 
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A Preliminary Official Statement of the Authority, the County and the Agency, dated 
November __, 2016 (together with the Appendices thereto, any documents incorporated therein 
by reference and any supplements or amendments thereto and as disseminated in its printed 
physical form or in electronic form in all respects materially consistent with such physical form, 
the “Preliminary Official Statement”), has been prepared for use in marketing the Bonds, and a 
final Official Statement of the Authority, the County and the Agency to be dated the date hereof, 
as amended to conform to the terms of this Bond Purchase Agreement, and with such changes 
and amendments as are mutually agreed to by the Authority, the County, the Agency and the 
Underwriters, including the cover page, inside cover page, the appendices and all information 
incorporated therein by reference, is herein collectively referred to as the “Official Statement,” 
will be prepared which shall be in substantially the form of the Preliminary Official Statement, 
with such changes and amendments thereto as may be mutually agreed upon by the 
Underwriters, the Authority, the County and the Agency. 

 
It shall be a condition to the Authority’s obligation to sell and to deliver the Bonds to the 

Underwriters and to the obligation of the Underwriters to purchase, to accept delivery of and to 
pay for the Bonds that the entire $_________ aggregate principal amount of the Bonds as 
authorized by the Indenture shall be sold and delivered by the Authority and accepted and paid 
for by the Underwriters at the Closing. The Underwriters may change the offering prices (or 
yields) of the Bonds from time to time at any time. The Bonds may be offered and sold to certain 
dealers at prices lower than such initial public offering prices. The obligation of the Authority to 
sell and deliver the Bonds to the Underwriters shall also be conditioned upon the delivery by 
Quint & Thimmig LLP, Bond Counsel (“Bond Counsel”), of its approving legal opinions with 
respect to the Bonds. 

 
The Authority, the County and the Agency hereby authorize the Underwriters to use 

and distribute the Site and Facility Lease, the Lease Agreement, the Acquisition Agreement, the 
Installment Sale Agreement, the Indenture and the Official Statement and the information 
contained in such documents in connection with the public offering and sale of the Bonds. The 
Authority, the County and the Agency have authorized the use of the Preliminary Official 
Statement in connection with the public offering of the Bonds by the Underwriters prior to the 
date hereof. 

 
2. The Bonds. The Bonds will be issued, executed and delivered pursuant to the 

Indenture. The Authority will assign its interest in the Site and Facility Lease, the Lease 
Agreement, the Acquisition Agreement and the Installment Sale Agreement to the Trustee 
pursuant to the Indenture. The Board of Supervisors of the County adopted a resolution on 
November 1, 2016, relating to the Bonds (the “County Resolution”). The Board of Directors of 
the Agency adopted a resolution on October 25, 2016, relating to the Bonds (the “Agency 
Resolution”). This Bond Purchase Agreement, the Site and Facility Lease, the Lease Agreement, 
the County Continuing Disclosure Certificate (as hereinafter defined) and the Escrow 
Agreement, dated the Closing Date, by and among the Authority, the County, the Agency and 
U.S. Bank National Association, as escrow bank (the “Escrow Bank”), relating to the refunding 
of the 2008 Bonds (the “Escrow Agreement”), are collectively referred to as the “County 
Documents.” This Bond Purchase Agreement, the Acquisition Agreement, the Installment Sale 
Agreement, the Agency Continuing Disclosure Certificate (as hereinafter defined) and the 
Escrow Agreement, are collectively referred to as the “Agency Documents.” This Bond 
Purchase Agreement, the Indenture, the Site and Facility Lease, the Lease Agreement, the 
Acquisition Agreement, the Installment Sale Agreement and the Escrow Agreement are 
collectively referred to as the “Authority Documents.” 
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3. Official Statement, Continuing Disclosure. 
 
(a) The Authority, the County and the Agency represent that they have deemed the 

Preliminary Official Statement to be final as of its date, except for either revisions or additions to 
the offering price(s), interest rate(s), yield(s) to maturity, selling compensation, aggregate 
principal amount, principal amount per maturity, delivery date, rating(s) and other terms of the 
Bonds which depend upon the foregoing as provided in and pursuant to Rule 15c2-12 of the 
Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended 
(the “Rule”). 

 
(b) The Underwriters agree that, prior to the time the final Official Statement is available, 

the Underwriters will send to any potential purchaser of the Bonds, upon the request of such 
potential purchaser, a copy of the most recent Preliminary Official Statement. Such Preliminary 
Official Statement shall be sent electronically or by first class mail (or other equally prompt 
means) not later than the second business day following the date upon which each such request 
is received. 

 
(c) The Authority agrees to deliver to the Underwriters, at such addresses as the 

Underwriters shall specify, as many copies of the final Official Statement relating to the Bonds 
as the Underwriters shall reasonably request as necessary to comply with paragraph (b)(4) of 
the Rule and with Rule G-32, Rule G-36 and all other applicable rules of the Municipal 
Securities Rulemaking Board. The Authority agrees to deliver such Official Statements within 
seven business days after the execution hereof. The Underwriters agree to give notice to the 
Authority on the date after which the Underwriters shall no longer be obligated to deliver 
Official Statements pursuant to paragraph (b)(4) of the Rule, which date shall be no earlier than 
25 days after the “end of the underwriting period,” as determined in accordance with Section 14 
herein. 

 
(d) Prior to the earlier of (i) receipt of notice from the Underwriters that no participating 

underwriter, as such term is defined in the Rule, remains obligated to deliver Official 
Statements pursuant to paragraph (b)(4) of the Rule or (ii) 25 days after the date of the Closing 
(as defined below), the Authority, the County and the Agency shall provide the Underwriters 
with such information regarding the Authority, the County and the Agency, each of their 
current financial conditions and ongoing operations as the Underwriters may reasonably 
request. 

 
(e) The County hereby covenants and agrees that it will, on or prior to the Closing Date, 

enter into an agreement or contract for the benefit of the owners of the Bonds in which the 
County will undertake to provide financial information, operating data and notices of material 
events as required by paragraph (d)(2)(ii) of the Rule substantially in the applicable form in 
Appendix F to the Official Statement (the “County Continuing Disclosure Certificate”). 

 
(f) The Agency hereby covenants and agrees that it will, on or prior to the Closing Date, 

enter into an agreement or contract for the benefit of the owners of the Bonds in which the 
Agency will undertake to provide financial information, operating data and notices of material 
events as required by paragraph (d)(2)(ii) of the Rule substantially in the applicable form in 
Appendix F to the Official Statement (the “Agency Continuing Disclosure Certificate”). 

 
4. Representations, Warranties and Agreements of the County. The County represents, 

warrants and agrees as follows: 
 
(a) The County is a political subdivision duly organized and validly existing under its 

charter and the Constitution and laws of the State of California. 
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(b) The County has full legal right, power and authority (i) to enter into, execute and 
deliver the County Documents; and (ii) to carry out and consummate the transactions on its part 
contemplated by the County Documents and the Official Statement. 

 
(c) By all necessary official action, the County has duly authorized and approved the 

County Documents, has duly authorized and approved the Preliminary Official Statement and 
the Official Statement and approved the distribution thereof (including in electronic form), has 
duly authorized and approved the execution and delivery of, and the performance by the 
County of the obligations on its part contained in the County Documents, and the 
consummation by it of all other transactions contemplated by the County Documents, all 
pursuant to the County Resolution adopted at a meeting duly called and held in accordance 
with the requirements of all applicable laws and at which a quorum of the members of the 
Board of Supervisors of the County was continuously present. The County Resolution has not 
been modified, amended or rescinded since the date of its adoption. 

 
(d) The County is not in any material respect in breach of or default under any 

applicable constitutional provision, law or administrative regulation of the State of California or 
of the United States, or any agency or instrumentality of either, or any applicable judgment or 
decree, or any loan agreement, indenture, bond, note, resolution, agreement (including, without 
limitation, the County Documents) or other instrument to which the County is a party which 
breach or default has or may have an 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 such a default or 
event of default under any such instrument; and the execution and delivery of the County 
Documents, and compliance with the provisions on the County’s part contained therein, will 
not conflict in any material way with or constitute a material breach of or a material default 
under any constitutional provision, law, administrative regulation, judgment, decree, loan 
agreement, indenture, bond, note, resolution, agreement or other instrument to which the 
County is a party nor will any such execution, delivery, adoption or compliance result in the 
creation or imposition of any lien, charge or other security interest or encumbrance of any 
nature whatsoever upon any of the property or assets of the County or under the terms of any 
such law, regulation or instrument, except as provided by the County Documents. 

 
(e) All authorizations, approvals, licenses, permits, consents and orders of any 

governmental authority, legislative body, board, agency or commission having jurisdiction of 
the matter which are required for the due authorization by, or which would constitute a 
condition precedent to or the absence of which would materially adversely affect the due 
performance by, the County of its obligations under the County Documents or the 
consummation by it of all other transactions contemplated by the County Documents have been 
duly obtained, except for such approvals, consents and orders as may be required under the 
Blue Sky or securities laws of any state in connection with the offering and sale of the Bonds; 
except as described in or contemplated by the Official Statement, all authorizations, approvals, 
licenses, permits, consents and orders of any governmental authority, board, agency or 
commission having jurisdiction of the matter which are required for the due authorization by, 
or which would constitute a condition precedent to or the absence of which would materially 
adversely affect the due performance by, the County of its obligations under the County 
Documents have been duly obtained. 

