
 MEMORANDUM 

 

299 Nevada Street ∙ Auburn, CA 95603 ∙ (530) 823-4030 ∙ FAX 823-4036 
www.pctpa.net 

TO: PCTPA Board of Directors DATE:  June 17 2014 

  

FROM: Celia McAdam, Executive Director  

  

SUBJECT: NEVADA STATION OFFICE BUILDING REFINANCING 

 

 

ACTION REQUESTED 

Board approval of the refinancing of the 2003 Nevada Station office building lease revenue bonds 

by adoption of Resolution #14-22, as shown in Attachment 1, approving the following documents, 

subject to minor changes as approved by Agency legal counsel, and authorizing the Executive 

Director to execute: 

1. Lease Agreement - This document, shown as Attachment 2, sets forth the terms and conditions 

for PCTPA's lease of the Nevada Station building from South Placer Regional Transportation 

Authority (SPRTA). 

2. Assignment Agreement - SPRTA assigns its rights under the lease agreement to the bank 

trustee, shown as Attachment 3.  While not a signatory, PCTPA approves as to form. 

3. Trust Agreement - This document, shown as Attachment 4, sets forth the terms and conditions 

under which the trustee will make debt service payments to Umpqua Bank and the terms and 

conditions under which the trustee will enforce remedies available under the other legal 

documents should a default occur. 

4. Termination Agreement - This agreement, shown as Attachment 5, formally terminates the 

Trust Agreement for the 2003 lease revenue bonds as a result of the prepayment of those bonds 

with the proceeds of the refinancing 

5. Escrow Agreement – This agreement, shown as Attachment 6, establishes the escrow 

accounts required for the refinancing transactions 

BACKGROUND 
In 2003, the South Placer Regional Transportation Authority (SPRTA) purchased the Nevada 

Station office building at 249-299 Nevada Street on behalf of PCTPA to provide permanent 

office space to house PCTPA's long term needs.  It was a complex transaction, requiring the 

issuance of lease revenue bonds through the California Local Government Financing Authority 

(CLGFA).  While PCTPA originally wanted to purchase the Nevada Station for its own account, 

CLGFA's bond counsel had concerns that, while doing such was implied, the powers granted to 

PCTPA under State law did not expressly include the ability to buy and sell real estate.  As an 

alternative, SPRTA agreed to purchase the property and facilitate the financing.  SPRTA also 

amended its Joint Powers Agreement to include the specific powers required by bond counsel to 

complete the deal. 

 

As a result, SPRTA is the official owner of the Nevada Station, and subleases the building to 

PCTPA.  Under a Memorandum of Understanding (MOU) between PCTPA and SPRTA, PCTPA 

assumes all responsibility for the building administration and management and repayment of the 

debt.  Once all financing is repaid, PCTPA will purchase the Nevada Station from SPRTA for $10. 
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CLGFA issued $2.745 million in lease revenue bonds in December 2003 to fund SPRTA's 

acquisition of the Nevada Station building.  Because a significant portion of the 16,810 square ft. 

gross leasable area of the Nevada Station is leased to private sector tenants, the bonds were issued 

in two series; $1.165 million in tax exempt bonds (Series A), and $1.58 million in taxable bonds 

(Series B).    

 

The original 2003 issue was structured to amortize (pay off) the taxable bonds before the tax 

exempt bonds because of the higher interest rate on the taxable bonds, and did not permit 

refinancing the bonds for a minimum of 10 years.  A summary of the bonds and current balances 

are shown in Table 1 below: 

 

TABLE 1 

2003 NEVADA STATION LEASE REVENUE BONDS 

 Original 

issuance amount 

Interest rate Current 

balance 

Full amortization 

(payoff)  date 

Series A Tax 

Exempt 

$1,165,000 6.0% $1,165,000 12/1/2028 

Series B 

Taxable 

$1,580,000 7.75% $985,000 12/1/2022 

 

DISCUSSION 

Both series of bonds can now be refinanced at significantly lower interest rates without changing 

the original amortization period, improving cash flow by about $35,000 per year and reducing 

overall debt by over $400,000 in net present value. 

 

Approach for the Potential Refinancing 

PCTPA retained the services of NHA Advisors as financial advisor to manage and structure a 

refinancing. They are working on a contingent basis, meaning NHA Advisors only receives a fee 

if the refinancing closes. In order to avoid conflicts of interest under the new Federal Dodd-Frank 

rules that go into effect July 1, 2014, NHA Advisors used Southwest Securities as a placement 

agent for seeking bids from banks for a direct purchase of the refinancing debt. 

 

The original 2003 lease revenue bonds were sold through a public offering, meaning a bond 

underwriter sold them to individuals and institutions. In the last two years, the municipal bond 

market has changed significantly as a result of community and regional banks making direct 

purchases of municipal obligations as long term investments. Often times, the banks offer interest 

rates that are significantly below where the same debt would be priced in a regular public offering 

through a bond underwriter. NHA Advisors, acting solely as financial advisor to PCTPA, has 

recommended this approach. NHA Advisors makes this recommendation for the following 

reasons: 

 

1) Lower overall interest rate compared with a public offering 

2) Lower overall costs of issuance compared with a public offering 

3) No legal liability for PCTPA under Dodd-Frank for continuing disclosure to investors 
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Working with Southwest Securities as Placement Agent, NHA Advisors guided a bid process 

whereby a direct purchase of refinancing debt for the 2003 lease revenue bonds was offered to 

community and regional banks. A total of 13 banks were contacted, three of which provided bids, 

as noted in Table 2 below: 

 

TABLE 2 

NEVADA STATION LEASE REVENUE BOND 

REFINANCING BIDS 

Bank 

Series A (Tax 

Exempt) Interest 

Rate Bid 

Series B (Taxable) 

Interest Rate Bid 

Alliance Bank 3.50% 4.25% 

Capital One 3.45% 3.85% 

Umpqua Bank 3.25% 3.20% 

 

Analysis 

All interest rate bids submitted by the banks assume the original final amortization dates of 

December 1, 2028 for Series A and December 1, 2022 for Series B. The bids submitted by all three 

banks would reduce the interest payments by the PCTPA on the remaining term of the debt by 

nearly 50%. 

 

Umpqua Bank, which is also PCTPA’s current commercial bank, is the lowest bid.  The bid from 

Umpqua, after the costs of issuance for the refinancing, would result in a net decrease in debt 

service payments over the remaining term of the bonds of more than $500,000, or about $35,000 

per year. The present value of these savings, net of all costs of issuance, is $414,000.  

 

The proposed refinancing of the 2003 lease revenue bonds maintains the same balance between 

taxable bonds and tax exempt bonds as is currently outstanding. Consequently, there will be no 

impact from the refinancing upon PCTPA's ability to lease office space in Nevada Station to 

private sector tenants. 
 

 

Estimated costs of issuance are summarized in Table 3 below for each consultant: 
 

 

TABLE 3 

 COST OF ISSUANCE SUMMARY FOR REFINANCING OF  

NEVADA STATION LEASE REVENUE BONDS 

Category Amount 

Contingent on 

Closing 

Bond counsel $25,000  Yes 

Bond counsel expenses  1,500  Yes 

Financial Advisor  27,500  Yes 

Placement Agent  12,500  Yes 

Lender bank counsel  15,000  Yes 

Escrow agent/Trustee  5,000  Yes 
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CDIAC (State Treasurer's 

Office)  500  Yes 

Title Insurance  5,000  Yes 

Miscellaneous  2,500  Yes 

Total $94,500    

 

As noted in the table above, all of these expenses are contingent upon a successful closing. 

 

Legal Structure of Transaction 

As was done in the 2003 lease revenue bond issuance, PCTPA will lease the Nevada Station 

building from SPRTA, and SPRTA will assign its rights under the lease agreement to a bank 

trustee.  U.S. Bank was the lowest bidder for the role as trustee of the 2014 lease revenue bonds, 

which means they will be responsible for making debt service payments for the new 2014 bonds 

and ensuring the terms of the agreements are complied with.  Wells Fargo Bank, the trustee of the 

2003 bonds, will serve as escrow agent by paying off the 2003 bonds with the proceeds of the 2014 

bonds.    

 

SPRTA is scheduled to take action on the same legal documents required for the refinancing as 

outlined above at their June 25 meeting. 

 

Mark Northcross of NHA Advisors will present the refinancing recommendations to the Board 

and be available to answer any questions.   Agency counsel from Miller and Owen will also be 

available as part of the presentation. 

 

CM:ss 



PLACER COUNTY TRANSPORTATION PLANNING AGENCY 

RESOLUTION NO. 14-22 

IN THE MATTER OF: A RESOLUTION OF THE PLACER COUNTY TRANSPORTATION 
PLANNING AGENCY APPROVING, AUTHORIZING AND DIRECTING EXECUTION AND 
DELIVERY OF CERTAIN FINANCING DOCUMENTS AND APPROVING OFFICIAL ACTIONS IN 
CONNECTION WITH THE REFINANCING OF OUTSTANDING 2003 LEASE REVENUE BONDS 
(PLACER COUNTY TRANSPORTATION PROJECT); AND PROVIDING FOR OTHER MATTERS 
PROPERLY RELATED THERETO 

The following resolution was duly passed by the Placer County Transportation Planning Agency at a special 
meeting held June 18, 2014 by the following vote on roll call: 

AYES: Hesch, Holmes, Gore, Nader, Nesbitt, Ruslin, Ucovich 

NOES: None 

ABSENT: Treabess, Uhler 

Signed and approved by me after its passage 

Chair 
Placer C u ty Transportation Planning Agency 

WHEREAS, in order to finance the acquisition ofthe property located at 249-299 Nevada Street, 
Auburn, California (the "Financed Property"), the South Placer Regional Transportation Authority (the 
"Authority") has previously issued its (i) $1,165,000 California Local Government Finance Authority, Lease 
Revenue Bonds (Placer County Transportation Project), Tax-Exempt Series 2003-A Bonds (the "2003-A 
Bonds"), and (ii) $1,580,000 California Local Government Finance Authority, Lease Revenue Bonds (Placer 
County Transportation Project), Taxable Series 2003-B Bonds (the "2003-B Bonds," and together with the 
2003-A Bonds, the "2003 Bonds"), pursuant to the Trust Agreement, dated as of December 1, 2003 (the "2003 
Trust Agreement"), by and between the California Local Government Finance Authority and Wells Fargo 
Bank, National Association, as 2003 Trustee (the "2003 Trustee"); and 

WHEREAS, the 2003 Bonds are secured by rental payments (the "Base Rental Payments") made by 
the Agency to the Authority pursuant to that certain Sublease Agreement, dated as of December 1, 2003 (the 
"2003 Sublease Agreement") by and between the Placer County Transportation Planning Agency (the 
"Agency"), as lessee, and the Authority, as lessor; and 



WHEREAS, due to the prevailing low interest rate environment, the Agency can now achieve debt 
service savings by refinancing the 2003 Bonds at significantly lower interest rates, and thereby 
commensurately reduce the amount of Base Rental Payments required to be paid by the Agency (the 
"Refinancing"); and 

WHEREAS, for the purpose of providing for the Refinancing, the Agency is hereby requesting the 
Authority to issue its (i) not to exceed $1,300,000 South Placer Regional Transportation Authority, Lease 
Revenue Refunding Bonds (Transportation Refunding Project), Tax-Exempt Series 2014A Bonds (the "Series 
2014A Bonds"), and (ii) not to exceed $1,195,673 South Placer Regional Transportation Authority, Lease 
Revenue Refunding Bonds (Transportation Refunding Project), Taxable Series 2014B Bonds (the "Series 
2014B Bonds," and together with the Series 2014A Bonds, the "Bonds"), all pursuant to and secured by a Trust 
Agreement (the "Trust Agreement"), dated as of July 1, 2014, by and among the Agency, the Authority and 
U.S. Bank, as trustee (the "Trustee"); and 

WHEREAS, in order to provide proper structure and security for the Bonds, the Authority will lease 
the Financed Property to the Agency pursuant to that certain Lease Agreement, dated as of July 1, 2014 (the 
"Lease Agreement") by and between the Authority as lessor and the Agency as lessee, in exchange for the 
payment of a prescribed schedule of Base Rental Payments; and 

WHEREAS, to further implement the foregoing, the Authority will assign to the Trustee without 
recourse certain of its rights under the Lease Agreement, including but not limited to the entitlement to receive 
the Base Rental Payments from the Agency, for the benefit of the owners of the Bonds pursuant to an 
Assignment Agreement (the "Assignment Agreement"), dated as of July 1, 2014, by and between the Authority 
and the Trustee; and 

WHEREAS, in order to provide for the legal efficacy of the Trust Agreement, Lease Agreement, Site 
Lease and Assignment Agreement, the Agency proposes to execute and enter into a Termination Agreement 
(the "Termination Agreement"), dated as of July 1, 2014, by and among the Agency, the Authority and the 
2003 Trustee, providing for the termination of all previously recorded financing documents associated with the 
2003 Bonds; and 

WHEREAS, in order to provide for the prepayment and legal defeasance of all 2003 Bonds, the 
Agency desires to enter into a certain Escrow Agreement (the "Escrow Agreement"), dated as of July 1, 2014, 
by and among the Agency, the Authority and Wells Fargo Bank, National Association, as escrow agent 
thereunder (the "Escrow Agent); and 

WHEREAS, the Agency and Authority propose to sell the Bonds to Umpqua Bank (the "Bank"), all 
on the terms and conditions herein set forth and as provided in the Trust Agreement and Lease Agreement, so 
long as (i) the aggregate principal amount of the 2014A Bonds does not exceed $1,300,000, the final maturity 
date of which does not exceed December 1, 2028, and the interest rate does not exceed three and twenty one 
hundredths of one percent (3.200%) per annum, and (ii) the aggregate principal amount ofthe 2014B Bonds 
does not exceed $1,195,673, the final maturity date of which does not exceed December 1, 2022, and the 
interest rate does not exceed three and one-quarter percent (3 .25%) per annum; and 

WHEREAS, the Board desires to designate the 20 14A Bonds for purposes of Paragraph (3) of Section 
265(b) ofthe Code as a "Qualified Tax-Exempt Obligation;" and 
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WHEREAS, in order to efficiently provide for the Refinancing and issuance of the Bonds, the Agency 
desires to appoint bond counsel, financial advisor, trustee and placement agent to provide the necessary 
professional services in connection therewith; and 

WHEREAS, the Agency, with the aid of its staff, has reviewed the Trust Agreement, the Lease 
Agreement, the Assignment Agreement, the Termination Agreement and the Escrow Agreement, the forms of 
which are on file with the Secretary of the Board, and the Board wishes at this time to approve the foregoing in 
the public interests of the Agency; and 

WHEREAS, all acts, conditions and things required by the Constitution and laws of the State of 
California to exist, to have happened and to have been performed precedent to and in connection with the 
consummation of such financing authorized hereby do exist, have happened and have been performed in 
regular and due time, form and manner as required by law, and the Agency is now duly authorized and 
empowered, pursuant to each and every requirement of law, to consummate such Refinancing in the manner 
and upon the terms herein provided; and 

WHEREAS, the Board wishes at this time to authorize all proceedings relating to the Refinancing and 
the issuance of the 2003 Bonds and the execution and delivery of all agreements and documents relating 
thereto; 

NOW, THEREFORE, BE IT RESOLVED that the Board ofDirectors ofthe Placer County 
Transportation Planning Agency hereby orders and determines as follows: 

Section 1. Recitals and Findings. The Board hereby specifically finds and declares that each of the 
statements, findings and determinations of the Agency set forth in the recitals set forth above and in the 
preambles of the documents approved herein are true and correct and that the Refinancing will result in 
significant public benefits for the Agency and its constituents. 

Section 2. Authorized Representatives. The Chair, Vice-Chair, and Executive Director of the 
Agency, and any other person authorized by the Board to act on behalf of the Agency shall each be an 
"Authorized Representative" of the Agency for the purposes of structuring and providing for the issuance of 
the Bonds, and are hereby authorized, jointly and severally, for and in the name of and on behalf of the 
Agency, to execute and deliver any and all documents and certificates that may be required to be executed in 
connection with the sale of the Bonds, and to do any and all things and take any and all actions which may be 
necessary or advisable, in their discretion, to effectuate the actions which the Agency has approved in this 
Resolution. 

Section 3. Approval of the Issuance of the Bonds; Significant Public Benefits. The Board hereby 
authorizes and approves the issuance of the Bonds, in one or more series, on a federally taxable or tax-exempt 
basis, so long as (i) the aggregate principal amount of the 2014A Bonds does not exceed $1,300,000, the final 
maturity date of which does not exceed December 1, 2028, and the interest rate does not exceed three and 
twenty one hundredths of one percent (3.200%) per annum, and (ii) the aggregate principal amount of the 
2014B Bonds does not exceed $1,195,673, the final maturity date of which does not exceed December 1, 2022, 
and the interest rate does not exceed three and one-quarter percent (3.25%) per annum. The Board hereby finds 
and determines that the issuance and sale of the Bonds by the Authority to the Bank will result in savings in 
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effective interest rates, underwriting costs and issuance costs and thereby result in significant public benefits to 
the Agency and its constituents. The Bonds shall not constitute an obligation of the Agency for which the 
Agency is obligated or pennitted to levy or pledge any fonn of taxation or for which the Agency has levied or 
pledged or will levy or pledge any fonn of taxation. 

Section 4. Approval of Lease Agreement. The Board hereby authorizes and approves the lease of 
the Financed Property by the Agency pursuant to the Lease Agreement. The Board hereby approves the Lease 
Agreement in substantially the fonn on file with the Secretary together with any additions thereto or changes 
therein deemed necessary or advisable by an Authorized Representative of the Agency, upon the advice of the 
Agency's Bond Counsel. Any Authorized Representative of the Agency is hereby authorized and directed to 
execute, and the Secretary is hereby authorized and directed to attest and affix the seal of the Agency to, the 
final fonn of the Lease Agreement for and in the name and on behalf of the Agency and the execution thereof 
shall be conclusive evidence of the Board's approval of any such additions and changes. The Board hereby 
authorizes the delivery and perfonnance of the Lease Agreement. 

Section 5. Approval of Trust Agreement. The Board hereby approves the Trust Agreement in 
substantially the fonn on file with the Secretary together with any additions thereto or changes therein deemed 
necessary or advisable by an Authorized Representative ofthe Agency, upon the advice of the Agency's Bond 
Counsel. Any Authorized Representative of the Agency is hereby authorized and directed to execute, and the 
Secretary is hereby authorized and directed to attest and affix the seal of the Agency to, the final fonn of the 
Trust Agreement for and in the name and on behalf of the Agency and the execution thereof shall be conclusive 
evidence ofthe Board's approval of any such additions and changes. The Board hereby authorizes the delivery 
and perfonnance of the Trust Agreement. 

Section 6. Approval of Assignment Agreement. The fonn of the Assignment Agreement presented 
to this meeting and on file with the Secretary is hereby approved together with any additions thereto or changes 
therein deemed necessary or advisable by an Authorized Representative of the Authority, upon the advice of 
the Authority's and Agency's Bond Counsel. The Board hereby authorizes the delivery and perfonnance ofthe 
Assignment Agreement. 

Section 7. Approval of Termination Agreement. The fonn ofthe Tennination Agreement presented 
to this meeting and on file with the Secretary, is hereby approved together with any additions thereto or 
changes therein deemed necessary or advisable by an Authorized Representative of the Agency, upon the 
advice of the Agency's Bond Counsel. Any Authorized Representative of the Agency is hereby authorized and 
directed to execute, and the Secretary is hereby authorized and directed to attest and affix the seal of the 
Agency to, the final fonn of the Tennination Agreement for and in the name and on behalf of the Agency and 
the execution thereof shall be conclusive evidence ofthe Board's approval of any such additions and changes. 
The Board hereby authorizes the delivery and perfonnance of the Tennination Agreement. 

Section 8. Approval of Escrow Agreement. The fonn of the Escrow Agreement presented to this 
meeting and on file with the Secretary, is hereby approved together with any additions thereto or changes 
therein deemed necessary or advisable by an Authorized Representative of the Agency, upon the advice ofthe 
Agency's Bond Counsel. Any Authorized Representative of the Agency is hereby authorized and directed to 
execute, and the Secretary is hereby authorized and directed to attest and affix the seal of the Agency to, the 
final fonn of the Escrow Agreement for and in the name and on behalf of the Agency and the execution thereof 
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shall be conclusive evidence of the Board's approval of any such additions and changes. The Board hereby 
authorizes the delivery and performance of the Escrow Agreement. 

Section 9. Appointment of Financing Team. The Board hereby appoints The Weist Law Firm as 
Bond Counsel, NHA Advisors as Financial Advisor, U.S. Bank as Trustee, and Southwest Securities as 
Placement Agent in connection with the Refinancing described in this Resolution. An Authorized 
Representative is authorized and directed to execute an agreement with each of such firms in the respective 
forms on file with the Secretary. As provided in such agreements compensation payable to and Bond Counsel, 
Financial Advisor, Trustee and Placement Agent is entirely contingent upon the successful completion of the 
Refinancing proceedings and shall be paid from a portion of the proceeds of the Bonds. 

Section 10. Qualified Tax-Exempt Obligation. The Board hereby designates the 2014A Bonds for 
purposes ofParagraph (3) of Section 265(b) ofthe Code as a "Qualified Tax-Exempt Obligation" and 
covenants that the 2014A Bonds do not constitute a private activity bond as defined in Section 141 of the Code 
and that the aggregate face amount of all tax-exempt obligations issued by the Agency (including all 
subordinate entities of the Agency and all entities which may issue obligations on behalf of the Agency) during 
the calendar year 2014 is not reasonably expected to exceed $10,000,000, excluding, however, private activity 
bonds, as defined in Section 141 ofthe Code (other than qualified 501(c)(3) bonds as defined in Section 145 of 
the Code) and current refunding obligations having a principal amount not in excess of the refunded obligation. 

Section 11. Official Actions. Each Authorized Representative is hereby authorized and directed, for 
and in the name and on behalf of the Agency, to do any and all things and take any and all actions, including 
execution and delivery of any and all assignments, certificates, requisitions, agreements, notices, consents, 
instruments of conveyance, warrants and other documents, which they, or any of them, may deem necessary or 
advisable in order to consummate any of the transactions contemplated by the documents approved pursuant to 
this Resolution. 

Section 12. Effective Date. This Resolution shall take effect from and after the date of its passage 
and adoption. 
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RECORDING REQUESTED BY: 
County of Placer 

 
WHEN RECORDED MAIL TO: 
The Weist Law Firm 
108 Whispering Pines Drive, Suite 235 
Scotts Valley, California 95066 
Attn:  Cameron A. Weist, Esq. 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 

  

(DO NOT WRITE ABOVE LINE - SPACE FOR RECORDERS USE ONLY) 

 
THIS DOCUMENT IS RECORDED FOR THE BENEFIT OF THE COUNTY OF PLACER.  THIS 
TRANSACTION IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT TO SECTION 11922 OF 
THE CALIFORNIA REVENUE AND TAXATION CODE.  THIS DOCUMENT IS EXEMPT FROM 
RECORDING FEES PURSUANT TO SECTION 27383 OF THE CALIFORNIA GOVERNMENT CODE. 

 
 

LEASE AGREEMENT 
 
 

Dated as of July 1, 2014 
 
 

by and between the 
 

 
SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY 

 
 

and the  
 
 

PLACER COUNTY TRANSPORTATION PLANNING AGENCY 
 
 
 

Relating to the 
 
 
 

$_________ 
SOUTH PLACER REGIONAL 

TRANSPORTATION AUTHORITY 
LEASE REVENUE REFUNDING BONDS 

(TRANSPORTATION REFUNDING PROJECT) 
TAX-EXEMPT SERIES 2014A 

$_________ 
SOUTH PLACER REGIONAL 

TRANSPORTATION AUTHORITY 
LEASE REVENUE REFUNDING BONDS 

(TRANSPORTATION REFUNDING PROJECT) 
TAXABLE SERIES 2014B 
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LEASE AGREEMENT 
 

THIS LEASE AGREEMENT (the “Lease” or “Lease Agreement”), dated as of July 1, 2014, is made 
by and between the SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY, a joint exercise 
of powers authority duly organized and existing under the laws of the State of California (the “Authority”), 
as lessor, and the PLACER COUNTY TRANSPORTATION PLANNING AGENCY, a local transportation 
planning agency duly organized and validly existing under the laws of the State of California (the 
“Agency”), as lessee. 

 
W I T N E S S E T H : 

 
WHEREAS, the Agency has previously financed the acquisition of real property and 

improvements from the proceeds of the Authority’s previously issued (i) $1,165,000 California Local 
Government Finance Authority, Lease Revenue Bonds (Placer County Transportation Project), Tax-Exempt 
Series 2003-A Bonds (the “2003-A Bonds”), and (ii) $1,580,000 California Local Government Finance 
Authority, Lease Revenue Bonds (Placer County Transportation Project), Taxable Series 2003-B Bonds (the 
“2003-B Bonds,” and together with the 2003-A Bonds, the “2003 Bonds”); and 

 
WHEREAS, the Agency, working together with the Authority, have agreed to enter into certain 

contractual relations for the purpose, among other things, of providing refinancing and complete legal 
defeasance of the 2003 Bonds in strict accordance with the Escrow Agreement; and 

 
WHEREAS, the parties hereto have entered into a Trust Agreement (the “Trust Agreement”), 

dated as of July 1, 2014 (the “Trust Agreement”), by and among the Authority, the Agency and the U.S. 
Bank National Association, as trustee (the “Trustee”), for purposes of issuing, securing, administering and 
making payments on the (i) $________ South Placer Regional Transportation Authority, Lease Revenue 
Refunding Bonds (Transportation Refunding Project), Tax-Exempt Series 2014A Bonds (the “2014A 
Bonds”), and (ii) $________ South Placer Regional Transportation Authority, Lease Revenue Refunding 
Bonds (Transportation Refunding Project), Taxable Series 2014B Bonds (the “2014B Bonds,” and together 
with the 2014A Bonds, the “Bonds”), the proceeds of which will be used to effectuate the refinancing and 
complete legal defeasance of the 2003 Bonds; and 

 
WHEREAS, the Authority will lease certain real property, including all existing improvements 

thereon, as described in Exhibit A hereto (the “Site and Facilities”), to the Agency pursuant to this Lease 
Agreement; and 
 

WHEREAS, under and pursuant to this Lease Agreement, the Agency is obligated to make certain 
base rental payments (the “Base Rental Payments”) to the Authority for the lease of the Site and Facilities; 
and 

 
WHEREAS, all rights to receive the Base Rental Payments have been assigned without recourse 

by the Authority to the Trustee pursuant to an Assignment Agreement, dated as of the date hereof (the 
“Assignment Agreement”); and 
 

WHEREAS, all acts, conditions and things required by law to exist, to have happened and to have 
been performed precedent to and in connection with the execution and entering into of this Lease 



LEASE AGREEMENT 
2 

Agreement do exist, have happened and have been performed in regular and due time, form and manner as 
required by law, and the parties are now duly authorized to execute and enter this Lease Agreement; and 

 
NOW, THEREFORE, in consideration of the above premises and of the mutual covenants 

hereinafter contained and for other good and valuable consideration, the parties hereto agree as follows: 
 
SECTION 1. DEFINITIONS 

 
Terms used herein and not otherwise defined herein but defined in the Trust Agreement shall have 

the meanings ascribed to them in the Trust Agreement. Unless the context otherwise requires, the terms 
defined in this Section shall, for all purposes of this Lease Agreement, have the meanings herein specified, 
the following definitions to be equally applicable to both the singular and plural forms of any of the terms 
herein defined: 

 
“Agency” means the Placer County Transportation Planning Agency, a local transportation planning 

agency duly organized and validly existing under the laws of the State of California. 
 
“Agency Board” means the governing Board of the Agency. 
 
“Agency Representative”  means the President, Vice-President, Executive Director, Treasurer or 

Secretary of the Agency, or any other person authorized by resolution of the Agency Board to act on behalf 
of the Agency under or with respect to this Trust Agreement. 

 
“Assignment Agreement” means the Assignment Agreement, dated as of July 1, 2014, by and 

between the Authority as assignor and the Trustee as assignee, as originally executed or as thereafter 
amended pursuant to any duly authorized and executed amendments thereto. 

 
“Authority” means the South Placer Regional Transportation Authority, a joint exercise of powers 

authority duly organized and existing under the laws of the State of California.  
 
“Authority Board” means the governing Board of the Authority. 
 
“Authority Representative”  means the President, Vice-President, Executive Director, Treasurer or 

Secretary of the Authority, or any other person authorized by resolution of the Authority Board to act on 
behalf of the Authority under or with respect to this Trust Agreement. 

 
“Bank”  means Umpqua Bank, a banking corporation duly organized and existing under the laws of 

the State of California. 
 
“Base Rental Payments”  means all payments required to be paid by the Agency pursuant to Section 

3(a) of this Lease Agreement including any prepayment thereof pursuant to Section 12 of this Lease 
Agreement. 

 
“2014A Bonds” means the $________ aggregate principal amount of South Placer Regional 

Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), Tax-
Exempt Series 2014A Bonds, dated the Closing Date, and issued pursuant to the terms and provisions of 
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this Trust Agreement.  
 