 
(f) There is no action, suit, proceeding, inquiry or investigation, notice of which has been 

duly served on the County, at law or in equity before or by any court, government agency, 
public board or body, pending or to the best knowledge of the officer of the County executing 
this Bond Purchase Agreement, threatened against the County, affecting the existence of the 
County or the titles of its officers to their respective offices, or affecting or seeking to prohibit, 
restrain or enjoin the sale, execution or delivery of the Bonds pursuant to the Indenture, or 
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contesting or affecting as to the County the validity or enforceability of the Bonds or the County 
Documents, or contesting the completeness or accuracy of the Preliminary Official Statement or 
the Official Statement, or contesting the powers of the County to cause the execution and 
delivery of the County Documents, or in any way contesting or challenging the consummation 
of the transactions contemplated hereby or thereby; nor, to the best knowledge of the County, is 
there any basis for any such action, suit, proceeding, inquiry or investigation, wherein an 
unfavorable decision, ruling or finding would materially adversely affect the validity of the 
Bonds or the authorization, execution, delivery or performance by the County of the County 
Documents. 

 
(g) The County will furnish such information, execute such instruments and take such 

other action in cooperation with the Underwriters as the Underwriters may reasonably request 
in order (i) to qualify the Bonds for offer and sale under the Blue Sky or other securities laws 
and regulations of such states and other jurisdictions of the United States as the Underwriters 
may designate and (ii) to determine the eligibility of the Bonds for investment under the laws of 
such states and other jurisdictions, and will use its best efforts to continue such qualifications in 
effect so long as required for the distribution of the Bonds; provided, however, that the County 
shall not be required to execute a general or special consent to service of process or qualify to do 
business in connection with any such qualification or determination in any jurisdiction, and the 
Underwriters shall bear all costs in connection with the foregoing. 

 
(h) As of the date thereof, the Preliminary Official Statement did not, except for the 

omission of certain information permitted to be omitted in accordance with the Rule, contain 
any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in the light of the circumstances under which they were made, not 
misleading. 

 
(i) At the time of the County’s acceptance hereof, and (unless an event occurs of the 

nature described in paragraph (k) of this Section 4) at all times subsequent thereto up to and 
including the Closing Date, the Official Statement (other than information therein provided by 
the Underwriters) did not and will not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 

 
(j) If the Official Statement is supplemented or amended pursuant to paragraph (k) of 

this Section 4, at the time of each supplement or amendment thereto and (unless subsequently 
again supplemented or amended pursuant to such paragraph) at all times subsequent thereto 
up to and including the Closing Date, the Official Statement (other than information therein 
provided by the Underwriters) as so supplemented or amended will not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading. 

 
(k) If between the date of this Bond Purchase Agreement and that date which is 25 days 

after the end of the underwriting period (as determined in accordance with Section 14 hereof) 
any event of which the officer of the County executing this Bond Purchase Agreement has 
knowledge shall occur affecting the County which might adversely affect the marketability of 
the Bonds or the market prices thereof, or which might cause the Official Statement, as then 
supplemented or amended, to contain any untrue statement of a material fact or to omit to state 
a material fact necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, the County shall notify the Underwriters thereof, and if 
in the opinion of the Underwriters such event requires the preparation and publication of a 
supplement or amendment to the Official Statement, the County will at its expense prepare and 
furnish to the Underwriters a reasonable number of copies of such supplement to, or 
amendment of, the Official Statement in a form and in a manner approved by the Underwriters. 
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(l) Any certificate signed by any officer of the County and delivered to the Underwriters 

pursuant to the County Documents or any document contemplated thereby or required for the 
valid execution and delivery of the Bonds shall be deemed a representation and warranty by the 
County to the Underwriters as to the statements made therein. 

 
(m) So long as any of the Bonds are outstanding and except as may be authorized by the 

Indenture, the County will not issue or sell, or cause to be issued or sold, any bonds or other 
obligations, other than the Bonds delivered thereunder, the interest on and premium, if any, or 
principal of which will be payable from Lease Payments. 

 
(n) The County shall honor all other covenants on its part contained in the Lease 

Agreement which are incorporated herein and made a part of this Bond Purchase Agreement. 
 
5. Representations, Warranties and Agreements of the Agency. The Agency represents, 

warrants and agrees as follows: 
 
(a) The Agency is a county water agency duly organized and validly existing under the 

Constitution and laws of the State of California. 
 
(b) The Agency has full legal right, power and authority (i) to enter into, execute and 

deliver the Agency Documents; and (ii) to carry out and consummate the transactions on its 
part contemplated by the Agency Documents and the Official Statement. 

 
(c) By all necessary official action, the Agency has duly authorized and approved the 

Agency Documents, has duly authorized and approved the Preliminary Official Statement and 
the Official Statement and approved the distribution thereof (including in electronic form), has 
duly authorized and approved the execution and delivery of, and the performance by the 
Agency of the obligations on its part contained in the Agency Documents, and the 
consummation by it of all other transactions contemplated by the Agency Documents, all 
pursuant to the Agency Resolution adopted at a meeting duly called and held in accordance 
with the requirements of all applicable laws and at which a quorum of the members of the 
Board of Supervisors Directors of the Agency was continuously present. The Agency Resolution 
has not been modified, amended or rescinded since the date of its adoption. 

 
(d) The Agency is not in any material respect in breach of or default under any 

applicable constitutional provision, law or administrative regulation of the State of California or 
of the United States, or any agency or instrumentality of either, or any applicable judgment or 
decree, or any loan agreement, indenture, bond, note, resolution, agreement (including, without 
limitation, the Agency Documents) or other instrument to which the Agency is a party which 
breach or default has or may have an adverse effect on the ability of the Agency to perform its 
obligations under the Agency Documents, and no event has occurred and is continuing which 
with the passage of time or the giving of notice, or both, would constitute such a default or 
event of default under any such instrument; and the execution and delivery of the Agency 
Documents, and compliance with the provisions on the Agency’s part contained therein, will 
not conflict in any material way with or constitute a material breach of or a material default 
under any constitutional provision, law, administrative regulation, judgment, decree, loan 
agreement, indenture, bond, note, resolution, agreement or other instrument to which the 
Agency is a party nor will any such execution, delivery, adoption or compliance result in the 
creation or imposition of any lien, charge or other security interest or encumbrance of any 
nature whatsoever upon any of the property or assets of the Agency or under the terms of any 
such law, regulation or instrument, except as provided by the Agency Documents. 
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(e) All authorizations, approvals, licenses, permits, consents and orders of any 
governmental authority, legislative body, board, agency or commission having jurisdiction of 
the matter which are required for the due authorization by, or which would constitute a 
condition precedent to or the absence of which would materially adversely affect the due 
performance by, the Agency of its obligations under the Agency Documents or the 
consummation by it of all other transactions contemplated by the Agency Documents have been 
duly obtained, except for such approvals, consents and orders as may be required under the 
Blue Sky or securities laws of any state in connection with the offering and sale of the Bonds; 
except as described in or contemplated by the Official Statement, all authorizations, approvals, 
licenses, permits, consents and orders of any governmental authority, board, agency or 
commission having jurisdiction of the matter which are required for the due authorization by, 
or which would constitute a condition precedent to or the absence of which would materially 
adversely affect the due performance by, the Agency of its obligations under the Agency 
Documents have been duly obtained. 

 
(f) There is no action, suit, proceeding, inquiry or investigation, notice of which has been 

duly served on the Agency, at law or in equity before or by any court, government agency, 
public board or body, pending or to the best knowledge of the officer of the Agency executing 
this Bond Purchase Agreement, threatened against the Agency, affecting the existence of the 
Agency or the titles of its officers to their respective offices, or affecting or seeking to prohibit, 
restrain or enjoin the sale, execution or delivery of the Bonds pursuant to the Indenture, or 
contesting or affecting as to the Agency the validity or enforceability of the Bonds or the Agency 
Documents, or contesting the completeness or accuracy of the Preliminary Official Statement or 
the Official Statement, or contesting the powers of the Agency to cause the execution and 
delivery by the Agency of the Agency Documents, or in any way contesting or challenging the 
consummation of the transactions contemplated hereby or thereby; nor, to the best knowledge 
of the Agency, is there any basis for any such action, suit, proceeding, inquiry or investigation, 
wherein an unfavorable decision, ruling or finding would materially adversely affect the 
validity of the Bonds or the authorization, execution, delivery or performance by the Agency of 
the Agency Documents. 

 
(g) The Agency will furnish such information, execute such instruments and take such 

other action in cooperation with the Underwriters as the Underwriters may reasonably request 
in order (i) to qualify the Bonds for offer and sale under the Blue Sky or other securities laws 
and regulations of such states and other jurisdictions of the United States as the Underwriters 
may designate and (ii) to determine the eligibility of the Bonds for investment under the laws of 
such states and other jurisdictions, and will use its best efforts to continue such qualifications in 
effect so long as required for the distribution of the Bonds; provided, however, that the Agency 
shall not be required to execute a general or special consent to service of process or qualify to do 
business in connection with any such qualification or determination in any jurisdiction, and the 
Underwriters shall bear all costs in connection with the foregoing. 

 
(h) As of the date thereof, the Preliminary Official Statement did not, except for the 

omission of certain information permitted to be omitted in accordance with the Rule, contain 
any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in the light of the circumstances under which they were made, not 
misleading. 

 
(i) At the time of the Agency’s acceptance hereof, and (unless an event occurs of the 

nature described in paragraph (k) of this Section 5) at all times subsequent thereto up to and 
including the Closing Date, the Official Statement (other than information therein provided by 
the Underwriters) did not and will not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 
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(j) If the Official Statement is supplemented or amended pursuant to paragraph (k) of 

this Section 5, at the time of each supplement or amendment thereto and (unless subsequently 
again supplemented or amended pursuant to such paragraph) at all times subsequent thereto 
up to and including the Closing Date, the Official Statement (other than information therein 
provided by the Underwriters) as so supplemented or amended will not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading. 