“2014B Bonds” means the $________ aggregate principal amount of South Placer Regional 

Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), Taxable 
Series 2014B Bonds, dated the Closing Date, and issued pursuant to the terms and provisions of this Trust 
Agreement. 

 
“Bonds” means, collectively, the 2014A Bonds and the 2014B Bonds. 
 
“2003 Bonds” means, collectively, the (i) $1,165,000 California Local Government Finance 

Authority, Lease Revenue Bonds (Placer County Transportation Project), Tax-Exempt Series 2003-A 
Bonds (the “2003-A Bonds”), and (ii) $1,580,000 California Local Government Finance Authority, Lease 
Revenue Bonds (Placer County Transportation Project), Taxable Series 2003-B Bonds, dated December 
17,2003, issued pursuant to terms and provisions of the 2003 Trust Agreement. 

 
“Closing Date”  means July __, 2014, being the day when the Bonds, duly authenticated by the 

Trustee, are delivered to the Original Purchaser. 
 
“Code” or “Tax Code” means the Internal Revenue Code of 1986, as amended.  Any reference 

herein to a provision of the Tax Code shall include all applicable Tax Regulations promulgated with respect 
to such provision. 

 
“Default Rate” means the principal and interest due on a particular date, plus 3% if payment due is 

not made within ten (10) calendar day of its respective due date. 
 
“Environmental Laws” means and shall include, but shall not be limited to, the Comprehensive 

Environmental Response, Compensation, and Liability Act (“CERCLA”), 42 USC Sections 9601 et seq.; 
the Resource Conservation and Recovery Act (“RCRA”), 42 USC Sections 6901 et seq.; the Federal Water 
Pollution Control Act, 33 USC Sections 1251 et seq.; the Clean Air Act, 42 USC Sections 7401 et seq.; the 
California Hazardous Waste Control Law (“HWCL”), California Health & Safety Code Sections 25100 et 
seq.; the Hazardous Substance Account Act (“HSAA”), California Health & Safety Code Sections 25300 et 
seq.; the Porter- Cologne Water Quality Control Act (the “Porter-Cologne Act”), California Water Code 
Sections 1300 et seq.; the Air Resources Act, California Health & Safety Code Sections 3900 et seq.; the 
Safe Drinking Water & Toxic Enforcement Act, California Health & Safety Code Sections 25249.5 et seq.; 
and the regulations under each thereof; and any other local, state, and/or federal laws or regulations, 
whether currently in existence or hereafter enacted, that govern: (a) the existence, cleanup, and/or remedy of 
contamination on property; (b) the protection of the environment from spilled, deposited, or otherwise 
emplaced contamination; (c) the control of hazardous wastes; or (d) the use, generation, transport, 
treatment, removal, or recovery of Hazardous Substances, including building materials. 

 
“Escrow Agent” means Wells Fargo Bank, National Association, or any successor thereto acting as 

Trustee pursuant to the Escrow Agreement. 
 
“Escrow Agreement” means the certain irrevocable Escrow Agreement, dated as of July 1, 2014, by 

and between the Authority and the Escrow Agent, relating to the refunding and legal defeasance of the 2003 
Bonds and the corresponding discharge of the Authority’s obligations under the 2003 Legal Documents. 
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“Expiration Date” means December 1, 2028, being the final scheduled maturity date of the Bonds. 
 
“Facilities”  means facilities and improvements constructed or to be constructed on the Site, which 

are subleased by the Authority to the Agency pursuant to this Lease Agreement, as more fully described in 
Exhibit A hereto, as such Exhibit A may be revised and amended from time to time pursuant to the terms of 
the Trust Agreement and of this Lease Agreement. 

 
“Governmental Project” means the governmental use portion of the Project financed by the 2014A 

Bonds. 
 
“Hazardous Substance” means any substance that shall, at any time, be listed as “hazardous” or 

“toxic” in any Environmental Law or that has been or shall be determined at any time by any agency or 
court to be a hazardous or toxic substance regulated under Environmental Laws; and also means, without 
limitation, raw materials, building components, the products of any manufacturing, or other activities on the 
Site and Facilities, wastes, petroleum, and source, special nuclear, or by-product material as defined by the 
Atomic Energy Act of 1954, as amended (42 USC Sections 3011 et seq.). 

 
“Interest Component” means the portion of each Base Rental Payment designated as such in 

Exhibit B hereto. 
 

“Interest Payment Date”  means December 1 and June 1 of each year, commencing December 1, 
2014, as set forth in Exhibit B hereto. 

 
“Lease” or “Lease Agreement”  means this Lease Agreement. 
 
“2003 Lease Agreement”  means the Lease Agreement dated as of December 1, 2003, by and 

between the Authority and the California Local Government Finance Authority, relating to the 2003 Bonds. 
 
“Lease Payment Date”  means, with respect to any Interest Payment Date, the fifth (5th) calendar 

day immediately preceding such Interest Payment Date.   
 
“2003 Legal Documents” means collectively, the 2003 Lease Agreement, 2003 Sublease 

Agreement, the 2003 Site Lease and the 2003 Trust Agreement. 
 
“Net Proceeds” means any insurance or condemnation proceeds, paid with respect to the Facilities 

remaining after payment there from of all expenses in the collection thereof. 
 
“Non-Governmental Project” means the non-governmental use portion of the Project financed by 

the 2014B Bonds. 
 
“Original Purchaser” means the Bank. 
 
“Owner” or “Bond Owner” when used with respect to the Bonds means the Bank, or any 

subsequent owner in whose name the ownership of such Bonds has been assigned in accordance herewith 
and in the Trust Agreement, as registered in the Registration Books. 
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“Permitted Encumbrances”  means, with respect to the Site and Facilities, as of any particular time, 

(i) to the extent in effect on the Closing Date, the right, title and interest of the Agency and Authority to the 
Site and Facilities; (ii) the Assignment Agreement; (iii) this Lease Agreement, (iv) the Trust Agreement and 
the Trustee’s, Agency’s and Authority’s interests thereunder pertaining to the Site and Facilities, (v) liens for 
taxes and assessments not then delinquent, (vi) utility, access and other easements and rights of way, 
restrictions and exceptions that an Agency Representative certifies will not interfere with or impair the 

use intended to be made of the Site and Facilities; (vii) any additions and improvements to the Site and 
Facilities as permitted in this Lease Agreement; (viii) any sublease or use permitted by this Lease Agreement, 
( i x )  covenants, conditions or restrictions or liens of record relating to the Site and Facilities and existing on 
the Closing Date; and (x) such minor defects, irregularities, encumbrances and clouds on ti t le as normally 
exist with respect to property similar in character to the Site and Facilities and as do not materially impair 
the use intended to be made of property affected thereby. 
 

“Principal Component” means the portion of each Base Rental Payment designated as such on 
Exhibit B hereto. 
 

“Project” means collectively, the Government Project and the Non-Government Project, 
comprising the Site and Facilities. 

 
“Rental Period”  means each twelve (12) month period during the Term of this Lease Agreement, 

commencing on December 2 in any year and ending on the next succeeding August 1, except that the first 
rental period shall commence on the Closing Date and end on December 1, 2014. 

 
“Site” or “Site and Facilities” means the real property (including all Facilities thereon) described in 

Exhibit A hereto. 
 
“2003 Site Lease” means the Site and Facilities Lease, dated as of December 1, 2003, by and 

between the Authority and the California Local Government Finance Authority, relating to the 2003 Bonds. 
 
“State” means the State of California. 
 
“2003 Sublease Agreement” means the Sublease Agreement, dated as of December 1, 2003, by and 

between the Authority, the Agency and the California Local Government Finance Authority, relating to the 
2003 Bonds. 

 
“Term”  means the freehold tenure of the Lease Agreement set forth pursuant to Section 2 hereof. 
 
“Trustee” means the U.S. Bank National Association, or any successor thereto acting as Trustee 

pursuant to this Trust Agreement. 
 
“2003 Trustee” means the Wells Fargo Bank, National Association, or any successor thereto acting 

as 2003 Trustee pursuant to the 2003 Trust Agreement. 
 
“Trust Agreement”  means the Trust Agreement dated as of July 1, 2014, by and among the Trustee, 

the Agency and the Authority, relating to the issuance of the Bonds. 
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“2003 Trust Agreement” means the Trust Agreement dated as of December 1, 2003, by and 

between the Authority and the California Local Government Finance Authority, relating to the issuance of 
the 2003 Bonds. 

 
“Written Certificate,” “Written Request” and “Written Requisition” of the Authority or the Agency 

mean, respectively, a written certificate, request or requisition signed in the name of the Authority or the 
Agency, respectively, by its respective Authorized Representative. Any such instrument and supporting 
opinions or representations, if any, may, but need not, be combined in a single instrument with any other 
instrument, opinion or representation, and the two or more so combined shall be read and construed as a 
single instrument. 
 
SECTION 2. TERM 
 

The Authority hereby leases to the Agency and the Agency hereby hires from the Authority, on the 
terms and conditions hereinafter set forth, the Site and Facilities. 

 
The Term of this Lease Agreement shall commence on July 1, 2014, or the date this Lease 

Agreement is recorded, whichever is later, and shall end on the earliest of (i) the Expiration Date; (ii) the 
date the last Base Rental Payment is made under the provisions hereof; or (iii) the date of discharge of the 
Trust Agreement pursuant to Section 9.03 thereof. Throughout the Term of this Lease Agreement, title to 
the Site and Facilities shall remain in the Agency. 

 
SECTION 3. RENTAL 
 

Subject to the provisions of Sections 9(d) and 17 hereof, the Agency agrees to pay to the Authority, 
its successors or assigns, as rental for the use and possession of the Site and Facilities, the following 
amounts at the following times: 

 
(a) Base Rental.  The Agency agrees to pay to the Authority, its successors and assigns, the 

Base Rental Payments (denominated into Principal Components and Interest Components) in accordance 
with the Base Rental Payment Schedules attached hereto as Exhibit B, in the respective amounts specified 
in Exhibit B attached hereto and by this reference incorporated herein, to be due and payable on the Interest 
Payment Dates immediately following each of the respective Lease Payment Dates, and to be deposited by 
the Agency with the Trustee on each of the Lease Payment Dates.  Any amount held in the Lease Revenue 
Fund on any Lease Payment Date (other than amounts resulting from the prepayment of the Principal 
Components in part but not in whole pursuant to Section 12 hereof and other than amounts required for 
payment of past due Principal Components or Interest Components represented by any Bonds not presented 
for payment) shall be credited towards the Base Rental Payment then required to be paid hereunder; and no 
Base Rental Payment need be deposited with the Trustee on any Lease Payment Date if the amounts then 
held in the Lease Revenue Fund are at least equal to the Base Rental Payment then required to be deposited 
with the Trustee. The Base Rental Payments payable in any Rental Period shall be for the use of the Site 
and Facilities during such Rental Period. So long as the Bank remains the Registered Owner of the Bonds, 
payment of principal and interest shall be made on each Interest Payment Date to the Bank, in accordance 
with Section 5.01 of the Trust Agreement. 
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(b) Fair Rental Value.  Such payments of Base Rental for each rental payment period shall 
constitute the total rental for said rental payment period, and shall be paid by the Agency in each rental 
payment period for and in consideration of the right of the use and possession of, and the continued quiet 
use and enjoyment of, the Site and Facilities during each such period for which said rental is to be paid. The 
parties hereto have agreed and determined that such total rental represents the fair rental value of the Site 
and Facilities for each such period. In making such determination, consideration has been given to other 
obligations of the parties under this Lease Agreement, the uses and purposes which may be served by the 
Site and Facilities and the benefits therefrom which will accrue to the Agency and the general public. The 
determination of fair rental value of the Site and Facilities pursuant to this paragraph shall not be deemed to 
be controlling in connection with a determination of fair value of the Site and Facilities by the parties hereto 
for any other purpose. 

 
(c) Payment of Base Rental.  Each installment of Base Rental payable hereunder shall be paid 

in lawful money of the United States of America to the order of the Trustee for remittance to the Bank, as 
the Owner of the Bonds. Notwithstanding any dispute between the Agency and the Authority, the Agency 
shall make all rental payments when due, without deduction or offset of any kind, and shall not withhold 
any rental payments pending the final resolution of any such dispute. In the event of a determination that the 
Agency was not liable for said rental payments or any portion thereof, said payments or excess of payments, 
as the case may be, shall, at the option of the Agency, be credited against subsequent rental payments due 
hereunder or be refunded at the time of such determination. In the event the Agency should fail to make any 
of the Base Rental Payments required in this Section 3 on or before the due date therefor, the Base Rental 
Payment in default shall continue as an obligation of the Agency until the amount in default shall have been 
fully paid and the Agency agrees to pay the same with interest thereon, to the extent permitted by law, from 
the date thereof at the Default Rate. 
 

(d) Covenant to Budget and Appropriate.  Base Rental Payments shall be paid from any source 
of legally available funds of the Agency, and so long as the Site and Facilities is available for the Agency’s 
use, the Agency covenants to take such action as may be necessary to include all such rental payments due 
hereunder in its annual budget and to make the necessary annual appropriations for all such rental payments. 
The Agency will furnish to the Bank annually, on or before August 1, a certificate stating that it has complied 
with the covenant set forth in this paragraph. The covenants on the part of the Agency herein contained shall 
be deemed to be and shall be construed to be duties imposed by law and it shall be the duty of each and every 
public official of the Agency to take such action and do such things as are required by law in the performance 
of the official duty of such officials to enable the Agency to carry out and perform the covenants and 
agreements in this Lease Agreement agreed to be carried out and performed by the Agency. 

 
SECTION 4. REFUNDING PROJECT; USE OF PROCEEDS  
 

The parties hereto agree that the proceeds of the Bonds will be used to refund the 2003 Bonds in 
strict accordance with the Escrow Agreement, and to pay the costs of issuing the Bonds and incidental and 
related expenses, as more fully set forth in the Trust Agreement. 

 
SECTION 5. MAINTENANCE, UTILITIES, TAXES AND ASSESSMENTS 

 
During such time as the Agency or any assignee or subleases thereof is in possession of the Site 

and Facilities, all maintenance and repair, ordinary or extraordinary, of the Site and Facilities shall be the 
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responsibility of the Agency, and the Agency shall pay for or otherwise arrange for the payment of (a) all 
utility services supplied to the Site and Facilities, (b) the cost of operation of the Site and Facilities, and (c) 
the costs of maintenance of and repair to the Site and Facilities resulting from ordinary wear and tear or 
want of care on the part of the Agency. The Agency shall at the Agency’s sole cost and expense keep and 
maintain the Site and Facilities clean and in a safe and good condition and repair. The Authority shall have no 
obligation to alter, remodel, improve, repair, decorate, or paint the Site and Facilities or any part thereof, 
and the parties hereto affirm that the Authority has made no representations or warranties to the Agency 
respecting the condition of the Site and Facilities. 

 
The Agency shall comply with all statutes, ordinances, regulations, and other requirements of all 

governmental entities that pertain to the occupancy or use of the Site and Facilities. The Authority has no 
responsibility or obligation whatsoever to construct any improvement, modification or alteration to the Site 
and Facilities.  

 
The parties hereto contemplate that the Site and Facilities will be used for public purposes by the 

Agency and, therefore, that the Site and Facilities will be exempt from all taxes presently assessed and 
levied with respect to real and personal property, respectively. In the event that the use, possession or 
acquisition by the Authority or the Agency of the Site and Facilities is found to be subject to taxation in any 
form, the Agency will pay during the term hereof, as the same respectively might become due, all taxes and 
governmental charges of any kind whatsoever that may at any time be lawfully assessed or levied against or 
with respect to the Site and Facilities and any other property acquired by the Agency in substitution for, as a 
renewal or replacement of, or a modification, improvement or addition to the Site and Facilities; provided, 
that with respect to any governmental charges or taxes that may lawfully be paid in installments over a period 
of years, the Agency shall be obligated to pay only such installments as are accrued during such time as this 
Lease Agreement is in effect. 

 
SECTION 6. CHANGES TO THE SITE AND FACILITIES 
 

The Agency shall have the right during the term of this Lease Agreement to acquire and construct 
improvements or to attach fixtures, structures or signs to the Site and Facilities if such improvements, 
fixtures, structures or signs are necessary or beneficial for the use of the Site and Facilities by the Agency; 
provided, however, that no such acquisition or construction shall result in a material reduction in the value of 
the Site and Facilities, reduce the fair rental value thereof or substantially alter the nature of the Site and 
Facilities. 

 
Upon termination of this Lease Agreement, the Agency may remove any fixture, structure or sign 

added by the Agency, but such removal shall be accomplished so as to leave the Site and Facilities, except 
for ordinary wear and tear and damage by casualty, in substantially the same condition as it was in before the 
fixture, structure or sign was attached. 
 
SECTION 7. SUBSTITUTION OF SITE AND FACILITIES 
 

The Agency shall have, so long as this Lease Agreement is in effect, and is hereby granted, the 
option at any time and from time to time, to substitute other real property (the “Substitute Site and 
Facilities”) for any portion of the Site and Facilities (the “Former Site and Facilities”), provided that the 
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Agency shall satisfy all of the following requirements which are hereby declared to be conditions precedent 
to such substitution: 
 

(a) Prior written authorization and approval from the Bank; 
 
(b) No Event of Default shall have occurred and be continuing; 
 
(c) The Agency shall file with the Bank, the Authority and the Trustee, and cause to be 

recorded in the office of the Placer County Recorder, sufficient memorialization of an amendment hereof 
which adds to Exhibit A hereto a description of such Substitute Site and Facilities and deletes 
therefrom the description of the Former Site and Facilities; 

 
(d) The Agency shall obtain a CLTA policy of title insurance insuring the Agency’s leasehold 

estate hereunder in such Substitute Site and Facilities, subject only to Permitted Encumbrances, in an 
amount at least equal to the remaining principal due at that time on the Bonds; 
 

(e) The Agency shall certify in writing to the Bank, the Authority and to the Trustee that such 
Substitute Site and Facilities constitute property which the Agency is permitted to lease under the laws of 
the State of California; 

 
(f) The substitution of the Substitute Site and Facilities shall not cause the Agency to violate 

any of its covenants, representations and warranties made herein; 
 
(g) The Agency shall file with the Bank, the Authority and the Trustee an appraisal or other written 

documentation which establishes that the fair market value and the fair rental value of the Substitute Site 
and Facilities are at least equal to the fair market value and the fair rental value, respectively, of the Former 
Site and Facilities, and that the useful life of the Substitute Site and Facilities at least equals the lesser of (i) 
the useful life of the Former Site and Facilities, or (ii) the date of the final Base Rental Payment; and 

 
Upon the satisfaction of all such conditions precedent, and upon the Agency delivering to the Bank, 

the Authority and the Trustee a written certification of the Agency certifying that the conditions set forth in 
subsections (a) through (g) of this Section have been satisfied, the Term of this Lease Agreement shall 
thereupon end as to the Former Site and Facilities and shall thereupon commence as to the Substitute Site 
and Facilities, and all references to the Former Site and Facilities shall apply with full force and effect to 
the Substitute Site and Facilities. The Agency shall not be entitled to any reduction, diminution, extension 
or other modification of the Base Rental Payments whatsoever as a result of such substitution. The Agency 
and the Authority shall execute, deliver and cause to be recorded all documents required to discharge this 
Lease Agreement of record against the Former Site and Facilities. 
 
SECTION 8. TITLE INSURANCE AND RECORDATION 
 

On or before the Closing Date, the Agency shall, at its expense, (a) cause this Lease Agreement and 
the Assignment Agreement, or a memorandum hereof or thereof in form and substance approved by Bond 
Counsel, to be recorded in the office of the Placer County Recorder with respect to the Site and Facilities, 
and (b) obtain a CLTA title insurance policy insuring the Bank’s interests in the leasehold estate established 
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hereunder in the Site and Facilities, subject only to Permitted Encumbrances, in an amount equal to the 
original Principal Components of the Base Rental Payments.   
 
SECTION 9. INSURANCE 
 

(a) Liability Insurance.  The Agency shall procure (or cause to be procured) and maintain (or 
cause to be maintained), throughout the Term of this Lease Agreement, insurance policies, including a 
standard comprehensive general insurance policy or policies in protection of the Agency, its members, 
officers, agents and employees. 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 acquisition or operation of the Project (but only if such insurance is 
available at reasonable cost on the open market from reputable insurance companies). Such policy or 
policies shall provide coverage in the minimum liability limits of $1,000,000 for personal injury or death of 
each person and in each accident or event, and in a minimum amount of $250,000 (subject to a deductible 
clause of not to exceed $200,000) 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 $2,500,000 covering all such risks. Such liability insurance may be maintained as part of or in 
conjunction with any other liability insurance coverage carried by the Agency, and may be maintained in 
the form of insurance maintained through a nonprofit public benefit corporation or joint powers authority 
created for such purpose or in the form of self-insurance by the Agency. 

 
(b) Workers Compensation Insurance.  The Agency shall at all times comply with the 

workers’ compensation insurance laws of the State of California to the extent applicable to the Agency. 
 
(c) Fire and Extended Coverage Insurance.  The Agency shall procure (or cause to be 

procured) and maintain (or cause to be maintained), throughout the term of this Lease Agreement, insurance 
against loss or damage to any part of the Site and Facilities against all perils included within the 
classification of fire, extended coverage, vandalism, and malicious mischief. Said fire and extended 
coverage insurance shall, as nearly as practicable, cover loss or damage by explosion, windstorm, riot, 
aircraft, vehicle damage, smoke, sprinkler damage, boiler explosion and such other hazards as are normally 
covered by such insurance. Such insurance, shall be in an amount equal to 100% of the replacement cost of 
the improvements on the Site and Facilities. Such insurance may be maintained as part of or in conjunction 
with any other fire and extended coverage insurance carried or required to be carried by the Agency, 
provided that coverage pursuant to this subsection shall apply exclusively to the Site and Facilities, and 
payment of insurance proceeds shall not be contingent upon the degree of damage sustained at other 
facilities owned or leased by the Agency. 
 

(d) Rental Interruption Insurance. The Agency shall procure (or cause to be procured) and 
maintain (or cause to be maintained), throughout the term of this Lease Agreement, rental interruption 
insurance to cover loss, total or partial, of the use of any part of the Site and Facilities as the result of any of 
the hazards covered in the insurance required by subsection (c) of this Section and the resulting loss of 
rental income to the Trustee, as assignee of the Authority, in an amount sufficient to pay the maximum 
remaining principal and interest portions of Base Rental due under this Lease Agreement during a period equal 
to the greater of (i) 24 months, and (ii) the period certified by the Agency to be reasonably required to 
rebuild or reconstruct the Site and Facilities in the event of damage or destruction to the Site and Facilities. 
The Net Proceeds of such insurance shall be paid to the Trustee for deposit in the Lease Revenue Fund and 
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shall be credited towards the payment of Base Rental in the order in which such Base Rental Payments 
become due and payable. The Agency covenants and agrees to use its best efforts to provide sufficient 
construction funds and to make all required payments hereunder, in excess of the available rental interruption 
insurance, if necessary, in order to ensure completion of the reconstruction, repair, restoration, modification 
or improvement of the Site and Facilities. 

 
(e) Self-Insurance. Except for the insurance required by subsection (d) of this Section (rental 

interruption insurance), for which the Agency may not provide self-insurance, as an alternative to providing 
the insurance required by this Section the Agency may provide a self-insurance method or plan of 
protection (but only from a special fund of the Agency or other source for which the General Fund of the 
Agency is not in any fashion obligated nor to which the Agency is otherwise obligated to make payments), 
covering one or all of the insurance coverage’s required to be provided by subsections (a), (b) and (c) of this 
Section, so long as such self-insurance method or plan of protection shall afford reasonable protection in 
light of all circumstances, giving consideration to cost, availability and similar plans or methods of 
protection adopted by cities in the State.  

 
(f) Net Proceeds of Insurance; Form of Policies. The policy of insurance required by 

subsections (c) and (d) of this Section shall provide that all proceeds thereunder shall be payable to the 
Trustee pursuant to a lender’s loss payable endorsement, and shall name the Bank as an additional insured. 
The Net Proceeds of policies of insurance under subsection (c) of this Section shall be applied as provided 
in Section 10 hereof. All policies of insurance required by this Lease Agreement and any statements of self-
insurance shall be in form satisfactory to the Bank. The Agency shall pay or cause to be paid when due the 
premiums for all insurance policies required by this Lease Agreement and shall promptly furnish or cause to 
be furnished evidence of such payments to the Bank. A copy of the policy of insurance required by 
subsection (d) of this Section (rental abatement insurance) shall be sent annually upon renewal to the Bank. 
All such policies shall provide that the Bank shall be given thirty (30) days’ notice of each expiration, and 
any intended cancellation thereof or reduction of the coverage provided thereby. The Agency shall deliver 
to the Bank on or before the Closing Date and each anniversary of the Closing Date a certificate that all 
insurance required under this Lease Agreement is in full force and effect. In the event that the Agency 
obtains insurance through a pooled insurance program of governmental entities, an annual statement or 
memorandum of coverage delivered to the Bank will satisfy the requirements of this subsection. The Bank 
shall not be responsible for the sufficiency of any insurance herein required or payment of premium and 
shall be fully protected in accepting payment on account of such insurance or any adjustment, compromise 
or settlement of any loss agreed to by the Bank. 

 
(g) Advances.  If the Agency shall fail to perform in any of its obligations under this Section, 

then the Bank may, but shall not be obligated to, take such action as may be necessary to cure such failure, 
including the advancement of money on behalf of the Agency, and the Agency shall be obligated to repay 
all such advances as soon as possible. 

 
(h) Waivers of Subrogation. Each of the parties hereby waives any and all rights to recovery 

against the other or against any other tenant or occupant of the Site and Facilities, or against the officers, 
employees, agents, representatives, customers, and business visitors of such other party or of such other 
tenant or occupant of the Site and Facilities, for loss or damage to such waiving party or its property or the 
property of others under its control, arising from any cause insured against under the standard form of 
property damage insurance policy with all permissible extensions and endorsements covering extended 
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perils or under any other policy of insurance carried by such waiving party in lieu thereof, to the extent such 
policies then in force permit such waiver. 
 
SECTION 10. APPLICATION OF NET PROCEEDS 

 
If prior to the termination of the Term hereof (a) the Site and Facilities are destroyed (in whole or in 

part) or is damaged by fire of other casualty, or (b) title to, or the temporary use of, any portion of the Site 
and Facilities or the estate of the Authority or the Agency in the Site and Facilities or any portion shall be 
taken under the exercise of the power of eminent domain by any governmental body or by any person or 
firm or corporation acting under governmental authority, then the Authority and the Agency will cause the 
Net Proceeds of any insurance payment (other than the Net Proceeds of rental interruption insurance) or any 
condemnation award to be applied to the prompt repair, restoration, modification, improvement or 
replacement of the damaged, destroyed or condemned portion of the Site and Facilities, and, so long as no 
event  of default has occurred or is continuing, any balance of Net Proceeds remaining after such work has 
been completed shall be paid to the Agency; provided, that if the proceeds of such insurance or 
condemnation award together with any other moneys then available to the Agency are at least sufficient 
to redeem all outstanding Bonds, then the Agency may in its sole discretion elect not to replace the destroyed, 
damaged or condemned portion of the Site and Facilities and thereupon shall cause said proceeds to be used 
for the prepayment of Base Rental pursuant to Section 12(a) hereof. 

 

The Net Proceeds of rental interruption insurance shall be used only to pay Base Rental Payments 
coming due following such casualty through the date restoration is completed. 

 
The provisions of Section 1932, Subdivision 2, and Section 1933, Subdivision 4, of the California 

Civil Code, including any amendments thereto and any other law which may hereinafter be in force during 
the term of this Lease Agreement which authorizes the termination of the Lease Agreement upon the partial or 
complete destruction of the Site and Facilities, are hereby waived by the Agency. 
 
SECTION 11. DEFAULTS AND REMEDIES 
 

(a) Events of Default Defined. The following constitute “Events of Default” under this Lease 
Agreement and the terms “Events of Default” and “Default” mean, whenever they are used in this Lease 
Agreement, with respect to the Site and Facilities, any one or more of the following events: 

 

(i) Failure by the Agency to pay any Base Rental Payment when due and payable 
hereunder, or failure to pay any other payment when due and payable hereunder. 
 

(ii) Failure by the Agency to observe and perform any covenant, condition or 
agreement on its part to be observed or performed, other than as referred to in clause (i) or clause 
(iii) of this Section 11(a), for a period of sixty (60) days after written notice specifying such failure 
and requesting that it be remedied has been given to the Agency by the Trustee or the Owners of 
not less than fifty percent (50.0%) in aggregate principal amount of Bonds then Outstanding; 
provided, however, if the failure stated in the notice can be corrected, but not within the applicable 
period, the Trustee and such Owners shall not unreasonably withhold their consent to an extension 
of such time if corrective action is instituted by the Agency within the applicable period and 
diligently pursued until the default is corrected. 
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(iii) The filing by the Agency of a voluntary petition in bankruptcy under Title 11 of 
the United States Code or any substitute or successor statute. 
 