 
(k) If between the date of this Bond Purchase Agreement and that date which is 25 days 

after the end of the underwriting period (as determined in accordance with Section 14 hereof) 
any event of which the officer of the Agency executing this Bond Purchase Agreement has 
knowledge shall occur affecting the Agency which might adversely affect the marketability of 
the Bonds or the market prices thereof, or which might cause the Official Statement, as then 
supplemented or amended, to contain any untrue statement of a material fact or to omit to state 
a material fact necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, the Agency shall notify the Underwriters thereof, and if 
in the opinion of the Underwriters such event requires the preparation and publication of a 
supplement or amendment to the Official Statement, the Agency will at its expense prepare and 
furnish to the Underwriters a reasonable number of copies of such supplement to, or 
amendment of, the Official Statement in a form and in a manner approved by the Underwriters. 

 
(l) Any certificate signed by any officer of the Agency and delivered to the Underwriters 

pursuant to the Agency Documents or any document contemplated thereby or required for the 
valid execution and delivery of the Bonds shall be deemed a representation and warranty by the 
Agency to the Underwriters as to the statements made therein. 

 
(m) So long as any of the Bonds are outstanding and except as may be authorized by the 

Indenture, the Agency will not issue or sell, or cause to be issued or sold, any bonds or other 
obligations, other than the Bonds delivered thereunder, the interest on and premium, if any, or 
principal of which will be payable from Installment Payments. 

 
(n) The Agency shall honor all other covenants on its part contained in the Installment 

Sale Agreement which are incorporated herein and made a part of this Bond Purchase 
Agreement. 

 
6. Representations, Warranties and Agreements of the Authority. The Authority 

represents, warrants and agrees as follows: 
 
(a) The Authority is a joint exercise of powers entity duly organized and validly existing 

under the laws of the State of California pursuant to a Joint Exercise of Powers Agreement 
between the County and the Agency, dated July 22, 2008 (the “JPA Agreement”). 

 
(b) The Authority has full legal right, power and authority (i) to enter into, execute and 

deliver the Authority Documents and to sell and deliver the Bonds to the Underwriters as 
provided herein; and (ii) to carry out and consummate the transactions on its part contemplated 
by the Authority Documents and the Official Statement. 

 
(c) By all necessary official action, the Authority has duly authorized and approved the 

issuance of the Bonds and the Authority Documents, has duly authorized and approved the 
Preliminary Official Statement and the Official Statement and approved the distribution thereof 
(including in electronic form), has duly authorized and approved the execution and delivery of, 
and the performance by the Authority of the obligations in connection with the execution and 
delivery of the Bonds on its part contained in the Bonds and the Authority Documents, and the 



-11- 

consummation by it of all other transactions contemplated by the Authority Documents in 
connection with the execution and delivery of the Bonds, all pursuant to the Authority 
Resolution adopted at a meeting duly called and held in accordance with the requirements of all 
applicable laws and at which a quorum of the board members of the Authority was 
continuously present. The Authority Resolution has not been modified, amended or rescinded 
since the date of its adoption and each Authority Document is the valid and binding obligation 
of the Authority. 

 
(d) The Authority is not in any material respect in breach of or default under any 

applicable constitutional provision, law or administrative regulation of the State of California or 
of the United States, or any agency or instrumentality of either, or any applicable judgment or 
decree, or the JPA Agreement, or any loan agreement, indenture, bond, note, resolution, 
agreement (including, without limitation, the Authority Documents) or other instrument to 
which the Authority is a party which breach or default has or may have an adverse effect on the 
ability of the Authority to perform its obligations under the Bonds or the Authority Documents, 
and no event has occurred and is continuing which with the passage of time or the giving of 
notice, or both, would constitute such a default or event of default under any such instrument; 
and the execution and delivery of the Bonds and the Authority Documents, and compliance 
with the provisions on the Authority’s part contained therein, will not conflict in any material 
way with or constitute a material breach of or a material default under any constitutional 
provision, law, administrative regulation, judgment, decree, loan agreement, indenture, Bond, 
note, resolution, agreement or other instrument to which the Authority is a party nor will any 
such execution, delivery, adoption or compliance result in the creation or imposition of any lien, 
charge or other security interest or encumbrance of any nature whatsoever upon any of the 
property or assets of the Authority or under the terms of any such law, regulation or instrument, 
except as provided by the Bonds and the Authority Documents. 

 
(e) All authorizations, approvals, licenses, permits, consents and orders of any 

governmental authority, legislative body, board, agency or commission having jurisdiction of 
the matter which are required for the due authorization by, or which would constitute a 
condition precedent to or the absence of which would materially adversely affect the due 
performance by, the Authority of its obligations in connection with the execution and delivery 
of the Bonds under the Authority Documents or the consummation by it of all other 
transactions contemplated by the Authority Documents have been duly obtained, except for 
such approvals, consents and orders as may be required under the Blue Sky or securities laws of 
any state in connection with the offering and sale of the Bonds; except as described in or 
contemplated by the Official Statement, all authorizations, approvals, licenses, permits, consents 
and orders of any governmental authority, board, agency or commission having jurisdiction of 
the matter which are required for the due authorization by, or which would constitute a 
condition precedent to or the absence of which would materially adversely affect the due 
performance by, the Authority of its obligations under the Bonds and the Authority Documents 
have been duly obtained. 

 
(f) The Bonds, when executed, issued, authenticated and delivered in accordance with 

the Indenture, and sold to the Underwriters as provided herein, will be validly executed and 
outstanding obligations, entitled to the benefits of the Indenture, and upon such execution and 
delivery, the Indenture will provide, for the benefit of the Owners from time to time of the 
Bonds, the legally valid and binding security interest it purports to create. 

 
(g) There is no action, suit, proceeding, inquiry or investigation, notice of which has 

been duly served on the Authority, at law or in equity before or by any court, government 
agency, public board or body, pending or to the best knowledge of the officer of the Authority 
executing this Bond Purchase Agreement, threatened against the Authority, affecting the 
existence of the Authority or the titles of its officers to their respective offices, or affecting or 
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seeking to prohibit, restrain or enjoin the sale, issuance, execution or delivery of the Bonds 
pursuant to the Indenture, or contesting or affecting as to the Authority the validity or 
enforceability of the Bonds or the Authority Documents, or contesting the completeness or 
accuracy of the Preliminary Official Statement or the Official Statement, or contesting the 
powers of the Authority to cause the execution and delivery of the Bonds, or the execution and 
delivery or adoption by the Authority of the Authority Documents, or in any way contesting or 
challenging the consummation of the transactions contemplated hereby or thereby; nor, to the 
best knowledge of the Authority, is there any basis for any such action, suit, proceeding, inquiry 
or investigation, wherein an unfavorable decision, ruling or finding would materially adversely 
affect the validity of the Bonds or the authorization, execution, delivery or performance by the 
Authority of the Bonds or the Authority Documents. 

 
(h) The Authority will furnish such information, execute such instruments and take such 

other action in cooperation with the Underwriters as the Underwriters may reasonably request 
in order (i) to qualify the Bonds for offer and sale under the Blue Sky or other securities laws 
and regulations of such states and other jurisdictions of the United States as the Underwriters 
may designate and (ii) to determine the eligibility of the Bonds for investment under the laws of 
such states and other jurisdictions, and will use its best efforts to continue such qualifications in 
effect so long as required for the distribution of the Bonds; provided, however, that the 
Authority shall not be required to execute a general or special consent to service of process or 
qualify to do business in connection with any such qualification or determination in any 
jurisdiction, and the Underwriters shall bear all costs in connection with the foregoing. 

 
(i) As of the date thereof, the Preliminary Official Statement did not, except for the 

omission of certain information permitted to be omitted in accordance with the Rule, contain 
any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in the light of the circumstances under which they were made, not 
misleading. 

 
(j) At the time of the Authority’s acceptance hereof, and (unless an event occurs of the 

nature described in paragraph (l) of this Section 6) at all times subsequent thereto up to and 
including the Closing Date, the Official Statement (other than information therein provided by 
the Underwriters) did not and will not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 

 
(k) If the Official Statement is supplemented or amended pursuant to paragraph (l) of 

this Section 6, at the time of each supplement or amendment thereto and (unless subsequently 
again supplemented or amended pursuant to such paragraph) at all times subsequent thereto 
up to and including the Closing Date, the Official Statement (other than information therein 
provided by the Underwriters) as so supplemented or amended will not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading. 

 
(l) If between the date of this Bond Purchase Agreement and that date which is 25 days 

after the end of the underwriting period (as determined in accordance with Section 14 hereof) 
any event of which the officer of the Authority executing this Bond Purchase Agreement has 
knowledge shall occur affecting the Authority which might adversely affect the marketability of 
the Bonds or the market prices thereof, or which might cause the Official Statement, as then 
supplemented or amended, to contain any untrue statement of a material fact or to omit to state 
a material fact necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading, the Authority shall notify the Underwriters thereof, and 
if in the opinion of the Underwriters such event requires the preparation and publication of a 
supplement or amendment to the Official Statement, the Authority will at its expense prepare 
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and furnish to the Underwriters a reasonable number of copies of such supplement to, or 
amendment of, the Official Statement in a form and in a manner approved by the Underwriters. 

 
(m) Any certificate signed by any officer of the Authority and delivered to the 

Underwriters pursuant to the Authority Documents or any document contemplated thereby or 
required for the valid execution and delivery of the Bonds shall be deemed a representation and 
warranty by the Authority to the Underwriters as to the statements made therein. 

 
(n) The Authority will cause the proceeds from the sale of the Bonds to be paid to the 

Trustee for the purposes specified in the Indenture and the Official Statement. So long as any of 
the Bonds are outstanding and except as may be authorized by the Indenture, the Authority will 
not issue or sell any Bonds or other obligations, other than the Bonds delivered thereunder, the 
interest on and premium, if any, or principal of which will be payable from the Revenues. 