(b) Remedies on Default. Whenever any event of default referred to in Section 11(a) hereof 

has happened and is continuing, the Trustee or the Bank, on behalf of the Trustee as the assignee of the 
Authority, may exercise any and all remedies available pursuant to law or granted pursuant to this Lease 
Agreement, including without limitation re-leasing of the Site and Facilities; provided, however, that 
notwithstanding anything herein or in the Trust Agreement to the contrary, the Authority (or the Bank) has 
no right under any circumstances to accelerate the Base Rental Payments or otherwise declare any Base 
Rental Payments not then in default to be immediately due and payable. Each and every covenant set forth 
in this Lease Agreement to be kept and performed by the Agency 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 Site and 
Facilities, and also, at its option, with or without such entry, may terminate this Lease Agreement; provided, 
that no such termination shall be effected either by operation of law or acts of the parties hereto, except only 
in the manner herein expressly provided. In the event of such default and notwithstanding any re-entry by 
the Authority, the Agency shall, as herein expressly provided, continue to remain liable for the payment of 
the Base Rental 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 provided below: 

 
(i) In the event the Authority does not elect to terminate this Lease Agreement in the 

manner hereinafter provided for in subparagraph (b) hereof, the Agency agrees to and shall remain 
liable for the payment of all Base Rental 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 
Site and Facilities, or, in the event the Authority does not re-lease the Site and Facilities, then for 
the full amount of all Base Rental Payments to the end of the Term of this Lease Agreement, but 
said Base Rental Payments and/or deficiency shall he payable only at the same time and in the same 
manner as hereinabove provided for the payment of Base Rental 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 entry or re-entry or obtaining 
possession of the Site and Facilities or the exercise of any other remedy by the Authority. The 
Agency hereby irrevocably appoints the Authority as the agent and attorney-in-fact of the Agency 
to enter upon and re-lease the Site and Facilities in the event of default by the Agency in the 
performance of any covenants herein contained to be performed by the Agency and to remove all 
personal property whatsoever situated upon the Site and Facilities and to place such property in 
storage or other suitable place in the County of Placer, for the account of and at the expense of the 
Agency, and the Agency 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 Site 
and Facilities and the removal and storage of such property by the Authority or its duly authorized 
agents in accordance with the provisions herein contained. The Agency 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 Site and Facilities as herein provided and all claims for damages that may result 
from the destruction of or injury to the Site and Facilities and all claims for damages to or loss of 
any property belonging to the Agency that may be in or upon the Site and Facilities. The Agency 
agrees that the terms of this Lease Agreement constitute full and sufficient notice of the right of the 
Authority to re-lease the Site and Facilities in the event of such re-entry without effecting a 
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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 releasing is made or the terms and conditions of such re-leasing, or otherwise, 
but that, on the contrary, in the event of such default by the Agency the right to terminate this Lease 
Agreement shall vest in the Authority to be effected in the sole and exclusive manner hereinafter 
provided for in subparagraph (b) hereof. The Agency further waives the right to any rental obtained 
by the Authority in excess of the Base Rental Payments to the extent necessary to pay the 
reasonable and necessary costs of the Authority in re-leasing the Site and Facilities, and any 
balance refunded to the Agency after payment of any other sums due under this Lease Agreement. 
 

(ii) In the event of the termination of this Lease Agreement by the Authority in the 
manner hereinafter provided on account of default by the Agency (and notwithstanding any re-entry 
upon the Site and Facilities by the Authority in any manner whatsoever or the re-leasing of the Site 
and Facilities), the Authority may re-enter and re-lease the Site and Facilities. In the event of such 
termination, the Agency nevertheless agrees to pay to the Authority all costs, loss or damages 
howsoever arising or occurring payable at the same time and in the same manner as is herein 
provided in the case of payment of Base Rental Payments. Any surplus received by the Authority 
from such re-leasing shall be the absolute property of the Authority and the Agency shall have no 
right thereto, nor shall the Agency be entitled to any credit in the event of a surplus in the rental 
proceeds received by the Authority from the Site and Facilities. Neither notice to pay rent or to 
deliver up possession of the premises given pursuant to law nor any proceeding in unlawful 
detainer taken by the Authority shall of itself operate to terminate this Lease Agreement, and no 
termination of this Lease Agreement on account of default by the Agency shall be or become 
effective by operation of law, or otherwise, unless and until the Authority shall have given written 
notice to the Agency of the election on the part of Authority to terminate this Lease Agreement. 
The Agency covenants and agrees that no surrender of the Site and Facilities of the remainder of 
the Term hereof or any termination of this Lease Agreement shall be valid in any manner or for any 
purpose whatsoever unless stated or accepted by the Authority by such written notice. 
 
(c) 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 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 or 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 Section it shall not be necessary to give any notice, other than such notice as may be required in 
this Section or by law. 

 
(d) 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. 
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SECTION 12. PREPAYMENT AND CREDITS 
 
(a) The Agency may prepay, from Net Proceeds of insurance or a condemnation award 

received by it pursuant to Section 9 hereof, the principal components of Base Rental Payments then unpaid, 
in whole or in part on any date, at a prepayment price equal to the sum of the principal components prepaid 
plus accrued interest thereon to the date of prepayment, without premium. 

 
(b) The Agency may at its option on any date prepay from any source of available moneys for 

redemption of Bonds at the times and in the manner and amounts set forth pursuant to Section 2.03(b) of the 
Trust Agreement. 
 

Before making any prepayment pursuant to this Section, the Agency shall give written notice to the 
Bank, the Authority and the Trustee specifying the date on which the prepayment will be made, which date 
shall (unless waived in writing) be not less than sixty (60) days from the date such notice is given. 

 
The Authority, the Bank and the Agency hereby agree that any prepayment in part under this 

Section and any redemption of Bonds by the Bank or the Authority pursuant to Section 2.03(b) of the Trust 
Agreement shall be credited towards the Agency’s obligations hereunder at the option of the Agency either 
in inverse order of such obligations or pro rata (with respect to Principal Components) among principal 
payment dates. A prepayment made pursuant to this Section shall not cause a defeasance of Bonds unless 
the requirements of Section 9.03 of the Trust Agreement are satisfied. 

 
In the event of prepayment of the principal component related to this Lease Agreement in full under this 

Section, such that this Lease Agreement shall be terminated by its terms as provided in Section 2, all 
amounts then on deposit under the Trust Agreement which are to be credited to the Agency’s obligations to 
make Base Rental Payments shall be credited towards the amounts then required to be so prepaid. 

 
SECTION 13. MECHANICS’ LIENS 
 

In the event the Agency shall at any time during the term of this Lease Agreement cause any 
improvements or other work to be done or performed or materials to be supplied, in or upon the Site and 
Facilities, the Agency shall pay, when due, all sums of money that may become due for, or purporting to be 
for, any labor, services, materials, supplies or equipment furnished or alleged to have been furnished to or 
for the Agency in, upon or about the Site and Facilities and which may be secured by any mechanics’, 
materialmen’s or other liens against the Site and Facilities, the Bank’s or the Authority’s interest therein, 
and will cause any such lien to be fully discharged and released at the time the performance of any 
obligation secured by any such lien matures or becomes due, except that, if the Agency desires to contest 
any such lien it may do so. If any such lien shall be reduced to final judgment and such judgment or such 
process as may be issued for the enforcement thereof is not promptly stayed, or if so stayed and said stay 
thereafter expires, the Agency shall forthwith pay and discharge said judgment. 

 
SECTION 14. QUIET ENJOYMENT 
 

The parties hereto mutually covenant that the Agency, so long as it keeps and performs the 
covenants and agreements herein contained, shall at all times during the term of this Lease Agreement 
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peaceably and quietly have, hold and enjoy the Site and Facilities without suit, trouble or hindrance from 
the Authority. 

 
SECTION 15. INDEMNIFICATION 
 

The Agency shall, to the full extent then permitted by law, indemnify, defend, protect and hold 
harmless the Bank, the Authority and its members, officers and employees and the Trustee from and against 
any and all liabilities, obligations, losses, claims and damages whatsoever regardless of the cause thereof, 
and expenses in connection therewith, including, without limitation, counsel fees and expenses, penalties 
and interest arising out of or as the result of the entering into of this Lease Agreement and the Trust 
Agreement, the payment of the costs of acquiring the Site and Facilities or any accident in connection with 
the operation, use, condition or possession of the Site and Facilities or any portion thereof resulting in 
damage to property or injury to or death to any person, but excluding any loss arising out of the intentional 
malfeasance or gross negligence of the Trustee or its officers. The indemnification arising under this section 
shall continue in full force and effect notwithstanding the full payment of all rent obligations hereunder or 
the termination hereof for any reason.  

 
The Agency agrees not to withhold or abate any portion of the payments required pursuant hereto 

by reason of any defects, malfunctions breakdowns or infirmities of the Site and Facilities. The Authority 
and the Agency mutually agree to promptly give notice to each other of any claim or liability hereby 
indemnified against following either’s learning thereof. 

 
SECTION 16. ASSIGNMENT 
 

The parties understand that this Lease Agreement and the rights of the Authority hereunder, with 
certain exceptions, have been assigned to the Trustee pursuant to the Assignment Agreement for the 
benefit of the Owners of the Bonds, to which assignment the Agency hereby consents. 

 
Neither this Lease Agreement nor any interest of the Agency hereunder shall be mortgaged, 

pledged, assigned or transferred by the Agency by voluntary act or by operation of law or otherwise; 
provided that, subject to the provisions of Section 18 hereof, the Agency may sublease all or any portion of 
the Site and Facilities, and may grant concessions to others involving the use of any portion of the Site and 
Facilities, whether such concessions purport to convey a leasehold interest or a license to use a portion of the 
Site and Facilities. The Agency shall at all times remain liable for the performance of the covenants and 
conditions on its part to be performed under this Lease Agreement, notwithstanding any subletting or 
granting of concessions which may be made. Nothing herein contained shall be construed to relieve the 
Agency from its obligation to pay Base Rental as provided in this Lease Agreement or to relieve the Agency 
from any other obligations contained herein. 

 
SECTION 17. ABATEMENT OF RENTAL 
 

The obligation of the Agency to pay Base Rental shall be abated during any period in which by 
reason of any damage, destruction or condemnation there is substantial interference with the use and 
occupancy of the Site and Facilities or any portion thereof by the Agency. Such abatement shall be in an 
amount determined by the Agency such that the resulting Base Rental in any year during which such 
interference continues does not exceed the fair rental value of the portions of the Site and Facilities as to 
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which such damage, destruction or taking do not substantially interfere with the Agency’s use and right of 
possession. Such abatement shall continue for the period commencing with the date of such interference and 
ending with the restoration of the Site and Facilities to tenantable condition. Upon the cessation of the 
occurrence of any abatement event during the term of this Lease Agreement, the Agency shall cause the Site 
and Facilities to be appraised by an MAI appraiser to determine its then current fair rental value. If such fair 
rental value is greater than the fair rental value of the Site and Facilities determined under Section 3 as of the 
Closing Date, the Base Rental shall be increased by the lesser of (i) such incremental value or (ii) the 
amount needed to recoup all amounts abated during the remaining term of this Lease Agreement. 

 
SECTION 18. COVENANTS REGARDING TAX EXEMPT STATUS OF THE 2014A BONDS 
 

(a) Definitions.  When used in this Section, the following terms have the following 
meanings: 
 
“Computation Date”  has the meaning set forth in section 1.148-l(b)of the Tax Regulations. 
 
“Exempt Person” means any State or a local governmental unit of the State. 

 
“Gross Proceeds”  means any proceeds as defined in section l.148-1(b) of the Tax Regulations, 

and any replacement proceeds as defined in section 1.148-1(c) of the Tax Regulations, of the 2014A Bonds. 
 

“Investment”  has the meaning set forth in section 1.148-l(b) of the Tax Regulations. 
 
“Non-Exempt Person” means anyone other than the State or a local governmental unit of the State. 

 
“Nonpurpose Investment” means any investment property, as defined in section 148(b) of the Code, 

in which Gross Proceeds of 2014A Bonds are invested and which is not acquired to carry out the 
governmental purposes of such 2014A Bonds. 
 

“Rebate Amount” has the meaning set forth in section 1,148-1(b) of the Tax Regulations.  
 
“Yield” of 
 

(1) any Investment has the meaning set forth in section 1.148-5 of the Tax Regulations; and 
 

(2) the 2014A Bonds has the meaning set forth in section 1-148-4 of the Tax Regulations. 
 

(b) Not to Cause Interest to Become Taxable.  The Agency shall not use, permit the use of, or 
omit to use Gross Proceeds or any other amounts (or any property the acquisition, construction or 
improvement of which is to be financed directly or indirectly with Gross Proceeds) in a manner that if 
made or omitted, respectively, would cause the interest on any of the 2014A Bonds to become includable 
in the gross income, as defined in section 61 of the Code, of the owner thereof for federal income tax 
purposes. Without limiting the generality of the foregoing, unless and until the Agency receives a written 
opinion of Bond Counsel to the effect that failure to comply with such covenant will not adversely affect the 
exclusion from gross income for federal income tax purposes of the interest on any 2014A Bonds, the 
Agency shall comply with each of the specific covenants in this Section. 
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(c) No Private Use or Private Payments. Except as would not cause any 2014A Bonds to become 

a “private activity bond” within the meaning of section 141 of the Code and the Tax Regulations and rulings 
thereunder, the Agency shall at all times prior to the last Stated Maturity of 2014A Bonds: 

 
 

(1) require that one or more state or local governmental agencies exclusively own, 
operate and possess all property the acquisition, construction or improvement of which is to be 
financed or refinanced directly or indirectly with Gross Proceeds of the 2014A Bonds, and not use or 
permit the use of such Gross Proceeds (including all contractual arrangements with terms different 
than those applicable to the general public) or any property acquired, constructed or improved with 
such Gross Proceeds in any activity carried on by any person or entity (including the United States or 
any agency, deportment and instrumentality thereof) other than a state or local government, unless 
such use is solely as a member of the general public; and  

 
(2) not permit the direct or indirect imposition of any charge or other payment on or by 

any person or entity who is treated as using Gross Proceeds of the 2014A Bonds or any property the 
acquisition, construction or improvement of which is to be financed or refinanced directly or 
indirectly with such Gross Proceeds, other than taxes of general application within the Agency 
or interest earned on investments acquired with such Gross Proceeds pending application for their 
intended purposes. 

 
(d) No Private Loan.  Except as would not cause any 2014A Bonds to become a “private activity 

bond” within the meaning of section 141 of the Code and the Tax Regulations and rulings thereunder, the 
Agency shall not use or permit the use of Gross Proceeds of the 2014A Bonds to make or finance loans to 
any person or entity other than an Exempt Person. For purposes of the foregoing covenant, such Gross 
Proceeds are considered to be “loaned” to a person or entity if: (1) property acquired, constructed or 
improved with such Gross Proceeds is sold or leased to such person or entity in a transaction that creates a 
debt for federal income tax purposes; (2) capacity in or service from such property is committed to such 
person or entity under a take-or-pay, output or similar contract or arrangement; or (3) indirect benefits, or 
burdens and benefits of ownership, of such Gross Proceeds or any property acquired, constructed or improved 
with such Gross Proceeds are otherwise transferred in a transaction that is the economic equivalent of a 
loan. 
 

(e) Not to Invest at Higher Yield.  Except as would not cause the 2014A Bonds to become 
“arbitrage bonds” within the meaning of section 148 of the Code and the Tax Regulations and rulings 
thereunder, the Agency shall not at any time prior to the final Stated Maturity of the 2014A Bonds directly 
or indirectly invest or permit the investment of Gross Proceeds in any Investment, if as a result of such 
investment the Yield on Investments acquired with Gross Proceeds, whether then held or previously 
disposed of, materially exceeds the Yield of the 2014A Bonds within the meaning of said section 148. For 
purposes of this paragraph, Yield on Investments shall be determined in accordance with the provisions of 
section 1.148-5 of the Tax Regulations (which, under certain circumstances, requires Yield to be determined 
on less than all such Investments). 
 

(f) Not Federally Guaranteed.  Except to the extent permitted by section 149(b) of the Code 
and the Tax Regulations and rulings thereunder, the Agency shall not take or omit to take, or permit, any 
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action that would cause any 2014A Bonds to be treated as “federally guaranteed” within the meaning of 
section I49(b) of the Code and the Tax Regulations and rulings thereunder. 
 

(g) Information Report.  The Agency shall timely file or cause to be filed any information 
required by section 149(e) of the Code with respect to the Bonds with the Secretary of the Treasury on 
Form 8038-G or such other form and in such place as the Secretary’ may prescribe. 

 
(h) Rebate.  Except to the extent otherwise provided in section 148(f) of the Code and the Tax 

Regulations and rulings thereunder: 
 

(1) The Agency shall account for all Gross Proceeds (including all receipts, 
expenditures and investments thereof) on its books of account separately and apart from all other 
funds (and receipts, expenditures and investments thereof) and shall retain all records of accounting 
for at least six years after the day on which the last Outstanding 2014A Bond is retired. However, to the 
extent permitted by law, the Agency may commingle Gross Proceeds of 2014A Bonds with other 
money of the Agency, provided that the Agency separately accounts for each receipt and 
expenditure of Gross Proceeds and the obligations acquired therewith. 
 

(2) Not less frequently than each Computation Date, the Agency shall calculate or cause 
to be calculated the Rebate Amount in accordance with rules set forth in section 148(f) of the Code 
and the Tax Regulations and rulings thereunder, and to provide promptly to the Agency a copy 
of said calculation, which the Agency shall maintain with its official transcript of proceedings 
relating to the issuance of the 2014A Bonds until six years after the final Computation Date. 

 
(3) In order to assure the excludability of the interest on 2014A Bonds from the gross 

income of the owners thereof for federal income tax purposes, the Agency shall make rebate payments 
at the times and in the amounts as are or may be required by section 148(f) of the Code and the Tax 
Regulations and rulings thereunder, which payments shall be accompanied by Form 8038-T or such 
other forms and information as is or may be required by section 148(f) of the Code and the Tax 
Regulations and rulings thereunder, provided, however, that the liability of the Agency to make any 
such payments shall be limited to amounts received by it for such purpose pursuant to this 
Agreement. 

 
(4) The Agency shall cause the exercise of reasonable diligence to assure that no 

errors are made in the calculations and payments required by paragraphs (2) and (3), and if an error 
is made, to discover and promptly correct such error within a reasonable amount of lime thereafter 
(and in all events within one hundred eighty (180) days after discovery of the error), including 
payment to the United States of any additional Rebate Amount owed to it, interest thereon, and any 
penalty imposed under section 1,148-3(h) of the Tax Regulations. 

 
(i) Not to Divert Arbitrage Profits.  Except to the extent permitted by section 148 of the 

Code and the Tax Regulations and rulings thereunder, the Agency shall not enter into any transaction that 
reduces the amount required to be paid to the United States pursuant to section 148(f) of the Code because 
such transaction results in a smaller profit or a larger loss than would have resulted if the transaction had 
been at arm’s length and the Yield of the 2014A Bonds had been irrelevant to each party. 

 



LEASE AGREEMENT 
20 

(j) Change in Ownership of the Governmental Project. The Authority and the Agency intend 
to own and/or operate the Governmental Project at all times during the term of the 2014A Bonds. The 
Authority and the Agency do not know of any reason why the Governmental Project will not be so used in 
the absence of (a) supervening circumstances not now anticipated by it, (b) adverse circumstance beyond 
its control or (c) obsolescence of such insubstantial parts or portions thereof as may occur as a result of 
normal use thereof. The Authority and the Agency will not change the use, ownership or nature of any 
portion of the Governmental Project so long as any of the 2014A Bonds are outstanding unless, in the 
written opinion of Bond Counsel, such change will not result in the inclusion of interest with respect to the 
2014A Bonds in the gross income of the recipient thereof for purposes of federal income taxation. 

 
(k) Leasing and Subleasing of the Project. In the event the Agency proposes leasing or 

subleasing the Project or any portion thereof to a Non-Exempt Person, and after such leasing or subleasing 
more than 58.615% of the rentable square feet (9,854 rentable square feet) of the Project will be leased or 
subleased by a Non-Exempt Person, the Authority and/or the Agency shall first obtain a written opinion of 
Bond Counsel to the effect that such leasing or subleasing will not adversely affect the exclusion from 
gross income for federal income tax purposes of the interest on any 2014A Bonds. 

 
 In the event the Agency proposes leasing or subleasing the Project or any portion thereof to a non-

Exempt Person, and after such leasing or subleasing 58.615% or less of the rentable square feet (9,854 
rentable square feet) of the Project will be leased or subleased by a Non-Exempt Person, the Authority and 
the Agency shall not be required to obtain an opinion of Bond Counsel. 

 
SECTION 19. ENVIRONMENTAL COVENANTS 
 

(a) Compliance with Laws; No Hazardous Substances.  The Agency will comply with all 
Environmental Laws with respect to the Site and Facilities and will not use, store, generate, treat, transport, 
or dispose of any Hazardous Substance thereon or in a manner that would cause any Hazardous Substance 
to later flow, migrate, leak, leach, or otherwise come to rest on or in the Site and Facilities. 

 
(b) Notification of Bank.  The Agency will transmit copies of all notices, orders, or statements 

received from any governmental entity concerning violations or asserted violations of Environmental Laws 
with respect to the Site and Facilities and any operations conducted thereon or any conditions existing 
thereon to the Bank, and the Agency will notify the Bank in writing immediately of any release, discharge, 
spill, or deposit of any Hazardous Substance that has occurred or is occurring that in any way affects or 
threatens to affect the Site and Facilities, or the people, structures, or other property thereon, provided that 
no such notification shall create any liability or obligation on the part of the Bank. 

 
(c) Access for Inspection.  The Agency will permit the Bank, its agents, or any experts 

designated by the Bank to have full access to the Site and Facilities during reasonable business hours for 
purposes of such independent investigation of compliance with all Environmental Laws, provided that the 
Bank has no obligation to do so, or any liability for any failure to do so, or any liability should it do so. 
 
SECTION 20. WAIVER 
 

Failure of the Bank or the Authority to take advantage of any default on the part of the Agency 
shall not be, or be construed as, a waiver thereof, nor shall any custom or practice which may be established 
between the parties in the course of administering this Lease Agreement be construed to waive or to lessen 
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the right of the Bank or the Authority to insist upon performance by the Agency of any term, covenant or 
condition hereof, or to exercise any rights given the Bank or the Authority on account of such default. A 
waiver of a particular default shall not be deemed to be a waiver of the same or any subsequent default. The 
acceptance of rent hereunder shall not be, nor be construed to be, a waiver of any term, covenant or 
condition of this Lease Agreement. 

 
SECTION 21. NET LEASE 
 

Subject to the provisions of Section 17 (“Abatement of Rental”), this Lease Agreement shall be 
deemed and construed to be a “Triple-Net Lease” and the Agency hereby agrees that rental provided for 
herein shall be an absolute net return to the Authority, free and clear of any expenses, taxes, fees, insurance 
premiums, rebate payments, reserve deposits, charges or setoffs whatsoever. 

 
SECTION 22. OPTION TO PURCHASE 

 
The Authority hereby grants an option to purchase fee title in the Site and Facilities to the Agency 

(the “Option”) including all land and improvements, for the sum of Ten Dollars ($10.00) (“Purchase 
Price”), on the following terms and conditions  

 
a. All of the principal components and the interest components of the Base Rental Payments 

shall have been paid, or provision therefor made in accordance with the Trust Agreement and none of the 
Bonds remain outstanding under the Trust Agreement (the “Bond Payoff Date”);  

 
b. As consideration for the Option, the Agency shall make all Base Rental Payments required 

under this Lease Agreement; 
 
c. The Purchase Price shall be due on the close of the purchase of the Site and Facilities. 
 
d. The Option may be exercised at any time after the Bond Payoff Date and on or before the 

termination or expiration of this Lease Agreement (“Option Term”).  
 
e. The Option shall be exercised by mailing or delivering a written notice (“Exercise Notice”) 

to the Authority thirty (30) days prior to the end of the Option Term. It is a condition to the effectiveness of 
the Exercise Notice that the Agency not then be in default under this Lease Agreement. The Agency and 
Authority shall execute a purchase and sale agreement (the “Purchase Agreement”) in a form reasonably 
acceptable to both parties, which agreement shall provide for the transfer of the Site and Facilities as-is with 
all faults. Upon execution of the Purchase Agreement, this Lease Agreement shall terminate. 

 
SECTION 23. ESSENTIALITY 

 
The Agency covenants and agrees that the Site and Facilities are essential to the Agency’s exercise 

of its governmental functions. 
 

SECTION 24. LAW GOVERNING 
 

This Lease Agreement shall be governed exclusively by the provisions hereof and by the laws of 
the State of California. 
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SECTION 25. 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 by facsimile transmission or if mailed by United 
States first class mail, postage prepaid, and, if to the Agency, addressed to the Executive Director, Placer 
County Transportation Planning Agency, 299 Nevada Street, Auburn, CA 95603, or if to the Authority, 
addressed to the Executive Director, South Placer Regional Transportation Authority, 299 Nevada Street, 
Auburn, CA 95603, or if to the Bank, addressed to George Diesch, Senior Vice President, Umpqua Bank, 
2998 Douglas Boulevard, Suite 100, Roseville, California 95661, or to such other addresses as the 
respective parties may from time to time designate by notice in writing. 

 
SECTION 26. VALIDITY AND SEVERABILITY 
 

If for any reason this Lease Agreement shall be held by a court of competent jurisdiction to be void, 
voidable, or unenforceable by the Authority or by the Agency, or if for any reason it is held by such a court 
that any of the covenants of the Agency hereunder, including the covenant to pay rentals hereunder, is 
unenforceable for the full term hereof, then and in such event this Lease Agreement is and shall be deemed 
to be a lease from year to year under which the rentals are to be paid by the Agency monthly in 
consideration of the right of the Agency to possess, occupy and use the Site and Facilities, and all of the 
rental and other terms, provisions and conditions of this Lease Agreement, except to the extent that such 
terms, provisions and conditions are contrary to or inconsistent with such holding, shall remain in full force 
and effect. 

 
SECTION 27. SECTION HEADINGS 
 

All section headings contained are for convenience of reference only and are not intended to define 
or limit the scope of any provision of this Lease Agreement. 

 
SECTION 28. RECORDATION 

 
This Lease Agreement shall be recorded, at the commencement of the term hereof, in the Land 

Records of Placer County, California. 
 
SECTION 29. FINDINGS OF LESSEE 
 

The Lessee finds and declares that the issuance of the Bonds will result in significant public benefits 
to the citizens of the Lessee, including but not limited to demonstrable savings in effective interest rate, 
certificate preparation, underwriting or certificate issuance costs. 

 
SECTION 30. EXECUTION IN COUNTERPARTS 
 

It is agreed that separate counterparts of this Lease Agreement may separately be executed by the 
Authority and the Agency, all with the same force and effect as though the same counterpart had been 
executed by both the Authority and the Agency. Each such counterpart shall be considered an original and 
all of which shall constitute but one and the same instrument. 

 

* * * * * * * * * * * * 
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IN WITNESS WHEREOF, the Authority and the Agency have caused this Lease Agreement to be 
executed by their respective officers thereunto duly authorized, all as of the day and year first above 
written. 
 

SOUTH PLACER REGIONAL 
TRANSPORTATION AUTHORITY 

      
   
 By:  
           Executive Director 
 
 
Attest: 
 
 
By:  
      Secretary 

 
 
 

PLACER COUNTY TRANSPORTATION 
PLANNING AGENCY 

 
 

 By:   
          Executive Director 
 
Attest: 
 
 
By:  
      Secretary 
 
 
  
 



 

STATE OF CALIFORNIA  )  
     )  ss 
COUNTY OF  PLACER    ) 

 

On July __, 2014, before me, ___________________________________, Notary Public, the 
undersigned, personally appeared _______________________________________, personally 
known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose 
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her/their authorized capacity(ies) and that, by his/her/their signature(s) 
on the instrument, the person(s), or the entity upon behalf of which the person(s) acted, executed 
the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
 
 
       [SEAL] 

Notary Public Signature 
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EXHIBIT A 
 

DESCRIPTION OF SITE 
 
 
THE REAL PROPERTY REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF 
AUBURN, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 
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EXHIBIT B 
 

BASE RENTAL PAYMENT SCHEDULES 
 
 

2014A Bonds Schedule 
 

(Interest Rate is 3.250% per annum) 
 

Interest  
Payment Date* 

Principal 
Components 

Interest 
Components  

Total Base 
 Rental Payments 

12/01/2014    
06/01/2015    
12/01/2015    
06/01/2016    
12/01/2016    
06/01/2017    
12/01/2017    
06/01/2018    
12/01/2018    
06/01/2019    
12/01/2019    
06/01/2020    
12/01/2020    
06/01/2021    
12/01/2021    
06/01/2022    
12/01/2022    
06/01/2023    
12/01/2023    
06/01/2024    
12/01/2024    
06/01/2025    
12/01/2025    
06/01/2026    
12/01/2026    
06/01/2027    
12/01/2027    
06/01/2028    
12/01/2028    

Totals    
_____________________ 
* The Lease Payment Date with respect to each Interest Payment Date is the fifth (5th) calendar day immediately preceding 

such Interest Payment Date. 
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EXHIBIT B 
 

BASE RENTAL PAYMENT SCHEDULES (Cont.) 
 