 
(o) The Authority shall honor all other covenants on its part contained in the Indenture, 

the Lease Agreement and the Installment Sale Agreement which are incorporated herein and 
made a part of this Bond Purchase Agreement. 

 
7. Closing. At 8:00 A.M., California time, on December __, 2016, or on such other date and 

time, as may be mutually agreed upon by the Authority, the County, the Agency and the 
Underwriters (the “Closing Date”), the Authority will, subject to the terms and conditions 
hereof, deliver to the Underwriters, through the facilities of The Depository Trust Company 
(“DTC”), or at such other place as the Authority, the County, the Agency and the Underwriters 
may mutually agree, the Bonds in definitive, fully registered form (one Bond for each maturity), 
duly executed and registered in the name of Cede & Co. as nominee of DTC; and, subject to the 
terms and conditions hereof, the Underwriters shall wire to the Trustee Federal Reserve Bank 
Funds in the amount of the purchase price of the Bonds.  

 
8. Closing Conditions. The Underwriters have entered into this Bond Purchase 

Agreement in reliance upon the representations and warranties of the Authority, the County 
and the Agency contained herein, and in reliance upon the representations and warranties to be 
contained in the documents and instruments to be delivered at the Closing and upon the 
performance by the Authority, the County and the Agency of their obligations hereunder, both 
as of the date hereof and as of the Closing Date. Accordingly, the Underwriters’ obligations 
under this Bond Purchase Agreement to purchase, to accept delivery of and to pay for the 
Bonds shall be conditioned upon the performance by the Authority, the County and the Agency 
of their respective obligations to be performed hereunder and under such documents and 
instruments at or prior to the Closing Date, shall be subject, at the option of the Underwriters, to 
the accuracy in all material respects of the statements the officers and other officials of the 
Authority, of the County and of the Agency, as the Underwriters, authorized representatives of 
Bond Counsel, the Trustee, County Counsel and counsel to the Agency made in any 
certification or other documents furnished pursuant to the provisions hereof, and shall also be 
subject to the following additional conditions: 

 
(a) The respective representations and warranties of the Authority, the County and the 

Agency contained herein shall be true and correct on the date hereof and on and as of the 
Closing Date, as if made on the Closing Date; 

 
(b) At the time of Closing, the County Documents, the Agency Documents and the 

Authority Documents shall be in full force and effect in accordance with their terms and shall 
not have been amended, modified or supplemented and the Official Statement shall not have 
been supplemented or amended, except in any such case as may have been agreed to by the 
Underwriters; 
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(c) All necessary official action of the Authority, the County, the Agency and of the other 
parties thereto relating to the County Documents, the Agency Documents and the Authority 
Documents shall have been taken and shall be in full force and effect and shall not have been 
amended, modified or supplemented in any material respect;  

 
(d) Subsequent to the date hereof, there shall not have occurred any change in or 

affecting particularly the Authority, the County, the Agency or the Bonds, as the foregoing are 
described in the Official Statement, which in the reasonable opinion of the Underwriters 
materially impairs the investment quality of the Bonds; and 

 
(e) At or prior to the Closing Date, the Underwriters shall have received copies of each 

of the following documents: 
 

(i) the Official Statement and each supplement or amendment, if any, thereto, 
executed by authorized officers of the Authority, the County and the Agency; 

 
(ii) a copy of the Indenture, executed by the parties thereto; 
 
(iii) a copy of the Site and Facility Lease, executed by the parties thereto; 
 
(iv) a copy of the Lease Agreement, executed by the parties thereto; 
 
(v) a copy of the Acquisition Agreement, executed by the parties thereto; 
 
(vi) a copy of the Installment Sale Agreement, executed by the parties thereto; 
 
(vii) a copy of the County Continuing Disclosure Certificate, executed by the 

County; 
 
(viii) a copy of the Agency Continuing Disclosure Certificate, executed by the 

Agency; 
 
(ix) a copy of the Escrow Agreement; 
 
(x) a certified copy of the JPA Agreement; 
 
(xi) a certificate or certificates of the County, dated the Closing Date, to the effect 

that: 
 

(A) the representations and warranties of the County contained herein are 
true and correct in all material respects on and as of the Closing Date as if made 
on the Closing Date and the County has complied with all of the terms and 
conditions of this Bond Purchase Agreement required to be complied with by the 
County at or prior to the Closing Date; 

 
(B) none of the proceedings or authority for (i) the authorization, sale, 

execution and delivery of the Bonds, (ii) the adoption of the County Resolution, 
or (iii) the execution and delivery of the County Documents and performance of 
its obligations thereunder, has been repealed, modified, amended, revoked or 
rescinded; 

 
(C) subsequent to June 30, 2015, and prior to Closing, there have been no 

material adverse changes in the financial position of the County; 
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(D) no event affecting the County has occurred since the date of the 
Official Statement that should be disclosed in the Official Statement for the 
purposes for which it is to be used or which it is necessary to disclose therein in 
order to make the statements and information therein not misleading in any 
material respect; 

 
(E) the information and statements contained in the Official Statement 

(other than information relating to The Depository Trust Company and its book-
entry system) do not contain an untrue statement of a material fact required to be 
stated therein or necessary to make such statements therein, in the light of the 
circumstances under which they were made, not misleading in any material 
respect; and to the best of its knowledge after reasonable investigation, 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 or any loan agreement, indenture, bond, note, resolution, 
agreement (including but not limited to the Lease Agreement) or other 
instrument to which the County is a party or is otherwise subject, which would 
have a material adverse impact on the County’s ability 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 instrument; and 

 
(F) no consent is required for the inclusion of the County’s fiscal year 

2014-15 audited financial statements in the Official Statement; 
 

(xii) a certificate or certificates of the Agency, dated the Closing Date, to the effect 
that: 

 
(A) the representations and warranties of the Agency contained herein 

are true and correct in all material respects on and as of the Closing Date as if 
made on the Closing Date and the Agency has complied with all of the terms and 
conditions of this Bond Purchase Agreement required to be complied with by the 
Agency at or prior to the Closing Date; 

 
(B) none of the proceedings or authority for (i) the authorization, sale, 

execution and delivery of the Bonds, (ii) the adoption of the Agency Resolution, 
or (iii) the execution and delivery of the Agency Documents and performance of 
its obligations thereunder, has been repealed, modified, amended, revoked or 
rescinded; 

 
(C) subsequent to June 30, 2015, and prior to Closing, there have been no 

material adverse changes in the financial position of the Agency; 
 
(D) no event affecting the Agency has occurred since the date of the 

Official Statement that should be disclosed in the Official Statement for the 
purposes for which it is to be used or which it is necessary to disclose therein in 
order to make the statements and information therein not misleading in any 
material respect; 

 
(E) the information and statements contained in the Official Statement 

with respect to the Agency and its assets and operations do not contain an untrue 
statement of a material fact required to be stated therein or necessary to make 
such statements therein, in the light of the circumstances under which they were 
made, not misleading in any material respect; and to the best of its knowledge 
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after reasonable investigation, the Agency 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 or any loan agreement, 
indenture, bond, note, resolution, agreement (including but not limited to the 
Installment Sale Agreement) or other instrument to which the Agency is a party 
or is otherwise subject, which would have a material adverse impact on the 
Agency’s ability to perform its obligations under the Agency 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 instrument; and 

 
(F) no consent is required for the inclusion of the Agency’s 2014-15 

audited financial statements in the Official Statement. 
 

(xiii) a certificate or certificates of the Authority, dated the Closing Date, to the 
effect that: 

 
(A) the representations and warranties of the Authority contained herein 

are true and correct in all material respects on and as of the Closing Date as if 
made on the Closing Date and the Authority has complied with all of the terms 
and conditions of this Bond Purchase Agreement required to be complied with 
by the Authority at or prior to Closing Date; 

 
(B) none of the proceedings or authority for (i) the authorization, sale, 

execution and delivery of the Bonds, (ii) the adoption of the Authority Resolution, 
or (iii) the execution and delivery of the Authority Documents, has been repealed, 
modified, amended, revoked or rescinded; 

 
(C) no event affecting the Authority has occurred since the date of the 

Official Statement that should be disclosed in the Official Statement for the 
purposes for which it is to be used or which it is necessary to disclose therein in 
order to make the statements and information therein not misleading in any 
material respect; and 

 
(D) the information and statements contained in the Official Statement 

(other than information relating to the Underwriters and The Depository Trust 
Company and its book-entry system) do not contain an untrue statement of a 
material fact required to be stated therein or necessary to make such statements 
therein, in the light of the circumstances under which they were made, not 
misleading in any material respect; and to the best of its knowledge after 
reasonable investigation, the Authority 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 or any loan agreement, 
indenture, bond, note, resolution, agreement or other instrument to which the 
Authority is a party or is otherwise subject, which would have a material adverse 
impact on the Authority’s ability to perform its obligations under the Authority 
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 instrument; 

 
(xiv) An opinion or opinions, dated the Closing Date and addressed to the 

Underwriters and the Authority, of County Counsel, to the effect that: 
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(A) the County is a political subdivision duly organized and validly 
existing under the Constitution and laws of the State of California; 

 
(B) the County Documents have been duly approved by a resolution of 

the County adopted at a meeting duly called and held in accordance with the 
requirements of all applicable laws, with all public notice required by law, and at 
which a quorum of the members of the Board of Supervisors of the County was 
continuously present and such resolution has not been modified, amended or 
rescinded since the date of its adoption; 