 

2014B Bonds Schedule 
 

(Interest Rate is 3.20% per annum) 
 

Interest  
Payment Date* 

Principal 
Components 

Interest 
Components  

Total Base 
 Rental Payments 

12/01/2014    
06/01/2015    
12/01/2015    
06/01/2016    
12/01/2016    
06/01/2017    
12/01/2017    
06/01/2018    
12/01/2018    
06/01/2019    
12/01/2019    
06/01/2020    
12/01/2020    
06/01/2021    
12/01/2021    
06/01/2022    
12/01/2022    

Totals    
 

____________________ 
* The Lease Payment Date with respect to each Interest Payment Date is the fifth (5th) calendar day immediately preceding 

such Interest Payment Date. 
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Dated as of July 1, 2014 
 
 
 

by and between the 
 
 
 

SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY 
 
 

and  
 
 

U.S. BANK NATIONAL ASSOCIATION 
 
 

Relating to the 
 
 

$_________ 
SOUTH PLACER REGIONAL 

TRANSPORTATION AUTHORITY 
LEASE REVENUE REFUNDING BONDS 

(TRANSPORTATION REFUNDING PROJECT) 
TAX-EXEMPT SERIES 2014A 

$_________ 
SOUTH PLACER REGIONAL 

TRANSPORTATION AUTHORITY 
LEASE REVENUE REFUNDING BONDS 

(TRANSPORTATION REFUNDING PROJECT) 
TAXABLE SERIES 2014B 
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ASSIGNMENT AGREEMENT 
 

THIS ASSIGNMENT AGREEMENT, made and entered into as of July 1, 2014, by and between 
the SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY, a joint exercise of powers 
authority duly organized and existing under the laws of the State of California (the “Authority”), and the 
U.S. BANK NATIONAL ASSOCIATION, as trustee (the “Trustee”), under the Trust Agreement 
hereinafter defined. 
 

W I T N E S S E T H : 

In the joint and mutual exercise of their powers, in consideration of the mutual covenants herein 
contained, and for other valuable consideration, the parties hereto recite and agree as follows: 

 
Section 1.  Recitals. 

 
(a) The Authority has previously financed the acquisition of real property and improvements 

(the “Project”) from the proceeds of the Authority’s previously issued (i) $1,165,000 California Local 
Government Finance Authority, Lease Revenue Bonds (Placer County Transportation Project), Tax-Exempt 
Series 2003-A Bonds (the “2003-A Bonds”), and (ii) $1,580,000 California Local Government Finance 
Authority, Lease Revenue Bonds (Placer County Transportation Project), Taxable Series 2003-B Bonds (the 
“2003-B Bonds,” and together with the 2003-A Bonds, the “2003 Bonds”); and 

 
(b) The Authority, working together with the Placer County Transportation Planning Agency 

(the “Agency”), have agreed to enter into certain contractual relations for the purpose, among other things, 
of providing refinancing and complete legal defeasance of the 2003 Bonds (the “Refinancing”); and 

 
(c) The Authority, the Agency and the Trustee have entered into a Trust Agreement (the “Trust 

Agreement”), dated as of July 1, 2014 (the “Trust Agreement”), for purposes of issuing, securing, 
administering and making payments on the (i) $________ South Placer Regional Transportation Authority, 
Lease Revenue Refunding Bonds (Transportation Refunding Project), Tax-Exempt Series 2014A Bonds 
(the “Series 2014A Bonds”), and (ii) $________ South Placer Regional Transportation Authority, Lease 
Revenue Refunding Bonds (Transportation Refunding Project), Taxable Series 2014B Bonds (the “Series 
2014B Bonds,” and together with the Series 2014A Bonds, the “Bonds”), the proceeds of which will be 
used to effectuate the Refinancing; and 
 

(d) In order to provide payment for the Bonds, the Agency has agreed to lease from the 
Authority certain real property, along with the existing improvements thereon, as described on Exhibit A 
hereto (the “Site and Facilities”), pursuant to the terms and conditions of a Lease Agreement, dated as of 
July 1, 2014 (the “Lease” or “Lease Agreement”), by and between the Authority as lessor and the Agency 
as lessee; and 

 
(e) Under and pursuant to the Lease Agreement, the Agency is obligated to make Base Rental 

Payments (as defined in the Lease Agreement) to the Authority for the lease of the Site and Facilities; and 
 
(f) In order to make the Bonds marketable on terms acceptable to the Agency, the Authority is 

willing to assign and transfer its rights under the Lease Agreement to the Trustee for the benefit of the 
Owners of the Bonds; and 
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(g) All acts, conditions and things required by law to exist, to have happened and to have been 

performed precedent to and in connection with the execution and entering into of this Assignment 
Agreement do exist, have happened and have been performed in regular and due time, form and manner as 
required by law and the parties hereto are now duly authorized to execute and enter into the Assignment 
Agreement; and 

 
(h) Each of the parties hereto has proper authority to enter into this Assignment Agreement, 

and has taken all actions necessary to authorize its respective officers to execute the same. 
 
Section 2.   Assignment. 

 
The Authority, for good and valuable consideration in hand received, does hereby irrevocably sell, 

transfer, assign and set over to the Trustee, for the benefit of the Owners of Bonds executed and delivered 
under the Trust Agreement, all of the its rights and interests under the Lease Agreement, including without 
limitation (1) the right to receive and collect all of the Base Rental Payments (including Prepayments 
thereof) from the Agency under the Lease Agreement, and (2) the right to exercise such rights and remedies 
conferred on the Authority pursuant to the Lease Agreement as may be necessary or convenient (i) to 
enforce payment of the Base Rental Payments, prepayments thereof and any other amounts required to be 
deposited in the Lease Revenue Fund established under the Trust Agreement, or (ii) otherwise to protect the 
interests of the Bond Owners in the Event of Default by the Agency under the Lease Agreement.  All rights 
assigned by the Authority shall be administered by the Trustee in accordance with the provisions of the 
Trust Agreement and for the equal and proportionate benefit of the Owners of Bonds. 
 
Section 3.  Acceptance. 
 
 The Trustee hereby accepts the assignments made herein for the purpose of securing, equally and 
proportionately, the payments due pursuant to the Lease Agreement and Trust Agreement to, and the rights 
under the Lease Agreement and Trust Agreement of, the Owners of the Bonds delivered pursuant to the 
Trust Agreement, all subject to the provisions of the Trust Agreement.  The above assignment is intended to 
be an absolute and unconditional assignment to Trustee and is not intended as a loan by the Authority.  
Accordingly, in the event of bankruptcy by the Authority, the Site and Facilities shall not be part of the 
Authority’s estate.  However, if the above assignment is deemed to be a loan by the Authority, then the 
Authority shall be deemed to have granted to Trustee, and hereby grants to Trustee, a continuing first 
priority security interest in the Site and Facilities and all proceeds thereof as collateral security for all 
obligations of the Authority hereunder and all obligations of the Agency under the Lease Agreement, and 
this Assignment Agreement shall be deemed a security agreement with respect to such loan. 
 
Section 4.  Bonds.   
 

The Authority shall execute and deliver to Trustee the Bonds evidencing and representing the rights 
to receive payments that are assigned hereunder. 
 
Section 5.  Representations.   
 

The Authority represents and warrants to Trustee that it has the power, authority, and legal right to 
execute, deliver and perform this Assignment Agreement, and that this Assignment Agreement is a valid, 
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binding, and enforceable obligation of the Authority, except as such enforceability may be limited by 
bankruptcy, insolvency or other laws affecting creditors’ rights generally and by the application of equitable 
principles. 

 
Section 6.  Covenants.   

 
(A)  Nonimpairment of Lease.  The Authority agrees that it (1) shall not have any right to amend, 

modify, compromise, release, terminate or permit prepayment of the Lease Agreement, and (2) shall not 
take any action that may impair the payment of Base Rental Payments or the validity or enforceability of the 
Lease Agreement. 

 
(B)  Rental Payments.  If the Authority receives any Base Rental Payments, then the Authority shall 

receive such payments in trust for Trustee and shall immediately deliver the same to Trustee in the form 
received, duly endorsed by the Authority for deposit by Trustee in the Lease Revenue Fund. 

 
(C)  Further Assurances.  The Authority shall execute and deliver to Trustee such notices of 

assignment, UCC financing statements, assignments of financing statements and other documents, in form 
and substance reasonably satisfactory to Trustee, and the Authority shall take such other actions, as Trustee 
may reasonably request from time to time to evidence, perfect, maintain, and enforce Trustee’s rights in the 
Site and Facilities and/or to enforce or exercise Trustee’s rights or remedies under the Lease Agreement.  
Trustee may, where permitted by law, file such UCC financing statements without the Authority’s 
signature. 

 
Section 7.  Conditions. 
 
 This Assignment Agreement shall confer no rights or impose no duties upon the Trustee beyond 
those expressly provided in the Trust Agreement. The Trustee does not warrant the accuracy of the recitals 
hereto. If the Trustee shall be removed or become incapable of acting, or if a vacancy shall occur in the 
office of the Trustee for any cause other than resignation (it being understood that no vacancy may occur as 
a result of resignation unless and until a successor has been appointed) or if the Trustee tenders its 
resignation, the Authority shall promptly appoint a successor. 

 
Section 8.  Definitions.   

 
Unless the context otherwise requires, capitalized terms used herein shall have the meanings 

specified in the Lease Agreement. 
 

Section 9.  Applicable Law.   
 

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

 
Section 10.  Execution in Counterparts. 
 
 This Assignment Agreement may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. 
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 IN WITNESS WHEREOF, the parties hereto have executed and entered into this Assignment 
Agreement by their respective officers thereunto duly authorized, all as of the day and year first written 
above. 

 
SOUTH PLACER REGIONAL 
TRANSPORTATION AUTHORITY 

      
   
 By:  
           Executive Director 
 
 
Attest: 
 
 
By:  
      Secretary 

 
 

 WELLS FARGO BANK,  
 NATIONAL ASSOCIATION, 
 as Trustee 

 
 

 By:   
           Authorized Officer 
 
 
 

 
 



 

STATE OF CALIFORNIA  )  
     )  ss 
COUNTY OF  PLACER    ) 

 

On July __, 2014, before me, ___________________________________, Notary Public, the 
undersigned, personally appeared _______________________________________, personally 
known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose 
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her/their authorized capacity(ies) and that, by his/her/their signature(s) 
on the instrument, the person(s), or the entity upon behalf of which the person(s) acted, executed 
the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
 
 
       [SEAL] 

Notary Public Signature 
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EXHIBIT A 

DESCRIPTION OF THE REAL PROPERTY 

 
THE REAL PROPERTY REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF 
AUBURN, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 
 
 



 
 

 

 

 

 
TRUST AGREEMENT 

 
 
 

by and among the 
 
 
 

PLACER COUNTY TRANSPORTATION PLANNING AGENCY 
 
 

and 
 
 

SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY 
 
 

and 
 
 

U.S. BANK NATIONAL ASSOCIATION,  
as Trustee 

 
 

Dated as of July 1, 2014 
 
 
 

Relating to 
 
 
 

$_________ 
SOUTH PLACER REGIONAL 

TRANSPORTATION AUTHORITY 
LEASE REVENUE REFUNDING BONDS 

(TRANSPORTATION REFUNDING PROJECT) 
TAX-EXEMPT SERIES 2014A 

$_________ 
SOUTH PLACER REGIONAL 

TRANSPORTATION AUTHORITY 
LEASE REVENUE REFUNDING BONDS 

(TRANSPORTATION REFUNDING PROJECT) 
TAXABLE SERIES 2014B 
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TRUST AGREEMENT 
 

THIS TRUST AGREEMENT, dated as of July 1, 2014, is by and among the SOUTH PLACER 
REGIONAL TRANSPORTATION AUTHORITY, a joint exercise of powers authority duly organized and 
existing under the laws of the State of California (the “Authority”), the PLACER COUNTY 
TRANSPORTATION PLANNING AGENCY, a local transportation planning agency duly organized and 
validly existing under the laws of the State of California (the “Agency”), and the U.S. BANK NATIONAL 
ASSOCIATION, as trustee (the “Trustee”); 
 

W I T N E S S E T H : 
 

WHEREAS, the Authority is a joint exercise of powers authority organized and existing pursuant 
to Articles 1 and 2 of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California 
to provide financial assistance to the Agency and has the authority to issue bonds pursuant to the Marks-
Roos Local Bond Pooling Act of 1985 (Article 4 of Chapter 5 of Division 7 of Title 1 of the Government 
Code of the State of California) (the “Act”); and 

 
WHEREAS, the Agency has previously financed the acquisition of real property and 

improvements from the proceeds of the Authority’s previously issued (i) $1,165,000 California Local 
Government Finance Authority, Lease Revenue Bonds (Placer County Transportation Project), Tax-Exempt 
Series 2003-A Bonds (the “2003-A Bonds”), and (ii) $1,580,000 California Local Government Finance 
Authority, Lease Revenue Bonds (Placer County Transportation Project), Taxable Series 2003-B Bonds (the 
“2003-B Bonds,” and together with the 2003-A Bonds, the “2003 Bonds”); and 

 
WHEREAS, the Agency, working together with the Authority, have agreed to enter into certain 

contractual relations for the purpose, among other things, of providing refinancing and complete legal 
defeasance of the 2003 Bonds in strict accordance with the Escrow Agreement; and 

 
WHEREAS, the parties hereto have entered into this Trust Agreement for purposes of issuing, 

securing, administering and making payments on the (i) $________ South Placer Regional Transportation 
Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), Tax-Exempt Series 2014A 
Bonds (the “Series 2014A Bonds”), and (ii) $________ South Placer Regional Transportation Authority, 
Lease Revenue Refunding Bonds (Transportation Refunding Project), Taxable Series 2014B Bonds (the 
“Series 2014B Bonds,” and together with the Series 2014A Bonds, the “Bonds”), the proceeds of which will 
be used to effectuate the refinancing and complete legal defeasance of the 2003 Bonds; and 

 
WHEREAS, in order to provide payment for the Bonds, the Agency has agreed to lease from the 

Authority certain real property, along with the existing improvements thereo (the “Site and Facilities”), 
pursuant to the terms and conditions of a Lease Agreement, dated as of July 1, 2014 (the “Lease 
Agreement”), by and between the Authority as lessor and the Agency as lessee; and 

 
WHEREAS, under and pursuant to the Lease Agreement, the Agency is obligated to make certain 

rental payments (the “Base Rental Payments”) to the Authority for the lease of the Site and Facilities; and 
 
WHEREAS, all rights to receive the Base Rental Payments have been assigned without recourse 

by the Authority to the Trustee pursuant to an Assignment Agreement, dated as of the date hereof (the 
“Assignment Agreement”); and 
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WHEREAS, pursuant to Article 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the California 

Government Code (Sections 53580 and following of the Government Code of the State of California) (the 
“Refunding Law”) and the Act, the Authority is authorized to issue refunding bonds to refund the 2003 
Bonds and to sell such refunding bonds at public sale, at private sale, or on a negotiated sale basis; and 
 

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to establish and 
declare the terms and conditions upon which the Bonds are to be issued and to secure the payment of the principal 
thereof, premium, if any, and interest thereon, the Agency and the Authority have each authorized the 
execution and delivery of this Trust Agreement; and 

 
WHEREAS, the Agency and the Authority have each determined that all acts and proceedings 

required by law necessary to make the Bonds, when executed, authenticated and delivered by the Trustee 
and duly issued, valid, binding and legal special obligations, and to constitute this Trust Agreement a valid 
and binding agreement for the uses and purposes herein set forth in accordance with its terms, have been 
done and taken, and the execution and delivery of this Trust Agreement have been in all respects duly 
authorized; and 
 

NOW, THEREFORE, THIS TRUST AGREEMENT WITNESSETH, that in order to secure 
the payment of the principal of and the interest and premium (if any) on all Bonds at any time issued and 
Outstanding under this Trust Agreement, according to their tenor, and to secure the performance and 
observance of all the covenants and conditions therein and herein set forth, and to declare the terms and 
conditions upon and subject to which the Bonds are to be issued and received, and in consideration of the 
premises and of the mutual covenants herein contained and of the purchase and acceptance of the Bonds by 
the Owners thereof, and for other valuable considerations, the receipt whereof is hereby acknowledged, the 
Agency and the Authority do hereby covenant and agree with the Trustee, for the benefit of the Bank and 
any subsequent respective Owners from time to time of the Bonds, as follows: 
 

ARTICLE I 
 

DEFINITIONS; AUTHORIZATION AND PURPOSE; EQUAL SECURITY 
 

SECTION 1.01.  Definitions. 
 

Unless the context otherwise requires, the terms defined in this Section shall, for all purposes of this 
Trust Agreement, have the meanings herein specified.  In addition, all terms defined in the Lease 
Agreement and not otherwise defined herein shall have the respective meanings specified in the Lease 
Agreement.  
 

“Act” means the Marks-Roos Local Bond Pooling Act of 1985 (Article 4 of Chapter 5 of Division 7 
of Title 1 of the Government Code of the State of California). 
 

“Agency” means the Placer County Transportation Planning Agency, a local transportation 
planning agency duly organized and validly existing under the laws of the State of California.  

 
“Agency Board” means the governing Board of the Agency. 
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“Agency Representative”  means the President, Vice-President, Executive Director, Treasurer or 
Secretary of the Agency, or any other person authorized by resolution of the Agency Board to act on behalf 
of the Agency under or with respect to this Trust Agreement. 

 
“Agency Resolution” means, Resolution. No. _____, adopted by the Board of Directors of the 

Agency on June 18, 2014, authorizing the execution and delivery of the Legal Agreements, and otherwise 
providing for the execution and delivery of the Bonds. 

 
“Applicable Environmental Laws” means and shall include, but shall not be limited to, the 

Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”), 42 USC Sections 
9601 et seq.; the Resource Conservation and Recovery Act (“RCRA”), 42 USC Sections 6901 et seq.; the 
Federal Water Pollution Control Act, 33 USC Sections 1251 et seq.; the Clean Air Act, 42 USC Sections 
7401 et seq.; the California Hazardous Waste Control Law (“HWCL”), California Health & Safety Code 
Sections 25100 et seq.; the Hazardous Substance Account Act (“HSAA”), California Health & Safety Code 
Sections 25300 et seq.; the Porter- Cologne Water Quality Control Act (the “Porter-Cologne Act”), 
California Water Code Sections 1300 et seq.; the Air Resources Act, California Health & Safety Code 
Sections 3900 et seq.; the Safe Drinking Water & Toxic Enforcement Act, California Health & Safety Code 
Sections 25249.5 et seq.; and the regulations under each thereof; and any other local, state, and/or federal 
laws or regulations, whether currently in existence or hereafter enacted, that govern: (a) the existence, 
cleanup, and/or remedy of contamination on property; (b) the protection of the environment from spilled, 
deposited, or otherwise emplaced contamination; (c) the control of hazardous wastes; or (d) the use, 
generation, transport, treatment, removal, or recovery of Hazardous Substances, including building 
materials. 

 
“Authority Resolution” means, Resolution. No. _____, adopted by the Board of Directors of the 

Authority on June 25, 2014, authorizing the execution and delivery of the Legal Agreements, and otherwise 
providing for the execution and delivery of the Bonds. 

 
“Assignment Agreement” means that certain Assignment Agreement, dated as of July 1, 2014, by 

and between the Authority as assignor and the Trustee as assignee, as originally executed or as thereafter 
amended pursuant to any duly authorized and executed amendments thereto. 

 
“Authorized Denominations” means $100,000 and any dollar amount in excess thereof. 
 
“2003 Assignment Agreement”  means the Assignment Agreement dated as of December 1, 2003, 

by and between the Agency and the Authority, relating to the 2003 Bonds. 
 
“Authority” means the South Placer Regional Transportation Authority, a joint exercise of powers 

authority duly organized and existing under the laws of the State of California.  
 
“Authority Board” means the governing Board of the Authority. 
 
“Authority Representative”  means the President, Vice-President, Executive Director, Treasurer or 

Secretary of the Authority, or any other person authorized by resolution of the Authority Board to act on 
behalf of the Authority under or with respect to this Trust Agreement. 
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“Bank” means Umpqua Bank, an Oregon State Chartered Bank, with all right and authority to 
conduct business in the State of California. 
 

“Base Rental Payments” or “Rental Payments” means all payments required to be paid by the 
Agency pursuant to Section 3(a) of the Lease Agreement including any prepayment thereof pursuant to 
Section 12 of the Lease Agreement. 

 
“Bond Counsel”  means (a) The  Weist Law Firm, and (b) any other attorney or firm of attorneys of 

nationally recognized expertise with respect to legal matters relating to municipal obligations, the interest 
on which is excludable from gross income pursuant to Section 103 of the Tax Code. 
 

“Business Day” means a day other than a Saturday, Sunday or legal holiday, on which banking 
institutions in the State of California, or in any state in which the Office of the Trustee is located, are not 
closed. 

 
“Bond Proceeds” means the $__________ collective amount of proceeds received by the Authority 

from the Bank on the Closing Date from the issuance, sale of delivery of the Bonds. 
 
“2014A Bonds” means the $________ aggregate principal amount of South Placer Regional 

Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), Tax-
Exempt Series 2014A Bonds, dated the Closing Date, and issued pursuant to the terms and provisions of 
this Trust Agreement. The 2014A Bonds shall be issued in the form of a single, fully registered bond in the 
form attached to this Trust Agreement as Exhibit A. 

 
“2014B Bonds” means the $________ aggregate principal amount of South Placer Regional 

Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), Taxable 
Series 2014B Bonds, dated the Closing Date, and issued pursuant to the terms and provisions of this Trust 
Agreement. The 2014B Bonds shall be issued in the form of a single, fully registered bond in the form 
attached to this Trust Agreement as Exhibit B. 

 
“Bonds” means, collectively, the 2014A Bonds and the 2014B Bonds. 
 
“2003 Bonds” means, collectively, the (i) $1,165,000 California Local Government Finance 

Authority, Lease Revenue Bonds (Placer County Transportation Project), Tax-Exempt Series 2003-A 
Bonds (the “2003-A Bonds”), and (ii) $1,580,000 California Local Government Finance Authority, Lease 
Revenue Bonds (Placer County Transportation Project), Taxable Series 2003-B Bonds, dated December 
17,2003, issued pursuant to terms and provisions of the 2003 Trust Agreement. 

 
“Bond Year” means each twelve-month period extending from August 2 in one calendar year to 

August 1 in the succeeding calendar year, both dates inclusive, except that the first Bond Year shall extend 
from the Closing Date to August 1, 2014. 
 

“Closing Date”  means July __, 2014, being the day when the Bonds, duly authenticated by the 
Trustee, are delivered to the Bank as the Original Purchaser. 
 
 “Costs of Issuance”  means all items of expense directly or indirectly payable by or reimbursable to 
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the Agency or the Authority relating to the execution and delivery of the Lease Agreement or the execution, 
sale and delivery of the Bonds, including but not limited to filing and recording costs, settlement costs, 
printing costs, reproduction and binding costs, initial fees and charges of the Trustee (which shall include 
legal fees and the first annual administration fee of the Trustee), financing discounts, legal fees and charges, 
insurance fees and charges, financial and other professional consultant fees, fees for execution, 
transportation and safekeeping of the Bonds and charges and fees in connection with the foregoing. 
 

“Costs of Issuance Fund” means the fund by that name established pursuant to Section 3 .4 herein. 
 

“County” means the County of Placer, a public body and political subdivision duly organized and 
validly existing under the laws of the State of California. 

 
“Debt Service”  means the scheduled amount of interest and amortization of principal payable with 

respect to the Bonds during the period of computation, excluding amounts scheduled during such period 
which relate to principal which has been retired before the beginning or during such period. 
 

“Default Rate” means a rate of interest equal to the interest rate with respect to the Base Rental 
Payments, plus 3%. 

 
“Denomination Amount” or “Authorized Denominations” means the minimum denomination of 

each Bond which is One Thousand Dollars ($1,000). 
 
“Escrow Agreement” means the certain irrevocable Escrow Agreement, dated as of July 1, 2014, by 

and between the Authority and the Escrow Agent, relating to the refunding and legal defeasance of the 2003 
Bonds and the corresponding discharge of the Authority’s obligations under the 2003 Legal Documents. 

 
“Event of Default”  means an event of default under the Lease Agreement, as defined in Section 11 

thereof. 
 
“Fair Market Value”  means the price at which a willing buyer would purchase the investment from 

a willing seller in a bona fide, arm’s length transaction (determined as of the date the contract to purchase or 
sell the investment becomes binding) if the investment is traded on an established securities market (within 
the meaning of Section 1273 of the Tax Code) and, otherwise, the term “Fair Market Value” means the 
acquisition price in a bona fide arm’s length transaction (as referenced above) if (i) the investment is a 
certificate of deposit that is acquired in accordance with applicable regulations under the Tax Code, (ii) the 
investment is an agreement with specifically negotiated withdrawal or reinvestment provisions and a 
specifically negotiated interest rate (for example, a guaranteed investment contract, a forward supply 
contract or other investment agreement) that is acquired in accordance with applicable regulations under the 
Tax Code, (iii) the investment is a United States Treasury Security – State and Local Government Series 
that is acquired in accordance with applicable regulations of the United States Bureau of Public Debt, or (iv) 
any commingled investment fund in which the Authority, Agency and related parties do not own more than 
a ten percent (10%) beneficial interest therein if the return paid by the fund is without regard to the source 
of the investment. The Trustee shall have no duty in connection with the determination of Fair Market 
Value other than to follow the investment directions of an Authority or Agency Representative in any 
written directions of a Authority or Agency Representative. 
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“Federal Securities”  means any direct obligations of the United States of America (including 
obligations issued or held in book-entry form on the books of the Department of the Treasury of the United 
States of America), or other obligations for which the faith and credit of the United States of America are 
pledged for the payment of principal and interest. 

 
“Fiscal Year”  means any period of twelve (12) consecutive months established by the Agency as 

its fiscal year and shall initially mean the period commencing July 1 of one year and ending on June 30 of 
the following year. 

 
“Governmental Authority” means any governmental or quasi-governmental entity, including any 

court, department, commission, board, bureau, agency, administration, central bank, service, district or other 
instrumentality of any governmental entity or other entity exercising executive, legislative, judicial, taxing, 
regulatory, fiscal, monetary or administrative powers or functions of or pertaining to government, or any 
arbitrator, mediator or other person with authority to bind a party at law. 

 
“Hazardous Substance” means any substance that shall, at any time, be listed as “hazardous” or 

“toxic” in any Applicable Environmental Law or that has been or shall be determined at any time by any 
agency or court to be a hazardous or toxic substance regulated under Applicable Environmental Laws; and 
also means, without limitation, raw materials, building components, the products of any manufacturing, or 
other activities on the Site and Facilities, wastes, petroleum, and source, special nuclear, or by-product 
material as defined by the Atomic Energy Act of 1954, as amended (42 USC Sections 3011 et seq.). 
 

“Independent Certified Public Accountant” means any accountant or firm of such accountants duly 
licensed or registered or entitled to practice and practicing as such under the laws of the State of California, 
appointed by the Agency or Authority, and who, or each of whom: 

 
 (1) is in fact independent and not under domination of the Agency or Authority; 
 

(2) does not have any substantial interest, direct or indirect, with the Agency or Authority; and 
 

(3) is not connected with the Agency or Authority as an officer or employee of the Agency or 
Authority, but who may be regularly retained to make reports to the Agency or Authority. 

 
“Independent Financial Consultant” means any financial consultant or firm of such consultants 

appointed by the Agency or Authority, and who, or each of whom: 
 

 (1) is in fact independent and not under domination of the Agency or Authority; 
 

(2) does not have any substantial interest, direct or indirect, with the Agency or Authority; and 
 

(3) is not connected with the Agency or Authority as an officer or employee of the Agency or 
Authority, but who may be regularly retained to make reports to the Agency or Authority. 

 
“Interest Account” means the account by that name established and held by the Trustee pursuant to 

Section 4.02 hereof. 
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“Interest Payment Date”  means December 1 and June 1 of each year, commencing December 1, 
2014, so long as any Bonds are Outstanding. 

 
“Interest Rate” means the rate of interest to be paid on the Bond which is _.___% per annum. 
 
“Lease” or “Lease Agreement”  means the Lease Agreement dated as of July 1, 2014, by and 

between the Authority as lessor and the Agency as lessee, as originally executed or as thereafter amended 
pursuant to any duly authorized and executed amendments thereto. 

 
“2003 Lease Agreement”  means the Lease Agreement, dated as of December 1, 2003, by and 

between the Authority and the California Local Government Finance Authority, relating to the 2003 Bond. 
 
“Lease Payment Date”  means, with respect to any Interest Payment Date, the fifth (5th) calendar 

day immediately preceding such Interest Payment Date.   
 
“Legal Documents” means collectively, this Trust Agreement, the Lease Agreement, the 

Assignment Agreement, the Termination Agreement, and the Escrow Agreement. 
 
“2003 Legal Documents” means, collectively, the 2003 Lease Agreement, 2003 Sublease 

Agreement, the 2003 Trust Agreement and the 2003 Assignment Agreement. 
 
 “Lease Revenue Fund”  means the fund by that name established and held by the Trustee pursuant 

to Section 4.02 hereof. 
 
“Mandatory Sinking Account Payment” means the applicable principal amount of 2014A Bonds 

and/or 2014B Bonds required to be paid on each applicable Mandatory Sinking Account Payment Date 
pursuant to Section 2.03(c) hereof. 