 
(C) except as described in the Official Statement, there is no litigation, 

inquiry, or investigation pending or to the best of such counsel’s knowledge after 
due inquiry, threatened, which: (1) challenges the right or title of any member of 
the Board of Supervisors of the County or officer of the County to hold his or her 
office or exercise or perform the powers and duties pertaining thereto; (2) 
challenges the validity or enforceability of the Bonds or the County Documents; 
(3) seeks to restrain or enjoin the sale of the Bonds or the execution and delivery 
by the County of, or the performance by the County of its legal obligations under, 
the County Documents or in which a final adverse decision could materially 
adversely affect the operations of the County with respect to the Leased Property; 
or (4) contesting in any way the completeness or accuracy of the Preliminary 
Official Statement or the Official Statement, nor, to the best of such counsel’s 
knowledge, is there any basis therefor; 

 
(D) the execution and delivery by the County of, and the performance by 

the County of its obligations under, the County Documents, do not conflict with, 
violate or constitute a default under any provision of any law, court order or 
decree or any contract, instrument or agreement to which the County is a party 
or by which it is bound and of which such counsel has knowledge; 

 
(E) as of the date hereof, the statements and information relating to the 

County contained in the Preliminary Official Statement and Official Statement 
did not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements therein, in the light of the circumstances, 
under which they were made not misleading; 

 
(F) the County Documents have been duly authorized, executed and 

delivered by the County and, assuming due authorization, execution and 
delivery of the County Documents by the parties thereto other than the County, 
the County Documents constitute legal, valid and binding agreements of the 
County, enforceable against the County in accordance with their respective terms 
except as enforcement may be limited by bankruptcy, insolvency and other laws 
affecting the enforcement of creditors’ rights and remedies in general, or by the 
application of equitable principles if equitable remedies are sought; 

 
(G) except as may be required under the “blue sky” or securities laws of 

the United States or any state, there is no authorization, approval, consent or 
other order of, or filing with, or certification by, the State or any other 
governmental authority or agency within the State having jurisdiction over the 
County required for the issuance of the Bonds or the consummation by the 
County of the other financial transactions contemplated by the Official Statement 
and the County Documents; and 
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(H) based on the information made available to the County Counsel, and 
without having undertaken to determine independently or assume any 
responsibility for the accuracy, completeness or fairness of the statements 
contained in the Official Statement, nothing has come to its attention which 
would lead it to believe that the Official Statement as of its date and as of the 
date of Closing (excluding therefrom the financial and statistical data and 
forecasts included therein, as to which no opinion is expressed and the 
Depository Trust Company and its book entry system) contained or contains any 
untrue statement of a material fact or omitted or omits to state a material fact 
necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading; 

 
(xv) An opinion or opinions, dated the Closing Date and addressed to the 

Underwriters and the Authority, of Bartkiewicz, Kronick & Shanahan, counsel to the 
Agency, to the effect that: 

 
(A) the Agency is a county water agency duly organized and validly 

existing under its charter and the Constitution and laws of the State of California; 
 
(B) the Agency Documents have been duly approved by a resolution of 

the Agency adopted at a meeting duly called and held in accordance with the 
requirements of all applicable laws, with all public notice required by law, and at 
which a quorum of the members of the Board of Directors of the Agency was 
continuously present and such resolution has not been modified, amended or 
rescinded since the date of its adoption; 

 
(C) except as described in the Official Statement, there is no litigation, 

inquiry, or investigation pending or to the best of such counsel’s knowledge after 
due inquiry, threatened, which: (1) challenges the right or title of any member of 
the Board of Directors of the Agency or officer of the Agency to hold his or her 
office or exercise or perform the powers and duties pertaining thereto; (2) 
challenges the validity or enforceability of the Bonds or the Agency Documents; 
(3) seeks to restrain or enjoin the sale of the Bonds or the execution and delivery 
by the Agency of, or the performance by the Agency of its legal obligations under, 
the Agency Documents or in which a final adverse decision could materially 
adversely affect the operations of the Agency with respect to the Sale Property; 
or (4) contesting in any way the completeness or accuracy of the Preliminary 
Official Statement or the Official Statement, nor, to the best of such counsel’s 
knowledge, is there any basis therefor; 

 
(D) the execution and delivery by the Agency of, and the performance by 

the Agency of its obligations under, the Agency Documents, do not conflict with, 
violate or constitute a default under any provision of any law, court order or 
decree or any contract, instrument or agreement to which the Agency is a party 
or by which it is bound and of which such counsel has knowledge; 

 
(E) as of the date hereof, the statements and information relating to the 

Agency contained in the Preliminary Official Statement and Official Statement 
did not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements therein, in the light of the circumstances, 
under which they were made not misleading; 

 
(FE) the Agency Documents have been duly authorized, executed and 

delivered by the Agency and, assuming due authorization, execution and 
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delivery of the Agency Documents by the parties thereto other than the Agency, 
the Agency Documents constitute legal, valid and binding agreements of the 
Agency, enforceable against the Agency in accordance with their respective 
terms except as enforcement may be limited by bankruptcy, insolvency and other 
laws affecting the enforcement of creditors’ rights and remedies in general, or by 
the application of equitable principles if equitable remedies are sought; 

 
(GF) except as may be required under the “blue sky” or securities laws of 

the United States or any state, there is no authorization, approval, consent or 
other order of, or filing with, or certification by, the State or any other 
governmental authority or agency within the State having jurisdiction over the 
Agency required for the issuance of the Bonds or the consummation by the 
Agency of the other financial transactions contemplated by the Official Statement 
and the Agency Documents; and 

 
(HG) based on the information made available to the counsel to the 

Agency, and without having undertaken to determine independently or assume 
any responsibility for the accuracy, completeness or fairness of the statements 
contained in the Official Statement, nothing has come to its attention which 
would lead it to believe that the Official Statement as of its date and as of the 
date of Closing (excluding therefrom the financial and statistical data and 
forecasts included therein, as to which no opinion is expressed and the 
Depository Trust Company and its book entry system) contained or contains any 
untrue statement of a material fact or omitted or omits to state a material fact 
necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading; 

 
(xvi) an opinion or opinions, dated the Closing Date and addressed to the 

Underwriters, of the County Counsel, as counsel for the Authority, to the effect that: 
 

(A) the Authority is a joint exercise of powers entity duly organized and 
validly existing under the laws of the State of California pursuant to the JPA 
Agreement; 

 
(B) the Authority Documents have been duly approved by a resolution of 

the Authority adopted at a meeting duly called and held in accordance with the 
requirements of all applicable laws, with all public notice required by law, and at 
which a quorum of the members of the Board of Directors of the Authority was 
continuously present and such resolution has not been modified, amended or 
rescinded since the date of its adoption; 

 
(C) except as described in the Official Statement, there is no litigation, 

inquiry, or investigation pending to the best of such counsel’s knowledge after 
due inquiry, or threatened, which: (1) challenges the right or title of any member 
of the Board of Directors of the Authority or officer of the Authority to hold his 
or her office or exercise or perform the powers and duties pertaining thereto; (2) 
challenges the validity or enforceability of the Bonds or the Authority 
Documents; (3) seeks to restrain or enjoin the sale of the Bonds or the execution 
and delivery by the Authority of, or the performance by the Authority of its legal 
obligations under, the Authority Documents or in which a final adverse decision 
could materially adversely affect the operations of the Authority; or (4) 
contesting in any way the completeness or accuracy of the Preliminary Official 
Statement or the Official Statement, nor, to the best of such counsel’s knowledge, 
is there any basis therefor; 
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(D) the execution and delivery by the Authority of, and the performance 

by the Authority of its obligations under, the Authority Documents, do not 
conflict with, violate or constitute a default under any provision of any law, court 
order or decree or any contract, instrument or agreement to which the Authority 
is a party or by which it is bound and of which such counsel has knowledge; 

 
(E) the Authority Documents have been duly authorized, executed and 

delivered by the Authority and, assuming due authorization, execution and 
delivery of the Authority Documents by the parties thereto other than the 
Authority, the Authority Documents constitute legal, valid and binding 
agreements of the Authority, enforceable against the Authority in accordance 
with their respective terms except as enforcement may be limited by bankruptcy, 
insolvency and other laws affecting the enforcement of creditors’ rights and 
remedies in general, or by the application of equitable principles if equitable 
remedies are sought; 

 
(F) except as may be required under the “blue sky” or securities laws of 

the United States or any state, there is no authorization, approval, consent or 
other order of, or filing with, or certification by, the State or any other 
governmental authority or agency having jurisdiction over the Authority 
required for the issuance of the Bonds or the consummation by the Authority of 
the other financial transactions contemplated by the Official Statement and the 
Authority Documents; and 

 
(G) based on the information made available to counsel to the Authority, 

and without having undertaken to determine independently or assume any 
responsibility for the accuracy, completeness or fairness of the statements 
contained in the Official Statement under the captions entitled 
“INTRODUCTION—The Authority,” and “ABSENCE OF LITIGATION—
Authority,” nothing has come to such County Counsel’s attention that would 
lead him to believe that the statements contained under the above-referenced 
captions as of the date of the Official Statement and as of the date of Closing 
(excluding therefrom the financial and statistical data and forecasts included 
therein, as to which no opinion is expressed) contained or contains any untrue 
statement of a material fact or omitted or omits to state a material fact necessary 
to make the statements therein, in the light of the circumstances under which 
they were made, not misleading; 

 
(xvii) opinions, dated the Closing Date and addressed to the Authority, of Bond 

Counsel, substantially in the forms set forth in Appendix E to the Official Statement, 
together with a letter or letters from such counsel, dated the Closing Date and addressed 
to the Underwriters, to the effect that the foregoing opinions may be relied upon by the 
Underwriters to the same extent as if such opinions were addressed to the Underwriters; 

 
(xviii) a supplemental opinion, dated the Closing Date and addressed to the 

Underwriters, of Bond Counsel, to the effect that: 
 

(A) the Bonds are not subject to the registration requirements of the 
Securities Act of 1933, as amended, and the Indenture is exempt from 
qualification pursuant to the Trust Indenture Act of 1939, as amended; 

 



-21- 

(B) the Bond Purchase Agreement has been duly executed and delivered 
by the Authority, the County and the Agency and is a valid and binding 
agreement of the Authority, the County and the Agency; and 

 
(C) the statements contained in the Official Statement under the captions 

“THE BONDS,” “SECURITY AND SOURCES OF PAYMENTFOR THE BONDS” 
and “TAX MATTERS” and in APPENDIX D–”SUMMARY OF THE PRINCIPAL 
LEGAL DOCUMENTS,” insofar as such statements expressly summarize certain 
provisions of the Indenture, the Site and Facility Lease, the Lease Agreement, the 
Acquisition Agreement, the Installment Sale Agreement and the final opinions of 
Bond Counsel concerning certain tax matters relating to the Bonds, are accurate 
in all material respects; 

  
(xix) an opinion letter, dated the Closing Date and addressed to the Authority 

and the Underwriters of Quint & Thimmig, LLP, Larkspur, California, Disclosure 
Counsel (“Disclosure Counsel”), to the effect that based upon their participation in the 
preparation of the Official Statement as Disclosure Counsel, without assuming any 
responsibility for the accuracy, completeness or fairness of any of the statements 
contained in the Official Statement nor making any representation regarding 
independent verification of the accuracy, completeness or fairness of any of the 
statements contained in the Official Statement, and except to the extent set forth in their 
supplemental opinions such counsel advises that during the course of such 
representation of the Authority as disclosure counsel on this matter, no information 
came to the attention of the attorneys in such firm rendering legal services in connection 
with such representation which caused them to believe that the Official Statement as of 
its date (except for any financial, statistical or economic data or forecasts, numbers, 
charts, tables, graphs, estimates, projections, assumptions or expressions of opinion 
(except opinions of Bond Counsel), the information in Appendices B, C G, H and I to the 
Official Statement, information regarding the Municipal Bond Insurer, the Municipal 
Bond Insurance Policies or the Reserve Policy, or any information about book-entry or 
DTC included therein, as to which no opinion or view is expressed) contained any 
untrue statement of a material fact or omitted to state any 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;  

 
(xx) the opinion of Schiff Hardin LLP, Underwriters’ Counsel, dated the date of 

Closing and addressed to the Underwriters, to the effect that (a) the Bonds are exempt 
from registration under the Securities Act of 1933, as amended, and the Indenture is 
exempt from qualification under the Trust Indenture Act of 1933, as amended, and (b) 
without having undertaken to determine independently the accuracy, completeness or 
fairness of the statements contained in the Official Statement and based upon the 
information made available to them in the course of their participation in the review of 
the Official Statement as counsel for the Underwriters, nothing has come to their 
attention which would cause them to believe that the Official Statement (excluding 
therefrom the financial statements and the statistical data included in the Official 
Statement, and the appendices thereto, and information regarding the Municipal Bond 
Insurer, the Municipal Bond Insurance Policies or the Reserve Policy and DTC and its 
book-entry only system, as to which no opinion need be expressed), as of the date 
thereof and the as of the date of Closing, contained any untrue statement of a material 
fact or omitted 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; and the County Continuing Disclosure Certificate and the Agency 
Continuing Disclosure Certificate provide a suitable basis for the Underwriters, in 
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connection with the Offering (as defined in Rule 15c2-12) of the of the Bonds to make a 
reasonable determination as required by section (b)(5) of such Rule;  

 
(xxi) a certificate of an authorized officer of the Trustee satisfactory to the 

Underwriters, certifying substantially as follows: 
 

(A) the Trustee is a national banking association duly organized and in 
good standing under the laws of the United States of America and has all 
necessary power and authority to enter into the Indenture and to perform its 
duties under the Indenture; 

 
(B) the Trustee is duly authorized to enter into the Indenture and to 

authenticate and deliver the Bonds to the Underwriters pursuant to the terms of 
the Indenture and, when executed by the other parties thereto, the Indenture will 
constitute a legal, valid and binding obligation of the Trustee enforceable in 
accordance with its terms; 

 
(C) the Bonds have been duly authenticated and delivered to the 

Underwriters pursuant to direction from the Authority; 
 
(D) the Trustee is not in breach of or default under any law or 

administrative rule or regulation of the State of California or of any department, 
division, agency or instrumentality thereof, of any applicable court or 
administrative decree or order, or any other instrument to which the Trustee is a 
party or is otherwise subject or bound and which would materially impair the 
ability of the Trustee to perform its obligations under the Indenture; 

 
(E) no action, suit, proceeding, inquiry or investigation, at law or in 

equity, before or by any court, regulatory agency, public board or body, is 
pending or threatened in any way affecting the existence of the Trustee or the 
titles of its directors or officers to their respective offices, or seeking to restrain or 
enjoin the execution, sale or delivery of the Bonds, the application of the 
proceeds thereof in accordance with the Indenture, or in any way contesting or 
affecting the validity or enforceability of the Bonds or the Indenture; 

 
(F) the execution and delivery of the Indenture will not conflict with or 

constitute a breach of or default under the Trustee’s duties under such 
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 

 
(G) no consent, approval, authorization or other action by any 

governmental or regulatory authority having jurisdiction over the Trustee that 
has not been obtained is or will be required for the authentication and delivery of 
the Bonds, the execution and delivery of the Indenture, the performance of the 
Trustee’s duties under the Indenture or the consummation by the Trustee of the 
other transactions contemplated by the Indenture, except as such may be 
required under the state securities or blue sky laws in connection with the 
distribution of the Bonds by the Underwriters. 
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(xxii) a certificate of an authorized officer of the Escrow Bank satisfactory to the 
Underwriters, certifying substantially as follows: 

 
(A) the Escrow Bank is a national banking association duly organized and 

in good standing under the laws of the United States of America and has all 
necessary power and authority to enter into the Escrow Agreement and to 
perform its duties under the Escrow Agreement; 

 
(B) the Escrow Bank is duly authorized to enter into the Escrow 

Agreement and, when executed by the other parties thereto, the Escrow 
Agreement will constitute a legal, valid and binding obligation of the Escrow 
Bank enforceable in accordance with its terms; 

 
(C) the Escrow Bank is not in breach of or default under any law or 

administrative rule or regulation of the State of California or of any department, 
division, agency or instrumentality thereof, of any applicable court or 
administrative decree or order, or any other instrument to which the Escrow 
Bank is a party or is otherwise subject or bound and which would materially 
impair the ability of the Escrow Bank to perform its obligations under the Escrow 
Agreement; 

 
(D) no action, suit, proceeding, inquiry or investigation, at law or in 

equity, before or by any court, regulatory agency, public board or body, is 
pending or threatened in any way affecting the existence of the Escrow Bank or 
the titles of its directors or officers to their respective offices, or in any way 
contesting or affecting the validity or enforceability of the Escrow Agreement; 

 
(E) the execution and delivery of the Escrow Agreement will not conflict 

with or constitute a breach of or default under the Escrow Bank’s duties under 
such document, or any law, administrative regulation, court decree, resolution, 
charter, bylaws or other agreement to which the Escrow Bank is subject or by 
which it is bound; and 

 
(F) no consent, approval, authorization or other action by any 

governmental or regulatory authority having jurisdiction over the Escrow Bank 
that has not been obtained is or will be required for the execution and delivery of 
the Escrow Agreement, the performance of the Escrow Bank’s duties under the 
Escrow Agreement or the consummation by the Escrow Bank of the other 
transactions contemplated by the Escrow Agreement. 

 
(xxiii) an opinion of counsel to the Trustee in form and substance acceptable to 

the Underwriters; 
 
(xxiv) an opinion of counsel to the Escrow Bank in form and substance 

acceptable to the Underwriters; 
 
(xxv) evidence, satisfactory to Bond Counsel and the Underwriters, of insurance, 

including a CLTA title insurance policy, in compliance with the Lease Agreement; 
 
(xxvi) 15c2-12 certificates of County, the Agency and the Authority; 
 
(xxvii) certified copies of the County Resolution, the Agency Resolution and the 

Authority Resolution; 
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(xxviii) receipt by the Trustee of the Municipal Bond Insurance Policies and the 
Reserve Policy, together with any endorsements thereto, issued by the Municipal Bond 
Insurer as well as an opinion of counsel to the Municipal Bond Insurer and a Certificate 
of the Municipal Bond Insurer satisfactory to Bond Counsel. 

 
(xxix) evidence that S&P Global Ratings has assigned the ratings of “AA” 

(insured) and “___” (underlying) to the Bonds. 
 
(xxx) evidence of any required filings with the California Debt and Investment 

Advisory Commission; 
 
(xxxi) an Arbitrage Certificate relating to the Series A Bonds in a form 

satisfactory to Bond Counsel; 
 
(xxxii) a verification report of Causey Demgen & Moore, P.C. as to the sufficiency 

of the moneys, investment earnings and maturing escrow securities in the Escrow 
Agreement to provide for the defeasance of the 2008 Bonds; 

 
(xxxiii) a defeasance opinion of Bond Counsel relating to the 2008 Bonds; 
 
(xxxiv) a transcript of all proceedings relating to the authorization, issuance, 

execution and delivery of the Bonds; and 
 
(xxxv) such additional legal opinions, certificates, instruments and other 

documents as the Underwriters may reasonably request to evidence the truth and 
accuracy, as of the date hereof and as of the date of the Closing, of the County’s, the 
Agency’s and the Authority’s representations and warranties contained herein and of 
the statements and information contained in the Official Statement and the due 
performance or satisfaction by the County, the Agency and the Authority on or prior to 
the date of the Closing of all the agreements then to be performed and conditions then to 
be satisfied by each of them.  

 
All the opinions, letters, certificates, instruments and other documents mentioned above 

or elsewhere in this Bond Purchase Agreement shall be deemed to be in compliance with the 
provisions hereof if, but only if, they are in form and substance satisfactory to Bond Counsel 
and the Underwriters. 