 
“Mandatory Sinking Account Payment Date” means December 1 of each year commencing 

December 1, 2014 and terminating December 1, 2028 for the 2014A Bonds, and December 1, 2022 for the 
2014B Bonds, as more particularly set forth pursuant to Section 2.03(c) hereof. 

 
“Material Litigation” means any action, suit, proceeding, inquiry or investigation against the 

Agency in any court or before any arbitrator of any kind or before or by any Governmental Authority, of 
which the Agency has notice or knowledge and which, (i) if determined adversely to the Agency, may have 
a Material Adverse Effect, (ii) seek to restrain or enjoin any of the transactions contemplated hereby, or (iii) 
may adversely affect (A) the exclusion of interest with respect to the 2014A Bonds from gross income for 
federal  income tax purposes or the exemption of such interest for state income tax purposes or (B) the 
ability of the Agency to perform its obligations hereunder or under the Lease Agreement.  

 
“Material Adverse Effect” means an event or occurrence which adversely affects in a material 

manner (a) the assets, liabilities, condition (financial or otherwise), business, facilities or operations of the 
Agency, (b) the ability of the Agency to carry out its business in the manner conducted as of the date of this 
Trust Agreement or to meet or perform its obligations hereunder or under the Lease Agreement on a timely 
basis, or the (c) the validity or enforceability of the Legal Documents. 
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“Maximum Annual Debt Service”  means the largest of the sums obtained for any Bond Year after 
totaling the following for each such Bond Year: 

 
A. The principal amount of all Outstanding Bonds maturing or required to be redeemed by 

mandatory sinking account prepayment in such Bond Year; and 
 

B. The interest which would be due during such Bond Year on the aggregate principal amount 
of Bonds which would be Outstanding in such Bond Year if the Bonds Outstanding on the date of such 
computation were to mature or be redeemed in accordance with the applicable maturity or mandatory 
sinking account prepayment schedule. At the time and for the purpose of making such computation, the 
amount of Bonds already retired in advance of the above mentioned schedule or schedules shall be deducted 
pro rata from the remaining amounts thereon. 
 

“Net Proceeds”  means insurance proceeds or an eminent domain award (including any proceeds of 
sale to a governmental entity under threat of the exercise of eminent domain powers), paid with respect to 
the Site and Facilities, to the extent remaining after payment therefrom of all expenses incurred in the 
collection thereof. 

 
“Office,” or “Trust Office”  means the office of the Trustee in __________________, California, or 

at such other address or addresses designated by the Trustee in written notice filed with the Agency, the 
Authority and the Owners, including such other office for registration, transfer, exchange, or payment of 
Bonds. 

 
“Original Purchaser”  means the Bank as the first purchaser of the Bonds (evidenced by a single 

fully registered Bond) upon their authentication and delivery by the Trustee on the Closing Date. 
 

“Outstanding”  means used as of any particular time with respect to Bonds, means all Bonds 
theretofore authenticated and delivered by the Trustee under this Trust Agreement, except: 

 
(a) Bonds theretofore cancelled by the Trustee or surrendered to the Trustee for 

cancellation; 
 

(b) Bonds deemed to have been paid or discharged pursuant to Section 11.03 hereof; 
and 
 

(c) Bonds in lieu of or in exchange for which other Bonds shall have been 
authenticated and delivered by the Trustee pursuant to this Trust Agreement. 
 
“Owner” or “Bond Owner” when used with respect to a Bond, means the person in whose name the 

ownership of such Bond shall be registered on the Registration Books. 
 
 “Permitted Investments”  means any of the following which at the time of investment are legal 

investments under the laws of the State of California for the moneys proposed to be invested therein, 
provided that the same are of appropriate maturity and acquired at Fair Market Value: 
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1. for all purposes including defeasance investments in refunding escrow accounts (the 
Trustee is entitled to rely upon investment direction of the Agency or Authority as a certification that such 
investment is a Permitted Investment): 

 
(i) cash (insured at all times by the Federal Deposit Insurance Corporation or otherwise 

collateralized with obligations described in paragraph (2) below); or 
  
(ii) Federal Securities;  
 
2. For all purposes other than defeasance investments in refunding escrow accounts:  
 

(a) obligations of any of the following federal agencies which obligations represent 
the full faith and credit of the United States of America, including: Export-Import Bank, Farm 
Credit System Financial Assistance Corporation, Rural Economic Community Development 
Administration (formerly the Farmers Home Administration), General Services Administration, 
U.S. Maritime Administration, Small Business Administration, Government National Mortgage 
Association (GNMA), U.S. Department of Housing & Urban Development (PHA’s), Federal 
Housing Administration and Federal Financing Bank; 

 
(b) direct obligations of any of the following federal agencies which obligations are 

not fully guaranteed by the full faith and credit of the United States of America: senior debt 
obligations rated “Aaa” by Moody’s or “AAA” by S&P issued by the Federal National Mortgage 
Association (FNMA) or Federal Home Loan Mortgage Corporation (FHLMC), and senior debt 
obligations of the Federal Home Loan Bank System; 

 
(c) U.S. dollar denominated deposit accounts, federal funds and bankers’ acceptances 

with domestic commercial banks (including those of the Trustee and its affiliates) which have 
rating on their short term certificates of deposit on the date of purchase of “A-1” or “A-1+” by S&P 
and “P-1” by Moody’s and maturing no more than 360 days after the date of purchase (ratings on 
holding companies are not considered as the rating of the bank);  

 
(d) commercial paper which is rated at the time of purchase in the single highest 

classification, “A-1+” by S&P and “P-1” by Moody’s and which matures not more than 270 days 
after the date of purchase;  

 
(e) investments in a money market fund rated “AAAm” or “AAAm-G” or better by 

S&P, including funds for which the Trustee or its affiliates provide investment advisory or other 
management services;  

 
(f) pre-refunded Municipal Obligations defined as follows: Any bonds or other 

obligations or any state of the United States of America of any agency, instrumentality or local 
governmental unit of any such state, which are not callable at the option of the obligor prior to 
maturity or as to which irrevocable instructions have been given by the obligor to call on the date 
specified in the notice; and  
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(i) which are rated, based on an irrevocable escrow account or fund (the 
“escrow”), in the highest rating category of S&P and Moody’s .or any successors thereto; 
or  
 

(ii) (1) which are fully secured as to principal and interest and redemption 
premium, if any, by an escrow consisting only of cash or obligations described in 
paragraph (b) above, which escrow may be applied only to the payment of such principal of 
and interest and redemption premium, if any, on such bonds or other obligations on the 
maturity date or dates thereof or the specified redemption date or dates pursuant to such 
irrevocable instructions, as appropriate, and (2) which escrow is sufficient, as verified by a 
nationally recognized independent certified public accountant, to pay principal of and 
interest and redemption premium, if any, on the bonds or other obligations described in this 
paragraph on the maturity date or dates specified in the irrevocable instructions referred to 
above, as appropriate;  

 
(g) any investment agreement rated “AA” or better by S&P or “Aa1” or better by 

Moody’s; and 
 
(h) a pooled investment fund managed by the State of California Treasurer’s office 

meeting all legal guidelines and requirements for the investment of California public agency funds, 
provided, as to any investment made by the Trustee, the Trustee shall be entitled to make 
investments and withdrawals directly in its own name as the Trustee. 
 
“Prepayment Account” means the account by that name established and held by the Trustee 

pursuant to Section 2.03(d) hereof. 
 
 “Principal Account” means the account by that name established and held by the Trustee pursuant 

to Section 4.02 hereof. 
 
“Principal Amount”  means the aggregate authorized principal amount of the Bonds, which is 

$__________. 
 
“Principal Payment Date” means December 1 of each year, commencing December 1, 2014, so 

long as any Bonds are Outstanding. 
 
“Project” means the issuance of the Bonds for the purpose of refunding the Prior Bonds in 

accordance with the Escrow Agreement. 
 

“Record Date” means the close of business on the fifteenth (15th) day of the month preceding each 
Interest Payment Date, whether or not such fifteenth (15th) day is a Business day. 
 

“Refunding Law” means Article 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the California 
Government Code (Sections 53580 and following of the Government Code of the State of California. 

 
“Registration Books” means the records maintained by the Trustee pursuant to Section 2.09 for 

registration of the ownership and transfer of ownership of the Bonds. 
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“Resolutions” means, collectively, the Agency Resolution and the Authority Resolution.  
 
“Revenues” means (a) all Base Rental Payments payable by the Agency to the Authority pursuant 

to the Lease Agreement (including prepayments), (b) investment income with respect to any moneys held 
by the Trustee, and (c) any insurance proceeds or condemnation awards received by or payable to the 
Trustee relating to the Base Rental Payments, including rental interruption insurance. 

 
“S&P” means Standard & Poor’s Ratings Group, a division of McGraw-Hill, Inc., New York, New 

York, or its successors. 
 
“Site and Facilities” means the real property (including all existing improvements thereon) 

described in Exhibit A to the Lease Agreement, as such Exhibit A may be revised and amended from time 
to time pursuant to the terms of the Lease Agreement. 

 
“State” means the State of California. 
 
“2003 Sublease Agreement” means the Sublease Agreement, dated as of December 1, 2003, by and 

between the Authority, the Agency and the California Local Government Finance Authority, relating to the 
2003 Bonds. 

 
“Supplemental Trust Agreement”  means any resolution, agreement or other instrument then in full 

force and effect which amends or supplements this Trust Agreement, and which has been duly adopted or 
entered into by the Agency or Authority; but only if and to the extent that such Supplemental Trust 
Agreement is specifically authorized under this Trust Agreement. 

 
“Tax Code” or “Code” or means the Internal Revenue Code of 1986, as amended.  Any reference 

herein to a provision of the Tax Code shall include all applicable Tax Regulations promulgated with respect 
to such provision. 
 

“Tax Regulations”  means temporary and permanent regulations promulgated under the Tax Code. 
 
“2014A Term Bond”  means the 2014A Bonds that are payable on or before their specified maturity 

date from Mandatory Sinking Account Payments established for that purpose and calculated to retire such 
2014A Bonds on or before their specified maturity dates, as set forth in Section 2.03(c)(i) hereof. 

 
“2014B Term Bond”  means the 2014B Bonds that are payable on or before their specified maturity 

date from Mandatory Sinking Account Payments established for that purpose and calculated to retire such 
2014B Bonds on or before their specified maturity dates, as set forth in Section 2.03(c)(ii) hereof. 

 
“Term Bonds” means, collectively, the 2014A Term Bond and the 2014B Term Bond. 

 
“Trustee” means U.S. Bank National Association, or any successor thereto acting as Trustee 

pursuant to this Trust Agreement. 
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“2003 Trustee” means Wells Fargo Bank, National Association, or any successor thereto acting as 
2003 Trustee pursuant to the 2003 Trust Agreement. 

 
“Trust Agreement” means this Trust Agreement dated as of July 1, 2014, by and among the 

Trustee, the Agency and the Authority, as originally executed or as thereafter amended pursuant to any 
amendments hereto permitted to be made hereunder. 

 
“2003 Trust Agreement” means the Trust Agreement dated as of December 1, 2003, by and 

between the 2003 Trustee and the Authority, relating to the issuance of the 2003 Bonds. 
 
“Written Certificate,” “Written Request” and “Written Requisition” of the Authority or the Agency 

mean, respectively, a written certificate, request or requisition signed in the name of the Authority or the 
Agency by its Authorized Representative. Any such instrument and supporting opinions or representations, 
if any, may, but need not, be combined in a single instrument with any other instrument, opinion or 
representation, and the two or more so combined shall be read and construed as a single instrument. 
 
SECTION 1.02.  Legal Authority.  
 

Each of the parties hereby represents and warrants that it has full legal authority and is duly 
empowered to enter into this Trust Agreement, and has taken all actions necessary to authorize the 
execution of this Trust Agreement by the officers and persons signing it.   
 
SECTION 1.03. Rules of Construction.  
 

All references in this Trust Agreement to “Articles,” “Sections,”  and other subdivisions are to the 
corresponding Articles, Sections or subdivisions of this Trust Agreement; and the words “herein,” “hereof” 
“hereunder,” and other words of similar import refer to this Trust Agreement as a whole and not to any 
particular Article, Section or subdivision hereof. 
 
SECTION 1.04. Authorization and Purpose of Bonds.  
 

The Agency and the Authority have each reviewed all proceedings heretofore taken relative to the 
authorization of the Bonds and each have found, as a result of such review, and hereby finds and determines 
that all things, conditions, and acts required by law to exist, to happen and to be performed precedent to and 
in the issuance of the Bonds do exist, have happened and have been performed in due time, form and 
manner as required by law, and the Agency and the Authority are now authorized under this Trust 
Agreement and all applicable laws of the State of California, to issue the Bonds in the manner and form 
provided in this Trust Agreement. Accordingly, the Agency and the Authority each hereby authorize the 
issuance of the Bonds pursuant to this Trust Agreement for the purpose described in the recitals hereof. 
 
SECTION 1.05. Equal Security.  
  

In consideration of the acceptance of the Bonds by the Owners thereof, this Trust Agreement shall 
be deemed to be and shall constitute a contract between the Authority and the Owners from time to time of 
the Bonds; and the covenants and agreements herein set forth to be performed on behalf of the Agency and 
the Authority shall be for the equal and proportionate benefit, security and protection of all Owners of the 
Bonds without preference, priority or distinction as to security or otherwise of any of the Bonds over any of 
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the others by reason of the number or date thereof or the time of sale, execution or delivery thereof, or 
otherwise for any cause whatsoever, except as expressly provided therein or herein. 
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ARTICLE II 

AUTHORIZATION AND ISSUANCE OF BONDS; TERMS AND PROVISIONS 
 
SECTION 2.01. Authorization, Form and Designation. The Agency and the Authority each hereby 
authorize the issuance of the Bonds under and subject to the terms of this Trust Agreement and applicable 
laws of the State of California for the purpose of financing the Project. The Bonds shall be payable in lawful 
money of the United States of America. 
 

The 2014A Bonds shall be issued in the form of a single, fully-registered Bond in the form attached 
to this Trust Agreement as Exhibit A. The 2014B Bonds shall be issued in the form of a single, fully-
registered Bond in the form attached to this Trust Agreement as Exhibit B.  The Bonds shall be registered in 
the name of the Bank, as the Original Purchaser of the Bonds. 
 

The Agency Board reasonably anticipates that the Agency and all subordinate entities and all 
entities that issue obligations on its behalf will not issue more than ten million dollars of tax exempt 
obligations (excluding private activity bonds) during calendar year 2014. The Agency Board hereby 
designates the Lease Agreement and the 2014A Bonds as a qualified tax exempt obligation within the 
meaning of Section 265(b)(3)(B) of the Code. 

 
SECTION 2.02. Form and Terms of Bonds.  
 

(a)  Amount and Form of the 2014A Bonds. The 2014A Bonds shall be issued as a single term Bond 
(the “2014A Term Bond”) in the original aggregate principal amount of $_________, which 2014A Term 
Bond shall mature and be payable, subject to prior mandatory sinking account redemption from Mandatory 
Sinking Account Payments, on December 1, 2028, and shall bear interest at the rate of three and twenty-five 
one hundredths of one percent (3.250%) per annum (based on a 360-day year comprised of twelve 30-day 
months). 

 
(b)  Amount and Form of the 2014B Bonds. The 2014B Bonds shall be issued as a single term Bond 

(the “2014B Term Bond”) in the original aggregate principal amount of $_________, which 2014B Term 
Bond shall mature and be payable, subject to prior mandatory sinking account redemption from Mandatory 
Sinking Account Payments, on December 1, 2022, and shall bear interest at the rate of three and twenty one 
hundredths of one percent (3.200%) per annum (based on a 360-day year comprised of twelve 30-day 
months). 

 
(c)  Interest Payment Dates.  Interest with respect to the Bonds shall be payable on each Interest 

Payment Date continuing to and including the date of maturity or prior redemption, whichever is earlier. 
 
(d)  Interest Payments. Said amounts are payable in lawful money of the United States of America, 

which at the time of payment is legal tender for the payment of public and private debts. Principal is 
payable in lawful money of the United States of America upon surrender (with the exception that, if the 
Bank is the Owner of the single, fully-registered Bond, surrender shall not be required for payment, except 
for final payment) thereof at the Trust Office of the Trustee, and interest is payable by check or draft mailed 
by first class mail by the Trustee on each Interest Payment Date to the Registered Owner at such Registered 
Owner’s address as it appears on the Bonds register of the Trustee on the Record Date; provided that so 
long as the Bank remains the Registered Owner of the Bonds, payment of principal and interest shall be 
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made on each Interest Payment Date to the Bank, as the Registered Owner, in accordance with Section 5.01 
hereof.  

 
SECTION 2.03. Prepayment of Bonds. 
 

(a) Extraordinary Prepayment. The Bonds are subject to prepayment prior to their respective 
maturity dates, upon notice as hereinafter provided, in whole or in part (but not in a total prepayment 
amount of less than One Thousand Dollars ($1,000.00)), on any date, either in inverse order of maturity or 
pro-rata, and by lot within a maturity, from (i) prepaid Base Rental Payments made by the Agency pursuant 
to Section 12(a) of the Lease Agreement from funds received by the Agency due to a taking of the Site and 
Facilities or any portion thereof under the power of eminent domain or from insurance proceeds received by 
the Agency due to damage to or destruction of the Site and Facilities or any portion thereof, under the 
circumstances and upon the conditions and terms prescribed herein and in the Lease Agreement, and (ii) 
amounts received by the Trustee upon an Event of Default and termination of the Lease Agreement. 
 

Prepayment pursuant to this subparagraph 2.03(a) shall be made at a prepayment price equal to the 
sum of the principal of the Bonds to be redeemed plus accrued interest thereon to the date fixed for 
prepayment, without premium. 
 

(b) Optional Prepayment.   
 
[To come] 
 
(c) Mandatory Sinking Account Redemption.  
 

(i) The 2014A Bonds are subject to redemption prior to their stated maturity, in part, 
from Mandatory Sinking Account Payments, on each December 1, commencing December 1, 2014, 
at the principal amount thereof plus accrued interest thereon to the date fixed for redemption, 
without premium. The principal amount of such 2014A Bonds to be so prepaid and the dates 
therefor shall be as follows: 

 
Mandatory Sinking Account 

Payment Date 
(December 1)  Principal Amount 

2014   
2015   
2016   
2017   
2018   
2019   
2020   
2021   
2022   
2023   
2024   
2025   
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2026   
2027   
2028 (Maturity)   

 
(ii) The 2014B Bonds are subject to redemption prior to their stated maturity, in part, 

from Mandatory Sinking Account Payments, on each December 1, commencing December 1, 2014, 
at the principal amount thereof plus accrued interest thereon to the date fixed for redemption, 
without premium. The principal amount of such 2014B Bonds to be so prepaid and the dates 
therefor shall be as follows: 

 
Mandatory Sinking Account 

Payment Date 
(December 1)  Principal Amount 

2014   
2015   
2016   
2017   
2018   
2019   
2020   
2021   
2022 (Maturity)   

 
(d) Prepayment Account.  Moneys to be used for prepayment of Bonds shall be transferred by 

the Trustee from the Lease Revenue Fund and deposited in a Prepayment Account, which shall be a special 
fund to be held in trust by the Trustee separate and apart from all other funds. Said moneys shall be set aside 
in the Prepayment Account solely for the purpose of prepaying the Bonds in advance of their Principal 
Payment Date, and shall be applied in accordance with subparagraphs (a), (b) and/or (c) of the Section, as 
applicable. 

 
(e) Notice.  Notice of redemption (exclusive of redemption from Mandatory Sinking Account 

Payments, for which no notice of redemption shall be given) shall be mailed, first-class postage prepaid, to 
the Registered Owner of each Bond designated for redemption at its address appearing on the Bond Register 
at least thirty (30) days but not more than sixty (60) days prior to the redemption date. 

 
Each notice of redemption shall state the date of notice, the redemption. date, the place or places of 

redemption and the Redemption Price, shall designate the maturities, and, in the case of Bonds to be 
redeemed in part only, the respective portions of the principal amount thereof to be redeemed. Such notice 
of redemption shall further state that on the specified date there shall become due and payable upon each 
Bond or portion thereof being redeemed the Redemption Price and that from and after such date interest 
evidenced thereby shall cease to accrue and be payable. With respect to any notice of redemption of Bonds 
pursuant to the Trust Agreement, unless at the time such notice is given the Bonds to be redeemed shall be 
deemed to have been paid within the meaning of the Trust Agreement, such notice shall state that such 
redemption is conditional upon receipt by the Trustee, on or prior to the date fixed for such redemption, of 
moneys sufficient to pay for the Redemption Price of the Bonds to be redeemed, and that if such moneys 
shall not have been so received, said notice shall be of no force and effect and the Authority shall not be 
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required to redeem such Bonds. In the event a notice of redemption of Bonds contains such a condition and 
such moneys are not so received, the redemption of Bonds as described in the conditional notice of 
redemption shall not be made and the Trustee shall, within a reasonable time after the date on which such 
redemption was to occur, give notice to the persons and in the manner in which the notice of redemption 
was given, that such moneys were not so received and that there shall be no redemption of Bonds pursuant 
to such notice of redemption. Any defect in the notice or the mailing will not affect the validity of the 
redemption of any Bond. 

 
(f) Purchase in Lieu of Prepayment.  At any time prior to the selection of Bonds for 

prepayment, the Trustee may, upon written direction of the Agency, apply amounts held for prepayment 
of Bonds to the purchase of Bonds at public or private sale, as and when and at such prices (including 
brokerage and other charges, but excluding accrued interest payable from the Interest Account) as the 
Agency may direct the Trustee, except that the purchase price (exclusive of accrued interest) may not 
exceed the prepayment price of such Bonds; and provided further that in the case of optional prepayment, 
in lieu of prepayment at such next succeeding date of prepayment, or in combination therewith, amounts 
for prepayment may be used for payment of such Bonds to be redeemed in order of their due date as set 
forth in a request of the Agency. 

 
(g) Selection of Bonds for Prepayment. Whenever provision is made in this Trust Agreement 

for the prepayment of less than all of the Bonds, the Trustee shall select the Bonds to be redeemed from all 
Bonds not previously called for prepayment, either in inverse order of maturity or pro-rata, as either the 
Authority or the Agency shall designate (and by lot within any maturity).  

 
(h) Partial Prepayment of Bonds. In the event only a portion of any Bond is called for 

prepayment, then upon surrender of such Bond the Authority shall execute and the Trustee shall 
authenticate and deliver to the Owner thereof, at the expense of the Agency, a new Bond or Bonds of the 
same series and maturity date, of authorized denominations in aggregate principal amount equal to the 
unredeemed portion of the Bond being redeemed. 

 
(i) Effect of Prepayment. From and after the date fixed for prepayment, if funds available for 

the payment of the principal of and interest (and premium, if any) on the Bonds so called for prepayment 
shall have been duly provided, such Bonds so called shall cease to be entitled to any benefit under this Trust 
Agreement other than the right to receive payment of the prepayment price, and no interest shall accrue 
thereon from and after the prepayment date. All Bonds redeemed pursuant to this Section 2.03 shall be 
canceled by the Trustee. All moneys held by or on behalf of the Trustee for the payment of principal of or 
interest or premium on Bonds whether at prepayment or maturity, shall be held in trust for the account of 
the Owners thereof and the Trustee shall not be required to pay Owners any interest on, or be liable to 
Owners for any interest earned on, moneys so held. 
 
SECTION 2.04. Form of Bonds.  
 

The Bonds, the form of Trustee’s certificate of authentication, and the form of assignment to appear 
thereon, shall be substantially in the respective forms set forth in Exhibits A and B attached hereto and by 
this reference incorporated herein with necessary or appropriate variations, omissions and insertions, as 
permitted or required by this Trust Agreement. 

 



 

TRUST AGREEMENT 
18 

SECTION 2.05. Execution of Bonds. 
 
The Bonds shall be signed in the name and on behalf of the Authority with the manual or facsimile 

signature of its President, Vice-President, Executive Director, Treasurer or Secretary, or any officer duly 
appointed by the Authority Board, and shall be delivered to the Trustee for authentication. In case any 
officer of the Authority who shall have signed any of the Bonds shall cease to be such officer before the 
Bonds so signed shall have been authenticated or delivered by the Trustee, such Bonds may nevertheless be 
authenticated, delivered and issued and, upon such authentication, delivery and issue, shall be as binding 
upon the Authority as though the individual who signed the same had continued to be such officer of the 
Authority. Also, any Bond may be signed on behalf of the Authority by any individual who on the actual 
date of the execution of such Bond shall be the proper officer although on the nominal date of such Bond 
such individual shall not have been such officer. 
 

Only such of the Bonds as shall bear thereon a certificate of authentication in substantially the form 
set forth in Exhibits A and B, manually authenticated on behalf of the Trustee, shall be valid or obligatory 
for any purpose or entitled to the benefits of this Trust Agreement, and such certificate of the Trustee shall 
be conclusive evidence that the Bonds so authenticated have been duly authenticated and delivered 
hereunder and are entitled to the benefits of this Trust Agreement. 

 
SECTION 2.06. Transfer of Bonds.  

 
Any Bond may, in accordance with its terms, be transferred, upon the Registration Books, by the 

person in whose name it is registered, in person or by his duly authorized attorney, upon presentation and 
surrender of such Bond for cancellation, accompanied by delivery of a written instrument of transfer in a 
form approved by the Trustee, duly executed. Whenever any Bond shall be surrendered for transfer, the 
Authority shall execute and the Trustee shall thereupon authenticate and deliver to the transferee a new 
Bond or Bonds of like tenor, maturity and aggregate principal amount.  

 
The cost of printing any Bonds and any services rendered or expenses incurred by the Trustee in 

connection with any such transfer shall be paid by the Agency, except that the Trustee shall require the 
payment by the Owner requesting such transfer of any tax or other governmental charge required to be paid 
with respect to such transfer. The Trustee shall not be required to transfer, pursuant to this Section, (a) any 
Bond during the period established by the Trustee for the selection of Bonds for prepayment or (b) any 
Bond selected for prepayment pursuant to Section 2.03(f). 

 
SECTION 2.07. Exchange of Bonds.  

 
Bonds may be exchanged at the office of the Trustee for the same aggregate principal amount of 

Bonds of the same tenor and maturity and of other authorized denominations. The cost of printing any 
Bonds and any services rendered or expenses incurred by the Trustee in connection with any such exchange 
shall be paid by the Agency, except that the Trustee shall require the payment by the Owner requesting such 
exchange of any tax or other governmental charge required to be paid with respect to such exchange. The 
Trustee shall not be required to exchange, pursuant to this Section, (a) any Bond during the period 
established by the Trustee for the selection of Bonds for prepayment or (b) any Bond selected for 
prepayment pursuant to Section 2.03(f). 
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SECTION 2.08. Temporary Bonds.  
 
The Bonds may be issued initially in temporary form exchangeable for definitive Bonds when 

ready for delivery. The temporary Bonds may be printed, lithographed or typewritten, shall be of such 
denominations as may be determined by the Agency and may contain such reference to any of the 
provisions of this Trust Agreement as may be appropriate. Every temporary Bond shall be registered and 
authenticated by the Trustee upon the some conditions and in substantially the same manner as the 
definitive Bonds. If the Authority issues temporary Bonds, it will execute and furnish definitive Bonds 
without delay, and thereupon the temporary Bonds shall be surrendered, for cancellation, in exchange 
therefor at the Trust Office of the Trustee, and the Trustee shall authenticate and deliver in exchange for 
such temporary Bonds definitive Bonds of like tenor, maturity and aggregate principal amount in authorized 
denominations. Until so exchanged, the temporary Bonds shall be entitled to the same benefits under this 
Trust Agreement as definitive Bonds authenticated and delivered hereunder. 

 
SECTION 2.09. Registration Books.  

 
The Trustee will keep or cause to be kept at its Trust Office sufficient records for the registration 

and transfer of the Bonds, which shall at all times during regular business hours be open to inspection by the 
Authority with reasonable prior notice; and, upon presentation for such purpose, the Trustee shall, under 
such reasonable regulations as it may prescribe, register or transfer, or cause to be registered or transferred, 
on said records, Bonds as herein provided.  

 
SECTION 2.10. Bonds Mutilated, Lost, Destroyed or Stolen.  
 

If any Bond shall become mutilated, the Authority, at the expense of the Owner of said Bond, shall 
execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of like tenor, maturity and 
aggregate principal amount in an authorized denomination in exchange and substitution for the Bond so 
mutilated, but only upon surrender to the Trustee of the Bond so mutilated. Every mutilated Bond so 
surrendered to the Trustee shall be canceled by the Trustee. If any Bond issued hereunder shall be lost, 
destroyed or stolen, evidence of such loss, destruction or theft may be submitted to the Trustee and, if such 
evidence shall be satisfactory to it and indemnity satisfactory to it shall be given, the Authority and Agency, 
at the expense of the Bond Owner, shall execute, and the Trustee shall thereupon authenticate and deliver, a 
new Bond of like series and tenor in lieu of and in substitution for the Bond so lost, destroyed or stolen (or 
if any such Bond shall have matured or shall have been called for prepayment, instead of issuing a substitute 
Bond the Trustee may pay the same without surrender thereof upon receipt of indemnity satisfactory to the 
Trustee). The Authority may require payment of a reasonable fee for each new Bond issued under this 
Section and of the expenses that may be incurred by the Agency and the Trustee. Any Bond issued under 
the provisions of this Section in lieu of any Bond alleged to be lost, destroyed or stolen shall constitute an 
original contractual obligation on the part of the Authority whether or not the Bond alleged to be lost, 
destroyed or stolen shall be at any time enforceable by anyone, and shall be equally and proportionately 
entitled to the benefits of this Trust Agreement with all other Bonds secured by this Trust Agreement. 
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ARTICLE III 

DEPOSIT AND APPLICATION OF BOND PROCEEDS 
 

SECTION 3.01. Issuance of Bonds.  
 