 
If the Authority, the County and the Agency shall be unable to satisfy the conditions to 

the obligations of the Underwriters to purchase, to accept delivery of and to pay for the Bonds 
contained in this Bond Purchase Agreement, or if the obligations of the Underwriters to 
purchase, to accept delivery of and to pay for the Bonds shall be terminated for any reason 
permitted by this Bond Purchase Agreement, this Bond Purchase Agreement shall terminate 
and none of the Underwriters, the Authority, the County or the Agency shall be under any 
further obligation hereunder. 

 
9. Termination. The Underwriters shall have the right to terminate the Underwriters’ 

obligations under this Bond Purchase Agreement to purchase, to accept delivery of and to pay 
for the Bonds by notifying the Authority, the County and the Agency in writing or by telegram, 
of its election to do so, if, after the execution hereof and prior to the Closing: (a) the United 
States has become engaged in hostilities or there has occurred an escalation of hostilities which, 
in the reasonable opinion of the Underwriters, materially adversely affects the marketability or 
market price of the Bonds; (b) there shall have occurred the declaration of a general banking 
moratorium by any authority of the United States or the State of New York or the State of 
California; (c) an event shall have occurred or been discovered which in the opinion of the 
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Underwriters requires the preparation and publication of disclosure material or a supplement 
or amendment to the Official Statement; (d) any legislation, ordinance, rule or regulation shall 
be introduced in, or be enacted by any governmental body, department or agency in the State of 
California, or a decision by any court of competent jurisdiction within the State of California 
shall be rendered which, in the Underwriters’ reasonable opinion, materially adversely affects 
the market price of the Bonds; (e) any rating of the Bonds or the rating of any obligations of the 
County secured by the County’s general fund or of the Agency shall have been downgraded or 
withdrawn by national rating services which, in the opinion of the Underwriters, materially 
adversely affects the market price of the Bonds; (f) legislation shall be introduced, by 
amendment or otherwise, or be enacted by the House of Representatives or the Senate of the 
Congress of the United States, or a decision by a court of the United States shall be rendered, or 
a stop order, ruling, regulation or official statement by or on behalf of the Securities and 
Exchange Commission or other governmental agency having jurisdiction of the subject matter 
shall be made or proposed, to the effect that the execution, issuance, delivery, offering or sale of 
obligations of the general character of the Bonds, or the Bonds, as contemplated hereby or by 
the Official Statement, is or would be in violation of any provision of the Securities Act of 1933, 
as amended and as then in effect, or the Securities Exchange Act of 1934, as amended and as 
then in effect, or the Trust Indenture Act of 1939, as amended and as then in effect, or with the 
purpose or effect of otherwise prohibiting the issuance, offering or sale of obligations of the 
general character of the Bonds or the Bonds, as contemplated hereby or by the Official 
Statement; (g) additional material restrictions not in force as of the date hereof shall have been 
imposed upon trading in securities generally by any governmental authority or by any national 
securities exchange; (h) the New York Stock Exchange, or other national securities exchange or 
association or any governmental authority, shall impose as to the Bonds, or obligations of the 
general character of the Bonds, any material restrictions not now in force, or increase materially 
those now in force, with respect to the extension of credit by or the charge to the net capital 
requirements of broker-dealers; (i) trading in securities on the New York Stock Exchange or 
other national securities exchange or association shall have been suspended or limited or 
minimum prices have been established on either such exchange; or (j) any action shall have 
been taken by any government in respect of its monetary affairs which, in the reasonable 
opinion of the Underwriters, has a material adverse effect on the United States securities market; 
or as of the date hereof that in the Underwriters’ reasonable opinion materially adversely affects 
the marketability or market price of the Bonds. 

 
If this Bond Purchase Agreement shall be terminated pursuant to Section 8 or this 

Section 9, or if the purchase provided for herein is not consummated because any condition to 
the Underwriters’ obligations hereunder is not satisfied or because of any refusal, inability or 
failure on the part of the County, the Agency or the Authority to comply with any of the terms 
or to fulfill any of the conditions of this Bond Purchase Agreement, or if for any reason the 
County, the Agency or the Authority shall be unable to perform all of its respective obligations 
under this Bond Purchase Agreement, none of the County, the Agency or the Authority shall be 
liable to the Underwriters for damages on account of loss of anticipated profits arising out of the 
transactions covered by this Bond Purchase Agreement. The Underwriters may, in their sole 
discretion, waive any of the conditions set forth in Section 8 or this Section 9. 

 
10. Changes in Official Statement. After the Closing, none of the Authority, the County 

or the Agency will adopt any amendment of or supplement to the Official Statement to which 
the Underwriters shall reasonably object in writing. Within 25 days following the “end of the 
underwriting period” (as defined in Section 240.15c-12 in Chapter II of Title 17 of the Code of 
Federal Regulations (Rule 15c2-12), whichever occurs first, if any event relating to or affecting 
the Bonds, the County, the Agency or the Authority shall occur as a result of which it is 
necessary, in the opinion of the Underwriters, 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 Authority will forthwith 
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prepare and furnish to the Underwriters 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, the Agency and the Authority shall cooperate with the Underwriters 
in the filing by the Underwriters of such amendment or supplement to the Official Statement 
with a nationally recognized municipal securities repository. 

 
11. Payment of Costs and Expenses. 
 
(a) All costs and expenses incident to the sale and delivery of the Bonds to the 

Underwriters shall be payable by the Authority from the proceeds of the Bonds, including, but 
not limited to: (i) the fees and expenses of the County, its counsel and consultants; (ii) the fees 
and expenses of the Agency, its counsel and consultants; (iii) the fees and expenses of the 
Authority, its counsel and consultants; (iv) the fees and expenses of Bond Counsel; (v) the fees 
and expenses of Disclosure Counsel; (vi) the fees and expenses of Capital Public Finance Group, 
LLC, the County’s financial advisor; (vii) all expenses in connection with the preparation and 
printing of the Bonds; (viii) all expenses in connection with the preparation, printing, 
distribution and delivery of the Preliminary Official Statement, the Official Statement and any 
amendment or supplement thereto; (ix) the initial fees and expenses of the Trustee, including 
the reasonable fees and expenses of its counsel; (x) the fees and expenses of any rating agency 
rating the Bonds; and (xi) any credit enhancement costs for the Bonds, including the premiums 
for the Financial Guaranty Insurance Policies. 

 
(b) The Underwriters shall pay all expenses incurred by it in connection with the public 

offering and distribution of the Bonds including, but not limited to: (i) all advertising expenses 
in connection with the offering of the Bonds; (ii) the fees and disbursements of Underwriters’ 
Counsel and (iii) all out-of-pocket disbursements and expenses incurred by the Underwriters in 
connection with the offering and distribution of the Bonds, including, air travel and hotel 
accommodations in connection with the pricing of the Bonds; investor meetings, rating agency 
trips and meetings; the Closing; meals and transportation for the County, the Agency, the 
Underwriters and other working group personnel during rating agency, investor meetings; 
pricing and Closing trips; expenses related to attending working group meetings, such as 
parking, meals and transportation and any other miscellaneous costs associated with the 
Closing; (iv) all other expenses incurred by the Underwriters in connection with the public 
offering and distribution of Bonds, except as provided in (a) above or as otherwise agreed to by 
the Underwriters, the Authority, the County and the Agency, and (v) the fees of the California 
Debt and Investment Advisory Commission. 

 
12. Notices. All written notices to be given under this Bond Purchase Agreement shall be 

given by first class mail or personal delivery 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 either (a) upon transmission by facsimile transmission or other 
form of telecommunication, confirmed by telephone, (b) after deposit in the United States mail, 
postage prepaid, upon receipt, or (c) in the case of personal delivery to any person, upon actual 
receipt. The Authority, the County, the Agency or the Underwriters may, by written notice to 
the other parties, from time to time modify the address or number to which communications are 
to be given hereunder: 

 
If to the Authority: Yuba Levee Financing Authority 
 915 8th Street 
 Marysville, CA 95901 
 Attention: Executive Director 

 Phone: (530) 749-7575 
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If to the County: County of Yuba 
 915 8th Street 
 Marysville, CA 95901 
 Attention: County Administrative Officer 

 Phone: (530) 749-7575 
 
If to the Agency: Yuba County Water Agency 
 1220 F Street 
 Marysville, CA 95901 
 Attention: General Manager 

 Phone: (530) 741 6278 
 

To the Underwriters: Raymond James & Associates, Inc. 
 One Embarcadero Center, Suite 650 
 San Francisco, CA 94111 
 (415) 616-8025 
 

 Hilltop Securities Inc. 
 2535 South Coast Highway 101, Suite 250 
 Cardiff by the Sea, CA 92007 
 (760) 632-1347 

 
13. Parties in Interest. This Bond Purchase Agreement is made solely for the benefit of 

the Authority, the County, the Agency and the Underwriters (including the successors or 
assigns of the Underwriters) and no other person shall acquire or have any right hereunder or 
by virtue hereof. All of the Authority’s, the County’s and the Agency’s representations, 
warranties and agreements contained in this Bond Purchase Agreement shall remain operative 
and in full force and effect, regardless of: (a) any investigations made by or on behalf of the 
Underwriters; (b) delivery of and payment for the Bonds pursuant to this Bond Purchase 
Agreement; and (c) any termination of this Bond Purchase Agreement. 