Upon the execution and delivery of this Trust Agreement, the Authority shall execute and deliver 

the Bonds to the Trustee for authentication and delivery to the Bank, upon the Written Request of the 
Authority. 
 
SECTION 3.02. Bank’s Obligation to Purchase the Bonds. 
 

The Bank shall purchase from the Authority, all, but not less than all, the (i) 2014A Bonds in the 
aggregate principal amount of $__________, and (ii)  2014B Bonds in the aggregate principal amount of 
$__________, under the terms and provisions set forth in the Lease Agreement and in this Trust Agreement.  
The Bonds shall be purchased by the Bank in immediately available funds on the Closing Date.   

 
SECTION 3.03. Purpose of the Bonds; Term of Bonds.  
 

The purpose of the Bonds shall be to provide for the (i) refunding of the 2003 Bonds in accordance 
with the terms and conditions of the Escrow Agreement, (ii) financing the Reserve Fund, and (iii) financing 
of the associated costs of issuance. The Term of this Trust Agreement shall commence on the Closing Date, 
and shall end on the date on which the Bonds shall be paid in full or provision for such payment shall be 
made as provided herein. 

 
SECTION 3.04. Deposit of and Application of Funds.  
 

Upon the receipt of payment for the Bonds from the Bank on the Closing Date, the Trustee shall 
apply the Bond Proceeds as follows: 

 
(i) The Trustee shall deposit $ ________ of the Bond Proceeds into the Reserve Fund; and 
 
(ii) The Trustee shall transfer $ ________ of the Bond Proceeds to the Escrow Agent for 

deposit into the 2014A Escrow Account established pursuant to the Escrow Agreement; and 
 
(iii) The Trustee shall transfer $ ________ of the Bond Proceeds to the Escrow Agent for 

deposit into the 2014B Escrow Account established pursuant to the Escrow Agreement; and 
 
(iv) The Trustee shall deposit $ ________ of the Bond Proceeds into the Costs of Issuance 

Fund. 
 
The Trustee may, in its discretion, establish a temporary fund or account in its books and records to 

facilitate such transfers. 
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SECTION 3.05. Establishment and Application of Costs of Issuance Fund.  
 

(a) There is hereby established with the Trustee a special trust fund to be designated as the 
“Costs of Issuance Fund,” to the credit of which a deposit shall be made as required by Section 3.4 hereof. 
Moneys in the Costs of Issuance Fund shall be held in trust by the Trustee and shall be disbursed as 
provided in subsection (b) of this Section for the payment or reimbursement of Costs of Issuance. 

 
(b) Amounts in the Costs of Issuance Fund shall be disbursed from time to time to pay Costs of 

Issuance, as set forth in a Written Requisition of the Authority in the form set forth in Exhibit C attached 
hereto. The Trustee shall pay all Costs of Issuance after receipt of an invoice from any such payee who 
requests payment in an amount that is less than or equal to the amount set forth with respect to such payee 
pursuant to a Written Requisition of the Authority requesting payment of Costs of Issuance. The Trustee 
shall maintain the Costs of Issuance Fund for a period of 30 days from the Delivery Date of the Bonds and 
then shall transfer any moneys remaining therein, including any investment earnings thereon, to the Lease 
Revenue Fund. 

 
(c) Moneys in the Costs of Issuance Fund shall be invested and deposited in accordance with 

Section 4.03 hereof. Interest earnings and profits resulting from said investment shall be retained by the 
Trustee in the Costs of Issuance Fund to be used for the purposes of such fund. 

 
SECTION 3.06. Establishment and Application of Reserve Fund.  

 
(a)  Establishment and Funding. The Trustee shall establish a special fund designated as the 

“Reserve Fund” to be held by the Trustee in trust for the benefit of the Authority and the Owners of the 
Bonds, and applied solely as provided herein. On the Closing Date the Trustee shall deposit a portion of the 
Bond Proceeds pursuant to Section 3.04(i) in the Reserve Fund to satisfy the Reserve Requirement.  

 
If the Reserve Fund contains both cash and a Qualified Reserve Fund Credit Instrument, the cash 

shall be drawn completely before any demand is made on the Qualified Reserve Fund Credit Instrument. 
 
(b)  Application. Moneys in the Reserve Fund shall be held in trust as a reserve for the payment 

when due of the Base Rental Payments on behalf of the Agency. All amounts on deposit in the Reserve 
Fund at any time in excess of the Reserve Requirement, and all amounts derived from the investment of 
amounts in the Reserve Fund which are not required to be retained therein to maintain the Reserve 
Requirement, shall be transferred by the Trustee to the Lease Revenue Fund, to be applied by the Trustee as 
a credit against Base Rental Payments.  

 
If on any Interest Payment Date the moneys available in the Lease Revenue Fund do not equal the 

amount of the Base Rental then coming due and payable, the Trustee shall apply the moneys available in the 
Reserve Fund to make such payments on behalf of the Agency by transferring the amount necessary for this 
purpose to the Lease Revenue Fund.  

 
Upon receipt of any delinquent Base Rental Payment with respect to which moneys have been 

advanced from the Reserve Fund, such Base Rental Payment shall be deposited in the Reserve Fund to the 
extent of such advance.  

 



 

TRUST AGREEMENT 
22 

If on any Interest Payment Date the moneys on deposit in the Reserve Fund and the Lease Revenue 
Fund (excluding amounts required for payment of principal, interest and prepayment premium, if any, 
represented by any Bonds theretofore having come due but not presented for payment) are sufficient to pay 
or prepay all Outstanding Bonds, including all principal, interest and prepayment premiums (if any) 
represented thereby, the Trustee shall, upon the Written Request of the Agency or Authority, transfer all 
amounts then on deposit in the Reserve Fund to the Lease Revenue Fund to be applied for such purpose to 
the payment of the Base Rental Payments on behalf of the Agency. 

 
On the date that all obligations represented by the Outstanding Bonds are paid in full (or provision 

for such payment is made as provided in the Trust Agreement), and all amounts then due and owing to the 
Trustee are paid in full, any amounts remaining in the Reserve Fund shall be withdrawn by the Trustee and 
at the written request of the Agency or Authority applied toward such payment or paid to the Agency. 

 
(c)  Substitution and Application of Qualified Reserve Fund Credit Instrument. The Authority 

or Agency shall have the right at any time to direct the Trustee to release funds from the Reserve Fund, in 
whole or in part, by tendering to the Trustee: (i) a Qualified Reserve Fund Credit Instrument, and (ii) an 
opinion of Bond Counsel stating that neither the release of such funds nor the acceptance of such Qualified 
Reserve Fund Credit Instrument will cause interest with respect to the Bonds to become included in gross 
income for purposes of federal income taxation. 

 
Upon tender of such items to the Trustee, and upon delivery by the Authority or Agency to the 

Trustee of written calculation of the amount permitted to be released from the Reserve Fund (upon which 
calculation the Trustee may conclusively rely), the Trustee shall transfer such funds from the Reserve Fund 
to the Agency to be used for any lawful purposes. The Trustee shall comply with all documentation relating 
to a Qualified Reserve Fund Credit Instrument as is reasonably required to maintain such Qualified Reserve 
Fund Credit Instrument in full force and effect and as is reasonably required to receive payments thereunder 
in the event and to the extent required to make any payment when and as required under this Section 3.06. 

 
Upon the expiration of any Qualified Reserve Fund Credit Instrument, the Agency shall be 

obligated either (i) to replace such Qualified Reserve Fund Credit Instrument with a new Qualified Reserve 
Fund Credit Instrument, or (ii) to deposit or cause to be deposited with the Trustee an amount of funds equal 
to the Reserve Requirement. 

 
SECTION 3.07. Validity of Bonds.  

 
The validity of the authorization and issuance of the Bonds shall not be affected in any way by any 

proceedings taken with respect to the application of the proceeds of the Bonds, and the recital contained in 
the Bonds that the same are issued pursuant to the appropriate law shall be conclusive evidence of their 
validity and of the regularity of their issuance. 
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ARTICLE IV  

REVENUES; FLOW OF FUNDS 
 

SECTION 4.01. Pledge of Revenues; Assignment of Rights.  
  
Subject to the provisions of Section 6.03, the Bonds shall be secured by a first lien on and pledge 

(which shall be effected in the manner and to the extent hereinafter provided) of all of the Revenues and a 
pledge of all of the moneys in the Interest Account, the Principal Account and the Prepayment Account, 
including all amounts derived from the investment of such moneys. The Bonds shall be equally secured by a 
pledge, charge and lien upon the Revenues and such moneys without priority for number, date of the Bonds, 
date of execution or date of delivery; and the payment of the interest on and principal of the Bonds and any 
premiums upon the prepayment of any portion thereof shall be and are secured by an exclusive pledge, 
charge and lien upon the Revenues and such moneys. So long as any of the Bonds are Outstanding, the 
Revenues and such moneys shall not be used for any other purpose; except that out of the Revenues there 
may be apportioned such sums, for such purposes, as are expressly permitted by Section 4.02. 

 
The Authority hereby transfers in trust and assigns to the Trustee, for the benefit of the Owners 

from time to time of the Bonds, all of the Revenues and all of the right, title and interest of the Authority in 
the Lease Agreement, including its rights to receive the Base Rental Payments scheduled to be paid by the 
Agency under and pursuant to the Lease Agreement and any and all of the other rights of the Authority 
under the Lease Agreement as may be necessary to enforce payment of such Base Rental Payments when 
due or otherwise to protect the interest of the Owners of the Bonds, including its leasehold title to the Site 
and Facilities leased to the Agency pursuant to the Lease Agreement. The Trustee accepts such assignments. 
Subject to the provisions of this Trust Agreement, the Trustee shall be entitled to and shall receive all of the 
Revenues, and any Revenues collected or received by the Authority shall be deemed to be held, and to have 
been collected or received, by the Authority as the agent of the Trustee and shall forthwith be paid by the 
Authority to the Trustee. 
 
SECTION 4.02. Lease Revenue Fund; Receipt, Deposit and Application of Revenues.  
 

All Revenues shall be deposited by the Trustee in a special fund designated as the “Lease Revenue 
Fund,” which the Trustee shall establish, maintain and hold in trust hereunder. 
 

On or before each Interest Payment Date, the Trustee shall transfer from the Lease Revenue Fund 
and deposit into the following respective accounts (each of which the Trustee shall establish and maintain 
within the Lease Revenue Fund), the following amounts in the following order of priority, the requirements 
of each such account (including the making up of any deficiencies in any such account resulting from lack 
of Revenues sufficient to make any earlier required deposit) at the time of deposit to be satisfied before any 
transfer is made to any account subsequent in priority: 
 

(a) Interest Account. On or before each Interest Payment Date, the Trustee shall deposit in the 
Interest Account an amount required to cause the aggregate amount on deposit in the Interest Account to 
equal the amount of interest becoming due and payable on such Interest Payment Date on all Outstanding 
Bonds. No deposit need be made into the Interest Account if the amount contained therein is at least equal 
to the interest becoming due and payable upon all Outstanding Bonds on each succeeding Interest Payment 
Date within the then current Bond Year. All moneys in the interest Account shall be used and withdrawn by 
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the Trustee solely for the purpose of paying the interest on the Bonds as it shall become due and payable 
(including accrued interest on any Bonds redeemed prior to maturity), 

 
(b) Principal Account.  The Trustee shall establish and maintain within the Principal Account 

separate accounts for each of the 2014A Term Bonds and the 2014B Term Bonds. On or before each 
Mandatory Sinking Account Payment Date, the Trustee shall deposit in the Principal Account an amount of 
money equal to the aggregate amount of all Mandatory Sinking Account Payments required to be made on 
the next succeeding Mandatory Sinking Account Payment Date into the respective sinking fund accounts 
for all Outstanding Term Bonds. 

 
All moneys in the Principal Account shall be used and withdrawn by the Trustee solely for the 

purpose of paying the principal of the Bonds as they shall become due and payable, whether at maturity or 
redemption.  

 
No deposit need be made in the Principal Account if the amount contained therein is at least equal 

to the aggregate amount of all Mandatory Sinking Account Payments required to be made on such 
Mandatory Sinking Account Payment Date for all Outstanding Term Bonds. 

 
(c) Surplus.  On December 15 and June 15 of each year the Trustee shall determine the 

amount, if any, remaining in the Lease Revenue Fund after making the deposits required by subparagraphs 
(a) and (b) above and the transfers of investment earnings pursuant to Section 4.03, and shall apply such 
amount as a credit against the next following Base Rental Payment. Notwithstanding the foregoing, if 
directed in a Request of either the Agency or the Authority, the Trustee shall, with respect to all or any 
portion of such amount, pay, or set aside an amount for the payment of, any Rebate Requirement (as 
defined in the Tax Certificate) in accordance with a computation made by the either the Agency or the 
Authority, as the case may be. 
 
SECTION 4.03. Investments; Allocations.  

 
All moneys in any of the funds or accounts established with the Trustee pursuant to this Trust 

Agreement shall be invested by the Trustee solely in Permitted Investments pursuant to the direction of the 
either the Agency or the Authority, given to the Trustee two Business Days in advance of the making of 
such investments (and promptly confirmed in writing, as to any such direction given orally). In the absence 
of any such direction from either the Agency or the Authority, the Trustee shall invest any such moneys in 
money market funds described in (e) of the definition of Permitted Investments. Obligations purchased as 
an investment of moneys in any fund or account shall be deemed to be part of such fund or account. 

 
On December 15 and June 15 of each year, or such earlier date as may be requested in writing by 

either the Agency or the Authority, the Trustee shall transfer all investment earnings on amounts in the 
Principal Account and the Interest Account to the Lease Revenue Fund. For purposes of acquiring any 
investments hereunder, the Trustee may commingle funds held by it hereunder. The Trustee may act as 
principal or agent in the acquisition of any investment and may impose its customary charges therefor. The 
Trustee may act as manager, sponsor, advisor or depository with respect to any Permitted Investment. The 
Trustee shall incur no liability for losses arising from any investments made pursuant to this Section.  
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SECTION 4.04. Valuation and Disposition of Investment.  
 
For the purpose of determining the amount in any fund or account, Permitted Investments credited 

to such fund or account shall be valued semi-annually on or before each Interest Payment Date at the lower 
of cost or market value (excluding any brokerage commissions and excluding any accrued interest). 
Investments held in the Reserve Account shall not have maturities extending beyond five years. 
 

ARTICLE V 

COVENANTS OF THE AUTHORITY 
 
SECTION 5.01. Punctual Payment.  

 
The Authority shall punctually pay or cause to be paid the principal, interest and premium (if any) 

to become due in respect of all the Bonds, in strict conformity with the terms of the Bonds and of this Trust 
Agreement, according to the true intent and meaning thereof, but only out of Revenues and other assets 
pledged for such payment as provided in this Trust Agreement. So long as the Bank remains the Registered 
Owner of the Bonds, payment of principal of and interest on the Bonds shall be made on each Interest 
Payment Date by either Pre-Authorized Debit (PAD) payment process, or any other mutually acceptable 
method of payment as shall be mutually agreed upon by the Authority and the Bank in writing, including 
the following (or at such other place as the Bank may designate in writing): 

 
Payments by check: 
 

Umpqua Bank 
Attn: __________ 
_______________,  
_________, CA _____ 
 
 

Payments by wire: 
 

Umpqua Bank 
ABA#: ________ 
For Credit to: South Placer Regional Transportation Authority 
Reference: Loan # ________ 

 
SECTION 5.02. Extension of Payment of Bonds.  

 
The Authority shall not directly or indirectly extend or assent to the extension of the maturity of 

any of the Bonds or the time of payment of any claims for interest by the purchase of such Bonds or by any 
other arrangement, and in case the maturity of any of the Bonds or the time of payment of any such claims 
for interest shall be extended, such Bonds or claims for interest shall not be entitled, in case of any default 
hereunder, to the benefits of this indenture, except subject to the prior payment in full of the principal of all 
of the Bonds then Outstanding and of all claims for interest thereon which shall not have been so extended. 
Nothing in this Section shall be deemed to limit the right of the Authority or Agency to issue bonds for the 
purpose of refunding any Outstanding Bonds, and such issuance shall not be deemed to constitute an 
extension of maturity of the Bonds. 
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SECTION 5.03. Against Encumbrances.  

 
The Authority shall not create, or permit the creation of, any pledge, lien, charge or other 

encumbrance upon the Revenues and other assets pledged or assigned under this Trust Agreement while 
any of the Bonds are Outstanding, except the pledge and assignment created by this Trust Agreement. 
Subject to this limitation, the Authority expressly reserves the right to enter into one or more other 
indentures for any of its corporate purposes, and reserves the right to issue other obligations for such 
purposes. 

 
SECTION 5.04. Power to Issue Bonds and Make Pledge and Assignment.  

 
The Authority is duly authorized pursuant to law to issue the Bonds and to enter into this Trust 

Agreement and to pledge and assign the Revenues, the Lease Agreement and other assets purported to be 
pledged and assigned, respectively, under this Trust Agreement in the manner and to the extent provided in 
this Trust Agreement. The Bonds and the provisions of this Trust Agreement are and will be the legal, valid 
and binding special obligations of the Agency and the Authority in accordance with their terms, and the 
Agency, the Authority and the Trustee (subject to the provisions of Section 6.02 hereof) shall at all times, to 
the extent permitted by law, defend, preserve and protect said pledge and assignment of Revenues and other 
assets and all the rights of the Bond Owners under this Trust Agreement against all claims and demands of 
all persons whomsoever. 

 
SECTION 5.05. Accounting Records and Financial Statements.  

 
The Trustee shall at all times keep, or cause to be kept, proper books of record and account, 

prepared in accordance with corporate trust industry standards, in which complete and accurate entries shall 
be made of all transactions by the Trustee relating to the proceeds of Bonds, the Revenues, the Lease 
Agreement and all funds and accounts established pursuant to this Trust Agreement. Such books of record 
and account shall be available for inspection by the Authority and the Agency during regular business hours 
with reasonable prior notice. 

 
SECTION 5.06. Additional Obligations.  
 

The Authority covenants that no additional bonds, notes or indebtedness shall be issued or incurred 
that are payable out of the Revenues in whole or in part. 
 

SECTION 5.07. Lease.  
 
The Trustee, as assignee of the Authority’s rights under the Lease Agreement pursuant to Section 

4.01 and under the Assignment Agreement, shall receive all amounts due from the Authority and Agency 
pursuant to the Lease Agreement. 

 
The Agency and the Authority will faithfully comply with, keep, observe and perform all the 

agreements, conditions, covenants and terms contained in the Lease Agreement required to be complied 
with, kept, observed and performed by it and, together with the Trustee, will enforce the Lease Agreement 
against the Agency in accordance with its terms. 
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Except as provided in Sections 6 and 7 of the Lease Agreement, the Agency will not alter, amend or 
modify the Lease Agreement without the prior written consent of the Bank, which consent shall be given 
only (i) if the Trustee receives an opinion of counsel selected by the Agency that such alteration, 
amendment or modification will not result in any material impairment of the security given or intended to 
be given for the payment of the Base Rental Payments, or (ii) if the Trustee first obtains the written consents 
of the Owners of at least a majority in aggregate principal amount of the Bonds then Outstanding to such 
alteration, amendment or modification. Prior to any amendment or modification of the Lease Agreement 
pursuant to this Section, the Agency shall deliver to the Bank and the Trustee an opinion of Bond Counsel 
to the effect that such amendment or modification has been adopted in accordance with the requirements of 
this Trust Agreement. 

 
SECTION 5.08. Tax Covenants; Rebate Fund. 

 
(a) Definitions. When used in this Section, the following terms have the following meanings: 
 

“Computation Date” has the meaning set forth in section 1.148-(b) of the Tax Regulations. 
 
“Gross Proceeds”  means any proceeds as defined in section 1.148-l(b) of the Tax Regulations, and 

any replacement proceeds as defined in section 1.148-1(c) of the Tax Regulations, of the 2014A Bonds. 
 
“Investment” has the meaning set forth in section 1.148-1(b) of the Tax Regulations. 
 
“Nonpurpose Investment” means any investment property, as defined in section 148(b) of the Tax 

Code, in which Gross Proceeds of the 2014A Bonds are invested and which is not acquired to carry out the 
governmental purposes of such 2014A Bonds. 

 
“Rebate Amount” has the meaning set forth In section 1.148-l(b) of the Tax Regulations. 
 
“Yield” of 
 

1) any Investment has the meaning set forth in section 1.148-5 of the Tax 
Regulations; and 

 

2) the 2014A Bonds has the meaning set forth in section 1.143-4 of the Tax 
Regulations. 

 
(b) Not to Cause Interest to Become Taxable. Neither the Agency nor the Authority shall use, 

permit the use of, or omit to use Gross Proceeds or any other amounts (or any property the acquisition, 
construction or improvement of which is to be financed directly or indirectly with Gross Proceeds) in a 
manner that if made or omitted, respectively, would cause the Interest on any of the 2014A Bonds to 
become includable in the gross income as defined in the Tax Code, of the owner thereof for federal income 
tax purposes. Without limiting the generality of the foregoing, unless and until the either the Agency or the 
Authority receives a written opinion of Bond Counsel to the effect that failure to comply with such covenant 
will not adversely affect the exclusion from gross income for federal income tax purposes of the interest on 
any 2014A Bond, the Agency or the Authority, as the case may be, shall comply with each of the specific 
covenants in this Section. 

 
(c) Not Private Use or Private Payments. Except as would not cause any 2014A Bonds to 



 

TRUST AGREEMENT 
28 

become a “private activity bond” within the meaning of section 141 of the Tax Code and the Tax 
Regulations and rulings thereunder, the Agency and the Authority shall at all times prior to the last stated 
maturity of 2014A Bonds: 

 
1) require that one or more state or local governmental agencies exclusively own, 

operate and possess all property the acquisition, construction or improvement of which is to be 
financed or refinanced directly or indirectly with Gross Proceeds of the 2014A Bonds, and not use 
or permit the use of such Gross Proceeds (including all contractual arrangements with terms 
different than those applicable to the general public) or any property acquired, constructed or 
improved with such Gross Proceeds in any activity carried on by any person or entity (including the 
United States or any agency, department and instrumentality thereof) other than a state or local 
government, unless such use is solely as a member of the general public; 

 
2) and not permit the direct or indirect imposition of any charge or other payment on or by 

any person or entity who is treated as using Gross Proceeds of the 2014A Bonds or any property the 
acquisition, construction or improvement of which is to be financed or refinanced directly or indirectly 
with such Gross Proceeds, other than taxes of general application within the County or interest earned 
on investments acquired with such Gross Proceeds pending application for their intended purposes. 

 
(d) No Private Loan. Except as would not cause any 2014A Bond to become a “private activity 

bond” within the meaning of section 141 of the Tax Code and the Tax Regulations and rulings thereunder, 
the Agency and the Authority shall not use or permit the use of Gross Proceeds of the 2014A Bonds to 
make or finance loans to any person or entity other than a state or local government. For purposes of the 
foregoing covenant, such Gross Proceeds are considered to be “loaned” to a person or entity if: (1) property 
acquired, constructed or improved with such Gross Proceeds is sold or leased to such person or entity in a 
transaction that creates a debt for federal income tax purposes; (2) capacity in or service from such property 
is committed to such person or entity under a take-or-pay, output or similar contract or arrangement; or (3) 
indirect benefits, or burdens and benefits of ownership, of such Gross Proceeds or any property acquired, 
constructed or improved with such Gross Proceeds are otherwise transferred in a transaction that is the 
economic equivalent of a loan. 

 
(e) Not to Invest at Higher Yield. Except as would not cause the 2014A Bonds to become 

“arbitrage bonds” within the meaning of the Tax Code and the Tax Regulations and rulings thereunder, the 
Agency and the Authority shall not at any time prior to the final Stated Maturity of the 2014A Bonds 
directly or indirectly invest or permit the Investment of Gross Proceeds in any Investment, if as a result of 
such investment the Yield on Investments acquired with Gross Proceeds, whether then held or previously 
disposed of, materially exceeds the Yield of the 2014A Bonds. For purposes of this paragraph, Yield on 
Investments shall be determined in accordance with the provisions of section 1.148-5 of the Tax Regulation, 
which, under certain circumstances, requires Yield to be determined on less than all such Investments. 

 
(f) Not Federally Guaranteed. Except to the extent permitted by section 149(b) of the Tax 

Code and the Tax Regulations and rulings thereunder, the Agency and the Authority shall not take or omit 
to take, or permit, any action that would cause any 2014A Bonds to be treated as “federally guaranteed” 
within the meaning of the Tax Code and the Tax Regulations and rulings thereunder. 

 
(g) Information Report. The Authority shall timely file or cause to be filed any information 
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required by section 149(e) of the Tax Code with respect to the 2014A Bonds with the Secretary of the 
Treasury on Form 8038-G or such other form and in such place as the Secretary may prescribe. 

 
(h) Rebate. Except to the extent otherwise provided in section 148(f) of the Tax Code and the 

Tax Regulations and rulings thereunder: 
 

(1) The Agency and the Authority shall account for all Gross Proceeds (including all 
receipts, expenditures and investments thereof) on its books of account separately and apart from 
all other funds (and receipts, expenditures and investments thereof) and shall retain all records of 
accounting for at least six years after the day on which the last Outstanding 2014A Bond is retired. 
However, to the extent permitted by law, the Agency and the Authority may commingle Gross 
Proceeds of 2014A Bonds with other money of the Agency and the Authority, respectively, 
provided that the Agency and the Authority separately accounts for each respective receipt and 
expenditure of Gross Proceeds and the obligations acquired therewith. 

 
(2) Not less frequently than each Computation Date, the Agency or the Authority, as 

the case may be, shall calculate the Rebate Amount in accordance with rules set forth in section 
148(f) of the Tax Code and the Tax Regulations and rulings thereunder, which the Agency and the 
Authority shall maintain with its official transcript of proceedings relating to the issuance of the 
2014A Bonds until six years after the final Computation Date. 

 
(3) In order to assure the excludability of the interest on 2014A Bonds from the gross 

income of the owners thereof for federal income tax purposes, the Agency and the Authority shall 
make rebate payments at the times and in the amounts as are or may be required by section 148(f) 
of the Tax Code and the Tax Regulations and rulings thereunder, which payments shall be 
accompanied by Form 8038-T or such other forms and information as is or may be required by 
Section 148(f) of the Tax Code and the Tax Regulations and rulings thereunder; provided, however, 
that the liability of the Authority to make any such payments shall be limited to amounts received 
by it for such purpose pursuant to the Lease Agreement. 

 
(4) The Agency and the Authority, as the case may be, shall cause the exercise of 

reasonable diligence to assure that no errors are made in the calculations and payments required by 
paragraphs (2) and (3), and if an error is made, to discover and promptly correct such error within a 
reasonable amount of time thereafter (and in all events within one hundred eighty (180) days after 
discovery of the error), including payment to the United States of any additional Rebate Amount 
owed to it, interest thereon, and any penalty imposed under section 1.148-3(h) of the Tax 
Regulations. 

 
The Trustee shall not be responsible for calculating rebate amounts or for the adequacy or correctness 

of any rebate report or rebate calculations and shall have no independent duty to review any rebate 
calculations or enforce the compliance with such rebate requirements or the covenants of the Agency or the 
Authority provided herein. 

 
(i) Not to divert Arbitrage Profits. Except to the extent permitted by section 148 of the Tax 

Code and the Tax Regulations and rulings thereunder, the Agency and the Authority shall not enter into any 
transaction that reduces the amount required to be paid to the United States pursuant to section l48(f) of the 
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Tax Code because such transaction results in a smaller profit or a larger loss than would have resulted if the 
transaction had been at arm’s length and the Yield of the 2014A Bonds had been irrelevant to each party. 

 
(j) Small Issuer Exemption from Bank Deductibility Restriction.  The Authority has 

designated the 2014A Bonds as a “qualified tax-exempt obligation” for the purposes and within the 
meaning of Section 265(b)(3) of the Tax Code. In support of such designation, the Authority hereby 
certifies that (i) the 2014A Bonds will be at no time a “private activity bond” (as defined in Section 141 of 
the Tax Code), (ii) as of the date hereof in calendar year 2014, other than the Lease Agreement, no tax-
exempt obligations of any kind have been issued (A) by or on behalf of the either the Authority or the 
Agency, (B) by other issuers, any of the proceeds of which have been or will be used to make any loans to 
the Authority or the Agency, or (C) any portion of which has been allocated to the Authority or the Agency 
for purposes of Section 265(b) of the Tax Code, and (iii) not more than $10,000,000 of obligations of any 
kind (including the 2014A Bonds) issued (A) by or on behalf of the Authority or the Agency, (B) by other 
issuers any of the proceeds of which have been or will be used to make any loans to the Authority or the 
Agency, or (C) any portion of which has been allocated to either the Authority or the Agency for purposes 
of Section 265(b) of the Tax Code during calendar year 2014 will be designated for purposes of Section 
265(b)(3) of the Tax Code. On the date hereof, the Authority does not reasonably anticipate that for 
calendar year 2014 it will issue, borrow the proceeds of or have allocated to it for purposes of Section 
265(b) of the Tax Code, any Section 265 Tax-Exempt Obligations (other than the 2014A Bonds), or that 
any Section 265 Tax-Exempt Obligations will be issued on behalf of it. “Section 265 Tax-Exempt 
Obligations” are obligations the interest on which is excludable from gross income of the owners thereof 
under section 103 of the Tax Code, except for private activity bonds, other than qualified 501(c)(3) bonds, 
both as defined in Section 141 of the Tax Code.  
 
SECTION 5.09. Further Assurances.  

 

The Authority and the Agency will adopt, make, execute and deliver any and all such further 
resolutions, instruments and assurances as may be reasonably necessary or proper to carry out the intention 
or to facilitate the performance of this Trust Agreement, and for the better assuring and confirming unto the 
Owners of the Bonds the rights and benefits provided in this Trust Agreement. 

 

ARTICLE VI 

THE TRUSTEE 
 

SECTION 6.01. Appointment of Trustee.  
 

U.S. Bank National Association has been appointed Trustee by the Authority for the purpose of 
receiving all moneys required to be deposited with the Trustee hereunder and to allocate, use and apply the 
same as provided in this Trust Agreement.  

 
The Trustee is hereby authorized to pay the principal of and interest and prepayment premium (if 

any) on the Bonds when duly presented for payment at maturity, or on prepayment prior to maturity, and to 
cancel all Bonds upon payment thereof. The Trustee shall keep accurate records of all funds and accounts 
administered by it and of all Bonds paid and discharged. 

 
SECTION 6.02. Acceptance of Trusts.  
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The Trustee hereby accepts the trusts imposed upon it by this Trust Agreement, and agrees to 
perform said trusts, but only upon and subject to the following express terms and conditions: 

 
(a) The Trustee shall not be liable for any error of judgment made in good faith by a 

responsible officer of the Trustee, unless it shall be proved that the Trustee was negligent in ascertaining the 
pertinent facts. 

 
(b) Whenever in the administration of this Trust Agreement the Trustee shall deem it desirable 

that a matter be proved or established prior to taking, suffering or omitting any action hereunder, the Trustee 
(unless other evidence is herein specifically prescribed) may, in the absence of bad faith on its part, rely 
upon a Written Certificate. 

 
(c) The Trustee shall be under no obligation to exercise any of the rights or powers vested in it 

by this Trust Agreement at the request or direction of any of the Owners pursuant to this Trust Agreement, 
unless such Owners shall have offered to the Trustee reasonable security or indemnity against the costs, 
expenses and liabilities which might be incurred by it in compliance with such request or direction. 

 
(d) The Trustee shall not be bound to make any investigation into the facts or matters stated in 

any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order 
bond or other paper or document, but the Trustee, in its discretion, may make such further inquiry or 
Investigation into such facts or matters as it may see fit. 

 
(e) The Trustee, prior to the occurrence of an Event of Default and after the curing or waiving 

of all Events of Default that may have occurred, undertakes to perform such duties and only such duties as 
are specifically set forth in this Trust Agreement and no covenants of or against the Trustee shall be implied 
in this Trust Agreement. In case an Event of Default hereunder or under the Lease Agreement has occurred 
(which has not been cured or waived), the Trustee may exercise such of the rights and powers vested in it by 
this Trust Agreement and by the Lease Agreement, and shall use the same degree of care and skill in the 
exercise of such rights and powers as a prudent man would exercise or use under the circumstances in the 
conduct of his own affairs. 

 
(f) The Trustee may execute any of the trusts, or powers hereunder and perform the duties 

required of it here under either directly or by or through attorneys, receivers or agents, shall not be liable for 
the acts or omissions of such attorneys, receivers or agents appointed with due care, and shall be entitled to 
advice of counsel concerning all matters of trust and its duty hereunder. The Trustee may conclusively rely 
on an opinion of counsel as full and complete authorization and protection for any action taken, suffered or 
omitted by it hereunder. 
 

(g)  The Trustee shall not be responsible for any recital herein, in the Lease Agreement, or in 
the Bonds, or for any of the supplements thereto or instruments of further assurance, or for the sufficiency 
of the security for the Bonds issued hereunder or intended to be secured hereby and makes no representation 
as to the validity or sufficiency of the Bonds, this Trust Agreement or the Lease Agreement. The Trustee 
shall not be bound to ascertain or inquire as to the observance or performance of any covenants, conditions 
or agreements on the part of the Authority or the Agency hereunder or on the part of the Authority or the 
Agency under the Lease Agreement. The Trustee shall not be responsible for the application by the 
Authority or the Agency of the proceeds of the Bonds. 
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(h)  The Trustee may become the Owner or pledgee of Bonds secured hereby with the same 
rights it would have if not the Trustee; may acquire and dispose of other bonds or evidences of indebtedness 
of the Authority or the Agency with the same rights it would have if it were not the Trustee; and may act as 
a depositary for and permit any of its officers or directors to act as a member of, or in any other capacity 
with respect to, any committee formed to protect the rights of Owners of Bonds, whether or not such 
committee shall represent the Owners of the majority in aggregate principal amount of the Bonds then 
Outstanding. 

 
(i)  The Trustee may rely and shall be protected in acting or refraining from acting in good 

faith and without negligence, upon any notice, resolution, opinion, report, direction, request, consent, 
certificate, order, affidavit, letter, telegram or other paper or document believed by it to be genuine and to 
have been signed or presented by the proper person or persons. Any action taken or omitted to be taken by 
the Trustee in good faith and without negligence pursuant to this Trust Agreement or the Lease Agreement 
upon the request or authority or consent of any person who at the time of making such request or giving 
such authority or consent is the Owner of any Bond, shall be conclusive and binding upon all future Owners 
of the same Bond and upon Bonds issued in exchange therefor or in place thereof. The Trustee shall not be 
bound to recognize any person as an Owner of any Bond or to take any action at his request unless the 
ownership of such Bond by such person shall be reflected on the Registration Books. 

 
(j)  The permissive right of the Trustee to do things enumerated in this Trust Agreement or in 

the Lease Agreement shall not be construed as a duty and it shall not be answerable for other than its gross 
negligence or willful default. The immunities and exceptions from liability of the Trustee shall extend to its 
officers, directors, employees and agents. 

 
(k)  The Trustee shall not be required to take notice or be deemed to have notice of any Event 

of Default hereunder or under the Lease Agreement except failure by the Authority or the Agency to make 
any of the payments to the Trustee required to be made by the Authority or the Agency pursuant hereto or 
thereto or failure by the Authority or the Agency to file with the Trustee any document required by this 
Trust Agreement or the Lease Agreement to be so filed subsequent to the issuance of the Bonds, unless the 
Trustee shall be specifically notified in writing of such default by the Agency or the Authority or by the 
Owners of at least 25% in aggregate principal amount of the Bonds then Outstanding and all notices or 
other instruments required by this Trust Agreement to be delivered to the Trustee must, in order to be 
effective, be delivered at the Trust Office of the Trustee, and in the absence of such notice so delivered the 
Trustee may conclusively assume there is no Event of Default hereunder except as aforesaid. 

 
(l)  At any and all reasonable times the Trustee and its duly authorized agents, attorneys, 

experts, accountants and representatives, shall have the right (but not the duty) to fully inspect all books, 
papers and records of the Authority or the Agency pertaining to the Bonds, and to make copies of any of 
such books, papers and records which are not privileged by statute or by law. 

 
(m)  The Trustee shall not be required to give any bond or surety in respect of the execution of 

the said trusts and powers or otherwise in respect of the premises hereof. 
 
(n)  Notwithstanding anything elsewhere in this Trust Agreement with respect to the execution 

of any Bonds, the withdrawal of any cash, the release of any property, or any action whatsoever within the 
purview of this Trust Agreement, the Trustee shall have the right, but shall not be required, to demand any 
showings, certificates, opinions, appraisals or other information, or corporate action or evidence thereof, as 
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may be deemed desirable for the purpose of establishing the right of the Authority or the Agency to the 
execution of any Bonds, the withdrawal of any cash or the taking of any other action by the Trustee. 

 
(o)  All moneys received by the Trustee shall, until used or applied or invested as herein 

provided, be held in trust for the purposes for which they were received but need not be segregated from 
other funds except to the extent required by law. 

 
(p)  Whether or not expressly provided therein, every provision of this Trust Agreement and the 

Lease Agreement relating to the conduct or affecting the liability of the Trustee shall be subject to the 
provisions of this Section. 

 
(q)  The Trustee shall have no responsibility with respect to any information, statement, or 

recital in any official statement, offering memorandum or any other disclosure material prepared or 
distributed with respect to the Bonds. 

 
(r)  The Trustee is authorized and directed to execute in its capacity as Trustee, the Assignment 

Agreement. 
 

SECTION 6.03. Reserved.  
 

SECTION 6.04. Notice to Bond Owners of Default.  
 
If an Event of Default hereunder or under the Lease Agreement occurs with respect to any Bonds of 

which the Trustee has been given or is deemed to have notice, as provided in Section 6.02(k) hereof, then 
the Trustee shall, within 30 days of the receipt of such notice, give written notice thereof by first class mail 
to the Owner of each such Bond, unless such Event of Default shall have been cured before the giving of 
such notice; provided, however, that unless such Event of Default consists of the failure by the Authority or 
the Agency to make any payment when due, the Trustee may elect not to give such notice if and so long as 
the Trustee in good faith determines that it is in the best interest of the Bond Owners not to give such notice. 

 
SECTION 6.05. Intervention by Trustee.  

 
In any judicial proceeding to which the Authority or the Agency is a party that, in the opinion of the 

Trustee and its counsel, has a substantial bearing on the interests of Owners of any of the Bonds, the Trustee 
may intervene on behalf of such Bond Owners, and subject to Section 6.02(c), shall do so if requested in 
writing by the Owners of at least 25% in aggregate principal amount of such Bonds then Outstanding. 

 
SECTION 6.06. Removal of Trustee.  
 

The Trustee may be removed at any time by an instrument or concurrent instruments in writing, 
filed with the Trustee and signed by the Owners of a majority in aggregate principal amount of the 
Outstanding Bonds. The Authority or the Agency may also remove the Trustee at any time upon 30 days’ 
notice, except during the existence of an Event of Default. The Trustee may be removed at any time for any 
breach of the Trustee’s duties set forth herein. 
 
SECTION 6.07. Resignation by Trustee.  
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The Trustee and any successor Trustee may at any time give written notice of its intention to resign 
as Trustee hereunder, such notice to be given to the Authority and the Agency by registered or certified 
mail. Upon receiving such notice of resignation, the Authority or the Agency shall promptly appoint a 
successor Trustee. Any resignation or removal of the Trustee and appointment of a successor Trustee shall 
become effective upon acceptance of appointment by the successor Trustee. Upon such acceptance, the 
Authority or the Agency shall cause notice thereof to be given by first class mail, postage prepaid, to the 
Bond Owners at their respective addresses set forth on the Registration Books. 
 
SECTION 6.08. Appointment of Successor Trustee.  

 
In the event of the removal or resignation of the Trustee pursuant to Sections 6.06 or 6.07, 

respectively, the Authority or the Agency shall promptly appoint a successor Trustee. In the event the 
Authority and the Agency shall for any reason whatsoever fail to appoint a successor Trustee within 90 days 
following the delivery to the Trustee of the instrument described in Section 6.06 or within 90 days 
following the receipt of notice by the Authority or the Agency pursuant to Section 6.07, the Trustee may, at 
the expense of the Agency, apply to a court of competent jurisdiction for the appointment of a successor 
Trustee meeting the requirements of Section 6.01. Any such successor Trustee appointed by such court shall 
become the successor Trustee hereunder notwithstanding any action by the Authority or the Agency 
purporting to appoint a successor Trustee following the expiration of such 90-day period. 

 
SECTION 6.09. Merger or Consolidation.  

 
Any company into which the Trustee may be merged or converted or with which it may be 

consolidated or any company resulting from any merger, conversion or consolidation to which it shall be a 
party or any company to which the Trustee may sell or transfer all or substantially all of its corporate trust 
business, provided that such company shall meet the requirements set forth in Section 6.01, shall be the 
successor to the Trustee and vested with all of the title to the trust estate and all of the trusts, powers, 
discretions, immunities, privileges and all other matters as was its predecessor, without the execution or 
filing of any paper or further act, anything herein to the contrary notwithstanding. 

 
SECTION 6.10. Concerning any Successor Trustee.  

 
Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to its 

predecessor and also to the Authority and the Agency an instrument in writing accepting such appointment 
hereunder and thereupon such successor, without any further act, deed or conveyance, shall become fully 
vested with all the estates, properties, rights, powers, trusts, duties and obligations of its predecessors; but 
such predecessor shall, nevertheless, on the Written Request of the Authority or the Agency, or of the 
Trustee’s successor, execute and deliver an instrument transferring to such successor all the estates, 
properties, rights, powers and trusts of such predecessor hereunder, and every predecessor Trustee shall 
deliver all securities and moneys held by it as the Trustee hereunder to its successor. Should any instrument 
in writing from the Authority or the Agency be required by any successor Trustee for more fully and 
certainly vesting in such successor the estate, rights, powers and duties hereby vested or intended to be 
vested in the predecessor Trustee, any and all such instruments in writing shall, on request, be executed, 
acknowledged and delivered by the Authority or the Agency. 

 
SECTION 6.11. Appointment of Co-Trustee.  
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It is the purpose of this Trust Agreement that there shall be no violation of any law of any 
jurisdiction (including particularly the law of the State) denying or restricting the right of banking 
corporations or associations to transact business as Trustee in such jurisdiction. It is recognized that in the 
case of litigation under this Trust Agreement, and in particular in case of the enforcement of the rights of 
the Trustee on default, or in the case the Trustee deems that by reason of any present or future law of any 
jurisdiction it may not exercise any of the powers, rights or remedies herein granted to the Trustee or hold 
title to the properties, in trust, as herein granted, or take any other action that may be desirable or necessary 
in connection therewith, it may be necessary that the Trustee or the Authority or the Agency appoint an 
additional individual or institution as a separate trustee or co-trustee. The following provisions of this 
Section are adapted to these ends. 

 
In the event that the Trustee or the Authority or the Agency appoints an additional individual or 

institution as a separate trustee or co-trustee, each and every remedy, power, right, claim, demand, cause of 
action, immunity, estate, title, interest and lien expressed or intended by this Trust Agreement to be 
exercised by or vested in or conveyed to the Trustee with respect thereto shall be exercisable by and vest in 
such separate trustee or co-trustee but only to the extent necessary to enable such separate trustee or co-
trustee to exercise such powers, rights and remedies, and every covenant and obligation necessary to the 
exercise thereof by such separate trustee or co-trustee shall run to and be enforceable by either of them. 

 
Should any instrument in writing from the Authority or the Agency be required by the separate 

trustee or co-trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to it 
such properties, rights, powers, trusts, duties and obligations, any and all such instruments in writing shall, 
on request, be executed, acknowledged and delivered by the Authority or the Agency. In case any separate 
trustee or co-trustee, or a successor to either, shall become incapable of acting, shall resign or shall be 
removed, all the estates, properties, rights, powers, trusts, duties and obligations of such separate trustee or 
co-trustee, so far as permitted by law, shall vest in and be exercised by the Trustee until the appointment of 
a new trustee or successor to such separate trustee or co-trustee. 

 
SECTION 6.12. Indemnification; Limited Liability of Trustee.  

 
The Authority or the Agency further covenants and agrees, to the extent permitted by law, to 

indemnify and save the Trustee and its officers, directors, agents and employees, harmless against any loss, 
expense and liabilities arising out of or in the exercise and performance of its powers and duties hereunder, 
including the costs and expenses of defending against any claim of liability, but excluding any and all 
losses, expenses and liabilities that are due to the negligent act or negligent omission of the Trustee, its 
officers, directors or employees. No provision in this Trust Agreement shall require the Trustee to risk or 
expend its own funds or otherwise incur any financial liability hereunder if it shall have reasonable grounds 
for believing repayment of such funds or adequate indemnity against such liability or risk is not assured to 
it. The Trustee shall not be liable for any action taken or omitted to be taken by it in accordance with the 
direction of the Owners of at least 25% in aggregate principal amount of Bonds Outstanding relating to the 
time, method and place of conducting any proceeding or remedy available to the Trustee under this Trust 
Agreement or exercising any power conferred upon the Trustee under this Trust Agreement. The obligations 
of the Authority and the Agency under this Section shall survive the resignation or removal of the Trustee 
under this Trust Agreement. 

 

ARTICLE VII  
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MODIFICATION AND AMENDMENT OF THE TRUST AGREEMENT 
 

SECTION 7.01. Amendment Hereof.  
 

This Trust Agreement and the rights and obligations of the Authority, the Agency and of the 
Owners of the Bonds may be modified or amended at any time by a Supplemental Trust Agreement which 
shall become binding upon adoption, without consent of any Bond Owner, to the extent permitted by law 
but only for any one or more of the following purposes: 

 

(a) to add to the covenants and agreements of the Authority or the Agency in this Trust 
Agreement contained, other covenants and agreements thereafter to be observed, or to limit or surrender any 
rights or powers herein reserved to or conferred upon the Authority or the Agency so long as such limitation 
or surrender of such rights or powers shall not materially adversely affect the Owners of the Bonds; 

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

or supplementing any defective provision contained in this Trust Agreement, or in any other respect 
whatsoever as the Authority or the Agency may deem necessary or desirable, provided under any 
circumstances that such modifications or amendments shall not materially adversely affect the interests of 
the Owners of the Bonds in the reasonable judgment of the Authority or the Agency; or 

 
(c) for any other purpose that does not materially adversely affect the interests of the Owners. 
 
Except as set forth in the preceding paragraph of this Section, this Trust Agreement and the rights 

and obligations of the Authority, the Agency and of the Owners of the Bonds may only be modified or 
amended at any time by a Supplemental Trust Agreement which shall become binding when the written 
consent of the Owners of a majority in aggregate principal amount of the Bonds then Outstanding are filed 
with the Trustee. No such modification or amendment shall (a) extend the maturity of or reduce the interest 
rate on any Bond or otherwise alter or impair the obligation of the Authority and the Agency to pay the 
principal, interest or prepayment premiums (if any) at the time and place and at the rate and in the currency 
provided therein of any Bond without the express written consent of the Owner of such Bond, (b) reduce the 
percentage of Bonds required for the written consent to any such amendment or modification, or (c) modify 
any of the rights or obligations of the Trustee without its written consent thereto. 

 
SECTION 7.02. Effect of Supplemental Trust Agreement.  

 
From and after the time any Supplemental Trust Agreement becomes effective pursuant to this 

Article VII, this Trust Agreement shall be deemed to be modified and amended in accordance therewith, the 
respective rights, duties and obligations of the parties hereto or thereto and all Owners of Outstanding 
Bonds, as the case may be, shall thereafter be determined, exercised and enforced hereunder subject in all 
respects to such modification and amendment, and all the terms and conditions of any Supplemental Trust 
Agreement shall be deemed to be part of the terms and conditions of this Trust Agreement for any and all 
purposes. 
 

Prior to entering into any Supplemental Trust Agreement pursuant to this Section, the Trustee shall 
be furnished by the Authority or the Agency, an opinion of Bond Counsel to the effect that such 
Supplemental Trust Agreement has been adopted in accordance with the requirements of this Trust 
Agreement. 
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SECTION 7.03. Endorsement or Replacement of Bonds After Amendment.  

 
After the effective date of any action taken as herein above provided, the Authority or the Agency 

may determine that the Bonds shall bear a notation, by endorsement in form approved by the Authority or 
the Agency, as to such action, and in that case upon demand of the Owner of any Bond Outstanding at such 
effective date and presentation of such Bond for that purpose at the Trust Office of the Trustee, a suitable 
notation as to such action shall be made on such Bond. If the Authority or the Agency shall so determine, 
new Bonds so modified as, in the opinion of the Authority or the Agency, shall be necessary to conform to 
such Bond Owners’ action shall be prepared and executed, and in that case upon demand of the Owner of 
any Bond Outstanding at such effective date such new Bonds shall be exchanged at the Trust Office of the 
Trustee, without cost to each Bond Owner, for Bonds then Outstanding, upon surrender of such Outstanding 
Bonds. 

 

ARTICLE VIII 

EVENTS OF DEFAULT AND REMEDIES OF BOND OWNERS 
 

SECTION 8.01. Action on Default.  
 
Upon the occurrence of an Event of Default by the Agency under Section 11(a) of the Lease 

Agreement, and in each and every such case during the continuance of such Event of Default, the Trustee 
shall, with respect to any Event of Default other than an Event of Default pursuant to subsection (ii) of 
Section 11(a) of the Lease Agreement, and may, with respect to an Event of Default pursuant to Section 
11(a) of the Lease Agreement (or shall, in the event of a request therefor by the Owners of not less than fifty 
percent (50%) in aggregate principal amount with respect to Bonds at the time Outstanding), upon notice in 
writing to the Agency and Authority, exercise the remedies provided in the Lease Agreement, which 
remedies have been assigned to the Trustee pursuant to the Assignment Agreement. 

 
All moneys received by the Trustee pursuant to any right given or action taken under the provisions 

of this Article VIII or Section 11 of the Lease Agreement shall be applied by the Trustee in the order 
following upon presentation of the several Bonds, and the stamping thereon of the payment if only partially 
paid, or upon the surrender thereof if fully paid: 

  
First, to the payment of the costs and expenses of the Trustee and Bank as the Bond Owners in 

declaring such Event of Default, including reasonable compensation to its or their agents, attorneys and 
counsel; and then 

 
Second, to the payment of the whole amount then owing and unpaid with respect to the Bonds for 

principal and interest, and in case such moneys shall be insufficient to pay in full the whole amount so 
owing and unpaid with respect to the Bonds, then to the payment of such interest first, and the payment of 
such principal second, without preference or priority among such principal and interest, ratably to the 
aggregate of such principal and interest. 

  
In the event that the Trustee, upon the happening of an Event of Default, shall have taken any 

action, by judicial proceedings or otherwise, pursuant to its duties hereunder, whether upon its own 
discretion or upon the request of the Owners of a majority in principal amount of the Bonds then 
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Outstanding, it shall have full power, in the exercise of its discretion for the best interests of the Owners of 
the Bonds, with respect to the continuance, discontinuance, withdrawal, compromise, settlement or other 
disposal of such action; provided, however, that the Trustee shall not discontinue, withdraw, compromise or 
settle, or otherwise dispose of any litigation pending at law or in equity, without the consent of a majority in 
aggregate principal amount of the Bonds Outstanding. 

 
Before taking the action referred to in this Section 8.01, the Trustee may require that a satisfactory 

indemnity bond be furnished by the Owners of the Outstanding Bonds, or any of them, for the 
reimbursement of all expenses to which it may be put and to protect it against all liability, except liability 
which is adjudicated to have resulted from its gross negligence or willful misconduct in connection with any 
such action. 

 
No Owner of any Bond issued hereunder shall have the right to institute any suit, action or 

proceeding at law or in equity, for any remedy under or upon this Agreement, unless (a) such Owner shall 
have previously given to the Trustee written notice of the occurrence of an Event of Default hereunder; (b) 
the Owners of at least twenty-five percent (25%) in aggregate principal amount of all the Bonds then 
Outstanding shall have made written request upon the Trustee to exercise the powers hereinbefore granted 
or to institute such action, suit or proceeding in its own name; (c) said Owners shall have tendered to the 
Trustee indemnity satisfactory to the Trustee against the costs, expenses and liabilities to be incurred in 
compliance with such request; and (d) the Trustee shall have refused or omitted to comply with such request 
for a period of sixty (60) days after such written request shall have been received by, and said tender of 
indemnity shall have been made to, the Trustee. Such notification, request, tender of indemnity and refusal 
or omission are hereby declared, in every case, to be conditions precedent to the exercise by any Owner of 
Bonds of any remedy hereunder; it being understood and intended that no one or more Owners of Bonds 
shall have any right in any manner whatever by his or their action to enforce any right under this Trust 
Agreement except in the manner herein provided, and that all proceedings at law or in equity with respect to 
an Event of Default shall be instituted, had and maintained in the manner herein provided and for the equal 
benefit of all Owners of the Outstanding Bonds. 

 
The right of any Owner of any Bond to receive payment of said Owner’s proportionate interest in 

the Base Rental Payments as the same become due, shall not be impaired or affected without the consent of 
such Owner, notwithstanding the foregoing provisions of this section or any other provision of this Trust 
Agreement. 
 
SECTION 8.02. Non-Waiver.  
 

Nothing in this Article VIII or in any other provision of this Trust Agreement shall affect or impair 
the obligation of the Agency to pay the Base Rental Payments, as provided in the Lease Agreement. No 
delay or omission of the Trustee to exercise any right or power arising upon the happening of any Event of 
Default shall impair any such right or power or shall be construed to be a waiver of any such Event of 
Default or any acquiescence therein, and every power and remedy given by this Article VIII to the Trustee 
may be exercised from time to time and as often as shall be deemed expedient by the Trustee. 

 
SECTION 8.03. Remedies Not Exclusive.  

 
No remedy herein or by law conferred upon or reserved to the Trustee is intended to be exclusive of 

any other remedy, but each such remedy is cumulative and in addition to every other remedy, and every 
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remedy given hereunder or now or hereafter existing, at law or in equity or by statute or otherwise, may be 
exercised without exhausting, and without regard to, any other remedy conferred herein or by any law. 

 
SECTION 8.04. Status Quo Ante.  

 
In case any suit, action or proceeding to enforce any right or exercise any remedy shall be brought 

or taken and then discontinued or abandoned, then, and in every such case, the Trustee, the Agency, and the 
Authority shall be restored to its and their former position and rights and remedies as if no such suit, action 
or proceedings had been brought or taken. 

 
SECTION 8.05. No Obligation by Agency to Owners.  

 
Except for the payment of Base Rental Payments when due in accordance with the Lease 

Agreement and the performance of the other covenants and agreements of the Agency contained in this 
Trust Agreement and in said Lease Agreement, the Agency shall have no obligation or liability to any of the 
other parties or to the Owners of the Bonds with respect to this Trust Agreement or the terms, execution, 
delivery or transfer of the Bonds, or the distribution of Base Rental Payments to the Owners by the Trustee. 

 
SECTION 8.06. No Obligation with Respect to Performance by Trustee.  

 
The Authority and the Agency have no obligation or liability to any of the other parties or to the 

Owners of the Bonds with respect to the performance by the Trustee of any duty imposed upon it under this 
Trust Agreement. 

 
SECTION 8.07. Remedies No Liability to Owners for Payment.  

 

Except as provided in this Trust Agreement, the Trustee shall have no obligation nor liability to the 
Owners of the Bonds with respect to the payment of the Base Rental Payments by the Agency when due, or 
with respect to the performance by the Authority or the Agency of any other covenants made by either the 
Authority or the Agency in the Lease Agreement. 

 
SECTION 8.08. No Notice of Default other than Failure to make Payments.  

 

The Trustee shall not be required to take notice or be deemed to have taken notice of any Event of 
Default under the Lease Agreement except failure by the Authority or the Agency to cause to be made any 
of the payments to the Trustee required to be made by the Lease Agreement, unless the Trustee shall be 
specifically notified in writing of such default by the Authority, the Agency or the owners of at least twenty-
five percent (25%) in aggregate principal amount of all Bonds then Outstanding. 

 
SECTION 8.09. Appointment of Receivers.  

 

Upon the occurrence of an Event of Default hereunder, and upon the filing of a suit or other 
commencement of judicial proceedings to enforce the rights of the Trustee and of the Bond Owners under 
this Trust Agreement, the Trustee shall be entitled, as a matter of right, to the appointment of a receiver or 
receivers of the Revenues and other amounts pledged hereunder, pending such proceedings, with such 
powers as the court making such appointment shall confer. 
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SECTION 8.10. Termination of Proceedings.  
 

In case the Trustee shall have proceeded to enforce any right under this Trust Agreement by the 
appointment of a receiver or otherwise, and such proceedings shall have been discontinued or abandoned 
for any reason, or shall have been determined adversely, then and in every such case, the Authority, the 
Agency, the Trustee and the Bond Owners shall be restored to their former positions and rights hereunder, 
respectively, with regard to the property subject to this Trust Agreement, and all rights, remedies and 
powers of the Trustee shall continue as if no such proceedings had been taken. 

 

ARTICLE IX 

ASSIGNMENT OF CERTIFICATES 
 
SECTION 9.01. Assignment by the Bank. 