 
14. Determination of End of the Underwriting Period. For purposes of this Bond 

Purchase Agreement, the end of the underwriting period for the Bonds shall mean the earlier of 
(a) the Closing Date unless the County, the Agency and the Authority have been notified in 
writing by the Underwriters, on or prior to the Closing Date, that the “end of the underwriting 
period” for the Bonds for all purposes of the Rule will not occur on the Closing Date, or (b) the 
date on which notice is given to the County, the Agency the Authority by the Underwriters in 
accordance with the following sentence. In the event that the Underwriters has given notice to 
the County, the Agency and the Authority pursuant to clause (a) above that the “end of the 
underwriting period” for the Bonds will not occur on the Closing Date, the Underwriters agrees 
to notify the County, the Agency and the Authority in writing as soon as practicable following 
the “end of the underwriting period” for the Bonds for all purposes of the Rule. The 
Underwriters agrees to file a copy of the Official Statement with each of the nationally 
recognized municipal securities information repositories. 

 
15. No Assignment. This Bond Purchase Agreement is entered into among the County, 

the Agency, the Authority and the Underwriters, and none of them shall assign any right or 
obligation hereunder without the prior written consent of the other parties hereto. 

 
16. Effectiveness. This Bond Purchase Agreement shall become effective upon the 

execution of the acceptance hereof by an authorized representative of the County, an authorized 
representative of the Agency and an authorized representative of the Authority, and shall be 
valid and enforceable at the time of such acceptance. 
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17. Headings. The headings of the sections of this Bond Purchase Agreement are 
inserted for convenience only and shall not be deemed to be a part hereof. 

 
18. Governing Law. This Bond Purchase Agreement shall be interpreted, governed and 

enforced in accordance with the laws of the State of California. 
 
19. Counterparts. This Bond Purchase Agreement may be executed in any number of 

counterparts, each of which shall be an original and all of which shall constitute one and the 
same instrument. 
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If the foregoing is in accordance with your understanding of this Bond Purchase 
Agreement please sign and return to us the enclosed duplicate copies hereof, whereupon it will 
become a binding agreement among the County, the Agency, the Authority and the 
Underwriters in accordance with its terms. 

 
Very truly yours, 
 
RAYMOND JAMES & ASSOCIATES, INC., 
as Underwriter 
 
 
 
By    

Authorized Officer 
 
HILLTOP SECURITIES INC., as 
Underwriter 
 
 
 
By    

Authorized Officer 
 

Accepted and Agreed to:  
 
 
YUBA LEVEE FINANCING AUTHORITY 
 
 
 
By    
Name    
Title    
 
COUNTY OF YUBA 
 
 
 
By    
Name    
Title    
 
YUBA COUNTY WATER AGENCY 
 
 
 
By    
Name    
Title    
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EXHIBIT A 
 

$__________ 
YUBA LEVEE FINANCING AUTHORITY 
 Refunding Revenue Bonds, 2016 Series A 
(Yuba County Levee Refinancing Project) 

 
 

MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, PRICES AND YIELDS 
 
 

Maturity Principal Interest   
September 1 Amount Rate Yield Price 

     
     
     
     
     
     
     
     
     
     

 
Redemption Provisions 

 
Mandatory Redemption of Bonds From Optional Prepayment of Lease Payments or Installment 
Payments. 
 

Series A Bonds maturing on or after September 1, ____, shall be subject to mandatory 
redemption as a whole or in part, upon 40 days written notice to the Trustee by the County of 
its intention to optionally prepay the Lease Payments or by the Agency of its intention to 
optionally prepay the Installment Payments, on any date on or after September 1, ____, from 
any available source of funds of the County or the Water Agency, at a redemption price equal to 
the principal amount of the Series A Bonds to be redeemed, together with accrued interest 
thereon to the date fixed for redemption, without premium. Any such redemption shall be in 
such order of maturity as the entity so electing to prepay shall designate (and, if no specific 
order of redemption is designated, in inverse order of maturity). 

 
Mandatory Sinking Account Redemption 
 

The Series A Bonds maturing on September 1, ____ (the “Series A Term Bonds”) are also 
subject to mandatory sinking fund redemption in part by lot on September 1, ____, and on each 
September 1 thereafter, to and including September 1, ____, from Mandatory Sinking Account 
Payments made by the Authority at a redemption price equal to the principal amount thereof to 
be redeemed together with accrued interest thereon to the redemption date, without premium, 
in the aggregate respective principal amounts and on the respective dates as set forth in the 
following table; provided, however, that if some but not all of the Series A Term Bonds have 
been optionally redeemed, the total amount of all future Sinking Account payments will be 
reduced by the aggregate principal amount of Series A Term Bonds so redeemed, to be 
allocated among the Mandatory Sinking Account Payments as are thereafter payable on a pro 
rata basis in integral multiples of $5,000 as determined by the Authority (notice of which 
determination is required to be given by the Authority to the Trustee). 
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Sinking Account 
Redemption Date 

(September 1) 

 
Principal Amount to be 
Redeemed or Purchased 

  
  
  

    
†Maturity 

 
Extraordinary Redemption from Insurance or Condemnation Proceeds 
 

The Series A Bonds are also subject to redemption as a whole, or in part on a pro rata 
basis among maturities, on any date, in integral multiples of $5,000, to the extent of 
prepayments made by the County from insurance proceeds or condemnation proceeds not used 
to repair, reconstruct or replace any portion of the Leased Property damaged or destroyed or 
elected by the County to be used for such purpose, at a redemption price equal to 100% of the 
principal amount thereof plus interest accrued thereon to the date fixed for redemption, without 
premium. 
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EXHIBIT B 
 

$__________ 
YUBA LEVEE FINANCING AUTHORITY 

 Taxable Refunding Revenue Bonds, 2016 Series B 
(Yuba County Levee Refinancing Project) 

 
 

MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, PRICES AND YIELDS 
 
 

Maturity Principal Interest   
September 1 Amount Rate Yield Price 

     
     
     
     
     
     

 
 

Redemption Provisions 
 

Mandatory Redemption of Bonds From Optional Prepayment of Lease Payments or Installment 
Payments. 
 

Series B Bonds maturing on or after September 1, ____, shall be subject to mandatory 
redemption as a whole or in part, upon 40 days written notice to the Trustee by the County of 
its intention to optionally prepay the Lease Payments or by the Agency of its intention to 
optionally prepay the Installment Payments, on any date on or after September 1, ____, from 
any available source of funds of the County or the Water Agency, at a redemption price equal to 
the principal amount of the Series B Bonds to be redeemed, together with accrued interest 
thereon to the date fixed for redemption, without premium. Any such redemption shall be in 
such order of maturity as the entity so electing to prepay shall designate (and, if no specific 
order of redemption is designated, in inverse order of maturity). 

 
Extraordinary Redemption from Insurance or Condemnation Proceeds 
 

The Series B Bonds are also subject to redemption as a whole, or in part on a pro rata 
basis among maturities, on any date, in integral multiples of $5,000, to the extent of 
prepayments made by the County from insurance proceeds or condemnation proceeds not used 
to repair, reconstruct or replace any portion of the Leased Property damaged or destroyed or 
elected by the County to be used for such purpose, at a redemption price equal to 100% of the 
principal amount thereof plus interest accrued thereon to the date fixed for redemption, without 
premium. 
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	Home
	5:30 P.M. YUBA COUNTY LEVEE FINANCE AUTHORITY
ROLL CALL - Directors Aikens, Bendorf, Hastey, Meirzwa
Approve minutes of October 18, 2016.
Adopt resolution authorizing issuance and sale of revenue bonds to refund the outstanding Yuba Levee Financing Authority Revenue Bonds 2008 Series A and B issued to finance certain levee and related improvements and approving related documents and official actions.
PUBLIC COMMENTS
ADJOURN
	6:00 P.M. YUBA COUNTY BOARD OF SUPERVISORS
	PLEDGE OF ALLEGIANCE 
	ROLL CALL
	CONSENT AGENDA
	Agricultural Commissioner
	(478-1116) Authorize Budget Adjustment in the amount of $5,000 for Account 101-3400-361-5303 Pesticide Use Enforcement Fund and Account 101-3400-426-2200 Office Expense for the purchase of mobile devices to implement CalPEATS pesticide enforcement and tra
	478-1116 Report.tif (4 pages)

	(479-1116) Approve agreement with Applied Forest Management Inc. for Consulting Services for activities of Yuba Watershed Protection and Fire Safe Council for Fiscal Year 2016/2017 and authorize Chair to execute.
	479-1116 Report.tif (8 pages)
	479-1116 Applied Forest Managment Inc Agrmnt.tif (16 pages)


	Board of Supervisors
	(480-1116) Appoint Deputy Counsel Andrew Naylor as Chair Designee to the Yuba County Law Library Board. (No background material)

	Clerk of the Board of Supervisors
	(481-1116) Reappoint Raymond Bradley to Peoria Cemetery District for a term to end November 1, 2020. 
	481-1116 Report.tif (2 pages)

	(482-1116) Approve meeting minutes of October 15, 2016.
	482-1116 Minutes.tif (4 pages)



	PUBLIC COMMUNICATIONS
	COUNTY DEPARTMENTS
	County Administrator
	Health and Human Services
	(484-1116) Accept monetary donations totaling $80,283.49 and in-kind donations from various individuals, agencies and/or organizations for 14Forward Project. (Thirty minute estimate)
	484-1116.tif (4 pages)


	Probation
	(485-1116) Authorize budget adjustment to appropriate grant funding from Governor's Office of Emergency Services for Victim Services Program in the total amount of $117,706. (Ten minute estimate)
	485-1116 Report.tif (6 pages)



	ORDINANCES AND PUBLIC HEARINGS
	(486-1116) Ordinance - Hold public hearing, waive reading and introduce ordinance repealing and re-enacting certain sections of Chapters 10.05 of the Yuba County Ordinance Code relating to standards of construction. (First Reading) (Roll Call Vote) (Five 
	486-1116 Report.tif (13 pages)


	BOARD AND STAFF MEMBERS’ REPORTS
	CLOSED SESSION
	ADJOURN