 

The Bank’s right, title and interest in and to the Bonds, with prior written notice to the Authority 
and the Agency, may be assigned and reassigned in whole to one or more assignees or subassignees by 
Bank, without the necessity of obtaining the consent of Authority or the Agency; provided, that such 
assignment shall not result in more than thirty-five (35) assignees or sub-assignees of the Bank’s rights and 
interests in the Bonds, or that such assignment shall not result in the creation of any interest in the Bonds in 
an aggregate principal amount that is less than one hundred thousand dollars ($100,000); and further 
provided that all such assignees or sub-assignees first represent in writing to Bank that (i) such assignee or 
subassignee has sufficient knowledge and experience in financial and business matters to be able to evaluate 
the risks and merits of the investment, (ii) such assignee or subassignee understands that the Bonds will not 
be registered under the Securities Act of 1933, (iii) such assignee or subassignee is either an “accredited 
investor” within the meaning of Regulation D under the Securities Act of 1933, or a “qualified institutional 
buyer” within the meaning of Rule 144A, and (iv) it is the present intention of such assignee or subassignee 
to acquire such interest (A) for investment for its own account or (B) for resale in a transaction exempt from 
registration under the Securities Act of 1933. 
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ARTICLE X 
 

COVENANTS, REPRESENTATIONS AND WARRANTIES 
 

SECTION 10.01. Covenants, Representations and Warranties of the Agency.  
 
The Agency makes the following covenants, representations and warranties to the Authority and the 

Bank as of the Closing Date: 
 
(a) The Agency is a local transportation planning agency duly organized and validly existing 

under the laws of the State of California. 
 
(b) The Agency has full legal right, power and authority to enter into the Legal Documents to 

which it is a party and to enter into the respective transactions contemplated herein and therein, and to carry 
out its obligations under the Legal Documents to which it is a party and the respective transactions 
contemplated herein and therein, and to carry out its respective obligations hereunder and thereunder, and 
by proper action the Agency has duly authorized the execution and delivery of the Legal Documents to 
which it is a party. 

 
(c) The Agency’s comprehensive annual financial report for the period ended June 30, 2013, 

presents fairly the financial condition of the Agency as of the date hereof and the results of operation for the 
period covered thereby.  Except as has been disclosed to the Bank, there has been no change in the financial 
condition of the Agency or its operations since June 30, 2013, that will in the reasonable opinion of the 
Agency materially impair its ability to perform its obligations under the Legal Documents.  All information 
provided by the Agency to the Bank with respect to the financial performance of the Agency is accurate in 
all material respects as of its respective date and does not omit any information necessary to make the 
information provided not misleading. 

 
(d) As currently conducted, the Agency’s activities with respect to its operations are in all 

material respects in compliance with all applicable laws, administrative regulations of the State of 
California and of the United States and any agency or instrumentality of either, and any judgment or decree 
to which the Agency is subject. 
 

(e) The Agency has never non-appropriated or defaulted under any of its payment or 
performance obligations or covenants, or any obligation of the same general nature as the Bonds, or under 
any of its bonds, notes, or other obligations of indebtedness for which its revenues or general credit are 
pledged. 
 

(f) As long as the Bonds are outstanding, the Agency will notify the Bank or its designee, 
within 30 days, following the date of an event that will have a material impact on the financial condition of 
the Agency. 
 

(g) Neither the execution and delivery of the Legal Documents, nor the fulfillment of or 
compliance with the terms and conditions hereof or thereof, nor the consummation of the transactions 
contemplated hereby or thereby, conflicts with or results in a material breach of the terms, conditions or 
provisions of any restriction or any agreement or instrument to which the Agency is now a party or by 
which the Agency is bound or constitutes a default under any of the foregoing. 
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(h) There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or 

by any court, public board or body pending or, to the best knowledge of the Agency, threatened against or 
affecting the Agency or affecting the corporate existence of the Agency or the titles of its officers to their 
respective offices or seeking to prohibit, restrain or enjoin the entering into of the Legal Documents to 
which it is a party, or in any way contesting or affecting the transactions contemplated hereby or thereby or 
the validity or enforceability of the Legal Documents to which it is a party or contesting the powers of the 
Agency or any authority for the execution and delivery of the Legal Documents to which it is a party. 
 

(i) The Legal Documents to which it is a party are valid and binding obligations of the Agency 
enforceable in accordance with their respective terms. 
 

(j) The Agency has duly authorized and executed the Legal Documents to which it is a party 
in accordance with the laws of the State. 
 

(k) No consent or approval of any trustee or holder of any indebtedness of the Agency or of the 
voters of the Agency, 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 Legal 
Documents to which it is a party, or the consummation of any transaction herein and therein contemplated, 
except as have been obtained or made and as are in full force and effect. 

 
(l) The Agency reasonably believes that sufficient funds can be obtained to make all Base 

Rental Payments and all other amounts required to be paid pursuant to this Lease Agreement. 
 
(m) The Site and Facilities are free of all Hazardous Substances, and the Agency is in full 

compliance with all Applicable Environmental Laws. 
 
(n) The Site and Facilities are not located in a flood hazard area and has never been subject to 

material damage from flooding. 
 
(o) The value of the Site and Facilities (real property replacement cost) is not less than 

$__________. 
 

(p) Since the most current date of the information, financial or otherwise, supplied by the 
Agency to the Bank:  
 

(i) There has been no change in the assets, liabilities, financial position or results of 
operations of the Agency which might reasonably be anticipated to cause a Material Adverse 
Effect; 

 
(ii) The Agency has not incurred any obligations or liabilities which might reasonably 

be anticipated to cause a Material Adverse Effect; and 
 

 (iii) The Agency has not (A) incurred any material indebtedness, other than the Base 
Rental Payments and trade accounts payable arising in the ordinary course of the Agency’s business 
and not past due, or (B) guaranteed the indebtedness of any other person. 
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SECTION 10.02. Covenants, Representations and Warranties of the Authority.  
 
The Authority makes the following covenants, representations and warranties to the Agency and the 

Bank as of the Closing Date: 
 

(a) The Authority is a joint exercise of powers authority duly organized and validly existing 
under a joint powers agreement and the laws of the State of California; has power to enter into the Legal 
Documents to which it is a party; is possessed of full power to own and hold, improve and equip real and 
personal property, and to lease 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) The representatives of the Authority executing the Legal Documents to which it is a party 

are fully authorized to execute the same pursuant to official action taken by the Authority Board. 
 

(c) The Legal Documents to which the Authority is a party 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 with their respective terms. 

 
(d) The execution and delivery of the Legal Documents to which the Authority is a party, 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 Site and Facilities 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 Legal 
Documents or the financial condition, assets, properties or operations of the Authority. 

 
(e) 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 Legal Documents to which the 
Authority is a party, 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) 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 Legal 
Documents to which the Authority is a party, 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 Legal Documents to which the Authority is a party or the financial 
conditions, assets, properties or operations of the Authority. 
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ARTICLE XI 
 

MISCELLANEOUS 
 

SECTION 11.01. Limited Liability of Authority and Agency.  
 
Notwithstanding anything in this Trust Agreement contained, the Authority shall be required to 

advance any moneys derived from any source of income other than the Revenues for the payment of the 
principal of or interest on the Bonds, or any premiums upon the prepayment thereof, or for the performance 
of any covenants herein contained. The Authority or the Agency may, however advance funds for any such 
purpose, provided that such funds are derived from a source legally available for such purpose and may be 
used by the Authority or the Agency for such purpose without incurring indebtedness. 

 
The Bonds shall be payable exclusively from the Revenues and other funds as in this Trust 

Agreement provided. The general fund of neither the Authority nor the Agency is liable, and the credit of 
the neither the Authority nor the Agency is pledged, for the payment of the interest and premiums (if any) 
on or principal of the Bonds. The Owners of the Bonds shall never have the right to compel the forfeiture of 
any property of either the Authority or the Agency except the Revenues and other funds pledged to the 
payment of the Bonds as provided in this Trust Agreement. The principal of and interest on the Bonds, and 
any premiums upon the prepayment of any thereof, shall not be a legal or equitable pledge, charge, lien or 
encumbrance upon any property of the Authority or the Agency or upon any of its income, receipts or 
revenues except the Revenues and other funds pledged to the payment thereof as provided in this Trust 
Agreement. 

 
SECTION 11.02. Benefits of Trust Agreement Limited to Parties.  

 
Nothing in this Trust Agreement, expressed or implied, is intended to give to any person other than 

the Authority, the Trustee, the Agency and the Owners of the Bonds, any right, remedy or claim under or by 
reason of this Trust Agreement. Any covenants, stipulations, promises or agreements in this Trust 
Agreement contained by and on behalf of the Authority or the Agency shall be for the sole and exclusive 
benefit of the Trustee, the Authority, the Agency and the Owners of the Bonds. 

 
SECTION 11.03. Discharge of Trust Agreement.  

 
If the Authority shall pay and discharge any or all of the Outstanding Bonds in any one or more of 

the following ways: 
 
(a) by well and truly paying or causing to be paid the principal of and interest and premiums 

(if any) on such Bonds, as and when the same become due and payable; 
 
(b) by irrevocably depositing with the Trustee, in trust, at or before maturity, money which, 

together with the available amounts then on deposit in the funds and accounts established with the Trustee 
pursuant to this Trust Agreement, is fully sufficient to pay such Bonds, including all principal, interest and 
prepayment premiums (if any); or 
 

(c) by irrevocably depositing with the Trustee or any other fiduciary, in trust, Federal 
Securities in such amount as an Independent Certified Public Accountant shall determine in a written report 
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filed with the Trustee (upon which report the Trustee may conclusively rely) will, together with the interest 
to accrue thereon and available moneys then on deposit in the funds and accounts established with the 
Trustee pursuant to this Trust Agreement, be fully sufficient to pay and discharge the indebtedness on such 
Bonds (including all principal, interest and prepayment premiums) at or before their respective maturity 
dates; 
 
and delivering an opinion of Bond Counsel acceptable in form and substance, and addressed, to the Agency, 
the Authority and the Trustee to the effect that the Bonds are no longer Outstanding under the Trust 
Agreement, and if such Bonds are to be redeemed prior to the maturity thereof notice of such prepayment 
shall have been mailed pursuant to Section 2.03(d) or provision satisfactory to the Trustee shall have been 
made for the mailing of such notice, then, at the Request of the Authority or the Agency, and 
notwithstanding that any of such Bonds shall not have been surrendered for payment, the pledge of the 
Revenues and other funds provided for in this Trust Agreement with respect to such Bonds, and all other 
pecuniary obligations of the Authority or the Agency under this Trust Agreement with respect to all such 
Bonds, shall cease and terminate, except only the obligation of the Authority and the Agency to pay or 
cause to be paid to the Owners of such Bonds not so surrendered and paid all sums due thereon from 
amounts set aside for such purpose as aforesaid, and all amounts due the Trustee. Any funds held by the 
Trustee following any payment or discharge of the Outstanding Bonds pursuant to this Section, which are 
not required for said purposes, shall after payment of amounts due the Trustee hereunder be paid over to the 
Agency. 

 
SECTION 11.04. Successor Is Deemed Included in All References to Predecessor.  

 
Whenever in this Trust Agreement or any Supplemental Trust Agreement the Authority is named or 

referred to, such reference shall be deemed to include the successor to the powers, duties and functions, 
with respect to the management, administration and control of the affairs of the Authority, that are presently 
vested in the Authority, and all the covenants, agreements and provisions contained in this Trust Agreement 
by or on behalf of the Authority shall bind and inure to the benefit of its successors whether so expressed or 
not. 

 
Whenever in this Trust Agreement or any Supplemental Trust Agreement the Agency is named or 

referred to, such reference shall be deemed to include the successor to the powers, duties and functions, 
with respect to the management, administration and control of the affairs of the Agency, that are presently 
vested in the Agency, and all the covenants, agreements and provisions contained in this Trust Agreement 
by or on behalf of the Agency shall bind and inure to the benefit of its successors whether so expressed or 
not. 

 
SECTION 11.05. Content of Bonds and Opinions.  

 
Every certificate or opinion with respect to compliance with a condition or covenant provided for in 

this Trust Agreement shall include (a) a statement that the person or persons making or giving such 
certificate or opinion have read such covenant or conditions and the definitions herein relating thereto; (b) a 
brief statement as to the nature and scope of the examination or investigation upon which the statements or 
opinions contained in such certificate or opinion are based; (c) a statement that, in the opinion of the 
signers, they have made or caused to be made such examination or investigation as is necessary to enable 
them to express an informed opinion as to whether or not such covenant or condition has been complied 
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with; and (d) a statement as to whether, in the opinion of the signers, such condition or covenant has been 
complied with. 
 

Any such certificate made or given by an officer of the Authority or the Agency may be based, 
insofar as it relates to legal matters, upon a certificate or opinion of or representations by counsel, unless 
such officer knows that the certificate or opinion or representations with respect to the matters upon which 
his certificate may be based, as aforesaid, are erroneous, or in the exercise of reasonable care should have 
known that the same were erroneous. 

 
Any such certificate or opinion or representation made or given by counsel may be based, insofar as 

it relates to factual matters, on information with respect to which is in the possession of the Agency or the 
Authority, or upon the certificate or opinion of or representations by an officer or officers of the Authority 
or the Agency, unless such counsel knows that the certificate or opinion or representations with respect to 
the matters upon which his certificate, opinion or representation may be based, as aforesaid, are erroneous, 
or in the exercise of reasonable care should have known that the same were erroneous. 

 
SECTION 11.06. Execution of Documents by Bond Owners.  

 
Any request, consent or other instrument required by this Trust Agreement to be signed and 

executed by Bond Owners may be in any number of concurrent writings of substantially similar tenor and 
may be signed or executed by such Bond Owners in person or by their agent or agents duly appointed in 
writing. Proof of the execution of any such request, consent or other instrument or of a writing appointing 
any such agent, shall be sufficient for any purpose of this Trust Agreement and shall be conclusive in favor 
of the Trustee, the Authority and of the Agency if made in the manner provided in this Section. 

 
The fact and date of the execution by any person of any such request, consent or other instrument or 

writing may be proved by the affidavit of a witness of such execution or by the certificate of any notary 
public or other officer of any jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, 
certifying that the person signing such request, consent or other instrument or writing acknowledged to him 
the execution thereof. 

 
The ownership of Bonds shall be proved by the Registration Books. Any request, consent or vote of 

the Owner of any Bond shall bind every future Owner of the same Bond and the Owner of any Bond issued 
in exchange therefor or in lieu thereof, in respect of anything done or suffered to be done by the Trustee, the 
Authority or the Agency in pursuance of such request, consent or vote. In lieu of obtaining any demand, 
request, direction, consent or waiver in writing, the Trustee may call and hold a meeting of the Bond 
Owners upon such notice and in accordance with such rules and obligations as the Trustee considers fair 
and reasonable for the purpose of obtaining any such action. 

 
SECTION 11.07. Disqualified Bonds.  

 
In determining whether the Owners of the requisite aggregate principal amount of Bonds have 

concurred in any demand, request, direction, consent or waiver under this Trust Agreement, Bonds which 
are owned or held by or for the account of the Agency or the Authority (but excluding Bonds held in any 
employees’ retirement fund) shall be disregarded and deemed not to be Outstanding for the purpose of any 
such determination, provided, however, that for the purpose of determining whether the Trustee shall be 
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protected in relying on any such demand, request, direction, consent or waiver, only Bonds which the 
Trustee knows to be so owned or held shall be disregarded. 

 
SECTION 11.08. Waiver of Personal Liability.  

 
No officer, agent or employee of the Authority or the Agency shall be individually or personally 

liable for the payment of the interest on or principal of the Bonds; but nothing herein contained shall relieve 
any such officer agent or employee from the performance of any official duly provided by law. 
 
SECTION 11.09. Partial Invalidity.  

 
If any one or more of the covenants or agreements, or portions thereof, provided in this Trust 

Agreement on the part of the Authority or the Agency (or of the Trustee) to be performed should be 
contrary to law, then such covenant or covenants, such agreement or agreements, or such portions thereof, 
shall be null and void and shall be deemed separable from the remaining covenants and agreements or 
portions thereof and shall in no way affect the validity of this Trust Agreement or of the Bonds; but the 
Bond Owners shall retain all rights and benefits accorded to them under applicable provisions of law. 

 
SECTION 11.10. Destruction of Canceled Bonds.  

 
Whenever in this Trust Agreement provision is made for the surrender of any Bonds which have 

been paid or canceled pursuant to the provisions of this Trust Agreement, the Trustee shall cancel and 
destroy such Bonds and, upon Written Request of the Authority or the Agency, furnish to the Agency and 
the Authority a certificate of such destruction. 

 
SECTION 11.11. Funds and Accounts.  

 
Any fund or account required by this Trust Agreement to be established and maintained by the 

Authority, the Agency or the Trustee may be established and maintained in the accounting records of the 
Agency, Authority or the Trustee, as the case may be, either as a fund or an account, and may, for the 
purpose of such records, any audits thereof and any reports or statements with respect thereto, be treated 
either as a fund or as an account. All such records with respect to all such funds and accounts held by the 
Agency and the Authority shall at all times be maintained in accordance with generally accepted accounting 
principles and all such records with respect to all such funds and accounts held by the Trustee shall be at all 
times maintained in accordance with corporate trust industry practices; in each case with due regard for the 
protection of the security of the Bonds and the rights of every Owner thereof. 

 
SECTION 11.12. Payment on Business Days.  

 
Whenever in this Trust Agreement any amount is required to be paid on a day that is not a Business 

Day, such payment shall be required to be made, without accruing additional interest thereby, on the 
Business Day immediately following such day. 

 
SECTION 11.13. Closing Conditions.  

 
The Bank is purchasing the Bonds in reliance upon the representations and warranties of the 
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Agency and the Authority contained in this Trust Agreement and to be contained in the documents and 
instruments to be delivered on the Closing Date and upon the performance by the Agency and the Authority 
of the obligations of the Agency and the Authority pursuant to the Lease Agreement and this Trust 
Agreement at or prior to the Closing Date.  Accordingly, the obligation of Bank to purchase the Bonds is 
subject to the fulfillment to the reasonable satisfaction of the Bank of the following conditions: 

 
(a) The representations and warranties of the Agency and the Authority contained in this Trust 

Agreement shall be true, complete and correct on the Closing Date. 
 
(b) All representations, warranties and covenants made herein, and in certificates or other 

instruments delivered pursuant hereto or in connection herewith, shall be deemed to have been relied upon 
by the Bank notwithstanding any investigation heretofore or hereafter made by the Bank or on their behalf. 

 
(c) On the Closing Date, the Resolutions, this Lease Agreement and this Trust Agreement shall 

be in full force and effect and shall not have been amended, modified or supplemented, except as may have 
been agreed to in writing by the Bank. 

 
(d) On the Closing Date, the Authority and the Agency will have adopted and there will be in 

full force and effect such resolutions as in the opinion of Bond Counsel and counsel to the Bank shall be 
necessary in connection with the transactions contemplated by this Trust Agreement, and all necessary 
action of the Agency and the Authority relating to the issuance of the Bonds will have been taken, will be in 
full force and effect and will not have been amended, modified or supplemented, except as may have been 
agreed to in writing by the Bank. 

 
(e) At or prior to the Closing Date, the Bank will have received the following documents: 
 

(i) the approving opinions, dated the Closing Date and addressed to the Bank, of Bond 
Counsel in form and content satisfactory to the Bank and its counsel, (I) addressing the tax-exempt 
status of the interest on the 2014A Bonds, (II) the Lease Agreement has been duly authorized, 
executed and delivered by the Agency and the Authority, and is a legal, valid and binding 
obligation of the Agency and the Authority, enforceable in accordance with its terms subject to 
customary exceptions for bankruptcy and judicial discretion, and (III) the 2003 Bonds Obligations 
have been legally defeased. 

 
(ii) a certificate or certificates, dated the date of the Closing and signed on behalf of 

the Agency and the Authority by an Authorized Representative, to the effect that (I) the 
representations and warranties contained in this Trust Agreement are true and correct in all material 
respects on and as of the date of the Closing with the same effect as if made on the date of the 
Closing; (II) no litigation of any nature is then pending or, to his or her knowledge, threatened, 
seeking to restrain or enjoin the issuance and delivery of the Bonds or the levy or collection of 
revenues to pay the principal thereof and interest thereon, questioning the proceedings and authority 
by which such pledge is made, affecting the validity of the Bonds or contesting the existence or 
boundaries of the Authority or the Agency or the title of the present officers to their respective 
offices; (III) no authority or proceedings for the issuance of the Bonds has been repealed, revoked 
or rescinded and no petition or petitions to revoke or alter the authorization to issue the Bonds has 
been filed with or received by the Authority or the Agency; and (IV) the Agency and the Authority 
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has complied with all the agreements and covenants and satisfied all the conditions on its part to be 
performed or satisfied at or prior to, and to the extent possible before, the Closing Date. 

 
(iii) a certified copy of each of the Resolutions; 
 
(iv) the items required by the Resolutions as conditions for execution and delivery of 

the Bonds; 
 
(v) a non-arbitrage tax certificate of the Agency and the Authority, in form and 

substance satisfactory to Bond Counsel; 
 
(vi) the filing copy of the Information Return Form 8038-G; and  

 
(vii) such additional legal opinions, certificates, instruments and other documents as the 

Bank or its counsel may reasonably request to evidence the truth and accuracy, as of the date of this 
Trust Agreement and as of the Closing Date, of the representations, warranties, agreements and 
covenants of the Agency and the Authority contained herein and the due performance or 
satisfaction by the Agency and the Authority at or prior to the Closing Date of all agreements then 
to be performed and all conditions then to be satisfied by the Agency and the Authority. 

 
(f) The Bank has not become aware of any information not previously known to the Bank 

affecting the Agency or the Authority or the financing contemplated by this Trust Agreement, the Lease 
Agreement or the Bonds that, in the Bank’s reasonable judgment, is inconsistent in a material and adverse 
manner with any such information disclosed to the Bank prior to the Closing Date. 

 
SECTION 11.14. Notices.  

 
Any notice, request, complaint, demand, communication or other paper shall be sufficiently given 

and shall be deemed given when delivered or mailed by registered or certified mail, postage prepaid, and 
sent by facsimile transmission, if available, addressed as follows: 

 
If to the Authority:   South Placer Regional Transportation Authority 

299 Nevada Street, Auburn, CA 95603 
Attention: Executive Director 
Fax:  _____________ 

 
If to the Agency: Placer County Transportation Planning Agency 

299 Nevada Street, Auburn, CA 95603 
Attention: Executive Director 
Fax:  _____________ 
 

If to the Trustee: U.S. Bank National Association 
___________________________ 
Attention: __________________ 
Fax:  ___________ 
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If to the Bank:    Umpqua Bank 
     2998 Douglas Boulevard, Suite 100 

Roseville, California 95661 
Attention: ___________________ 
Fax: ______________ 

 
The Agency, Authority and the Trustee may designate any further or different addresses to which 

subsequent notices, certificates or other communications shall be sent. 
 
SECTION 11.15. Unclaimed Moneys.  

 

Anything in this Trust Agreement to the contrary notwithstanding, any moneys held by the Trustee 
in trust for the payment and discharge of any of the Bonds that remain unclaimed for two years after the 
date when such Bonds have become due and payable, either at their stated maturity dates or by call for 
earlier prepayment, if such moneys were held by the Trustee at such date, or for two years after the date of 
deposit of such moneys if deposited with the Trustee after said date when such Bonds become due and 
payable, shall be repaid by the Trustee to the Agency, as its absolute property and free from trust, and the 
Trustee shall thereupon be released and discharged with respect thereto and the Bond Owners shall look 
only to the Agency for the payment of such Bonds; provided however, that before being required to make 
any such payment to the Agency, the Trustee shall, at the written request and expense of the Agency, cause 
to be mailed to the Owners of all such Bonds, at their respective addresses appearing on the Registration 
Books, a notice that said moneys remain unclaimed and that after a date named in said notice, which date 
shall not be less than 30 days after the date of mailing of such notice, the balance of such moneys then 
unclaimed will be returned to the Agency. 

 
SECTION 11.16. Governing Law.  

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

California. 
 

SECTION 11.17. Findings of the Agency and Authority.  
 
The Agency and the Authority find and determine that the issuance of the Bonds will result in 

significant public benefits to the Agency and the Authority, including but not limited to demonstrable 
savings in effective interest rate, Bond preparation, underwriting or Bond issuance costs. 

 
SECTION 11.18. Execution in Counterparts.  

 
This Trust Agreement may be executed in several counterparts, each of which shall be an original 

and all of which shall constitute but one and the same instrument. 
 
 

* * * * * * * * * * * * * 
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IN WITNESS WHEREOF, the parties hereto have caused this Trust Agreement to be signed by 
their respective officers, all as of the day and year first above written. 

 
 

PLACER COUNTY TRANSPORTATION 
PLANNING AGENCY 

      
   
 By:  
           Executive Director 
 
 
Attest: 
 
 
By:  
       Secretary 
 

 
SOUTH PLACER REGIONAL 
TRANSPORTATION AUTHORITY 

 
 

 By:   
                     Executive Director 
 
Attest: 
 
 
By:  
      Secretary 
 
 
 WELLS FARGO BANK,  
 NATIONAL ASSOCIATION, 
 as Trustee 

 
 

 By:   
           Authorized Officer 
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EXHIBIT A 
 

FORM OF 2014A BOND 
 

THIS BOND MAY ONLY BE TRANSFERRED IN WHOLE OR IN PART IN MINIMUM 
PRINCIPAL AMOUNTS OF $100,000 AND ONLY TO AN ENTITY THAT IS EITHER (I) AN 
AFFILIATE OF UMPQUA BANK, OR (II) A BANK, INSURANCE COMPANY, OR SIMILAR 
FINANCIAL INSTITUTION THAT IS A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE 
MEANING OF RULE 144A UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR AN 
“ACCREDITED INVESTOR” WITHIN THE MEANING OF REGULATION D UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, IN ALL CASES SUBJECT TO THE TERMS AND 
CONDITIONS SET FORTH IN THE INDENTURE, INCLUDING ARTICLE IX THEREOF. 
EACH REGISTERED OWNER OR BENEFICIAL OWNER OF A BOND AGREES BY 
PURCHASE OF THE BOND TO ABIDE BY THESE LIMITATIONS. 
 

NO. R– $ 
 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

 

SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY 
LEASE REVENUE REFUNDING BONDS 

(TRANSPORTATION REFUNDING PROJECT) 
TAX-EXEMPT SERIES 2014A 

BANK QUALIFIED 
 

Evidencing the Direct, Undivided Fractional Interests of the Registered Owner  
Hereof in Base Rental Payments to be made by the Placer County Transportation Planning Agency 

 

PAYMENT DATES RATE OF INTEREST  DATED DATE 

December 1 and June 1 
as described below 

_.___% July _, 2014 

 
REGISTERED OWNER: UMPQUA BANK  
 
PRINCIPAL AMOUNT:  
 

THIS IS TO CERTIFY that the Registered Owner named above or the registered assigns of the 
registered owner (the “Registered Owner”), of this Series 2014A Lease Revenue Refunding Bond (the 
“Bond”), is the owner of the right to receive certain Base Rental Payments (as defined in the Lease 
Agreement, hereinafter defined) under and pursuant to that certain Lease Agreement dated as of July 1, 
2014, by and between the South Placer Regional Transportation Authority, a joint exercise of powers 
authority duly organized and existing under the laws of the State of California (the “Authority”), as lessor, 
and the Placer County Transportation Planning Agency, a local transportation planning agency duly 
organized and validly existing under the laws of the State of California (the “Agency”), as lessee, as 
originally executed or as thereafter amended pursuant to any duly authorized and executed amendments 
thereto (the “Lease Agreement”).   
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The Base Rental Payments and certain other rights and interests under the Lease Agreement have 

been assigned to U.S. Bank National Association, as trustee (the “Trustee”), pursuant to an Assignment 
Agreement, dated as of July 1, 2014 (the “Assignment Agreement”), by and between the Authority and 
Trustee. 

 
The Authority has designated its obligations under the Lease Agreement represented by this Bond 

to be a “qualified tax-exempt obligation” under Section 265(b)(3) of the Internal Revenue Code of 1986. 
 
This Bond is one of a duly authorized series of bonds of the Authority designated as the “South Placer 

Regional Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), Tax-
Exempt Series 2014A Bonds” (the “Bonds”), all of which have been issued pursuant a Trust Agreement, dated 
as of July 1, 2014 (the “Trust Agreement “), by and among the Authority, the Agency, and the Trustee, which is 
incorporated herein by this reference (copies of which Indenture are on file at the corporate trust office of the 
Trustee in Los Angeles, California). 

 
Capitalized terms used herein and not defined shall have the meanings given to them in the Trust 

Agreement. 
 
The Bonds are issued to provide funds to refund certain obligations of the Authority. The Bonds are 

limited obligations of the Authority and are payable solely from Base Rental Payments paid by the Agency to 
the Authority pursuant to the Lease Agreement. The terms and conditions of the Bonds are provided for by the 
Trust Agreement, and by acceptance hereof the Registered Owner of this Bond assents to said terms and 
conditions. The Trust Agreement is entered into under, and this Bond is issued under, and both are to be 
construed in accordance with the laws of the State of California. 

 
Reference is hereby made to the Lease Agreement and the Trust Agreement (copies of which are on 

file at the Agency and the Trust Office of the Trustee) for a description of the terms on which the Bonds are 
delivered, the rights thereunder of the Registered Owners of the Bonds, the rights, duties and immunities of the 
Trustee and the rights and obligations of the Agency and the Authority under the Lease Agreement, to all of the 
provisions of the Lease Agreement and the Trust Agreement the Registered Owner of this Bond, by acceptance 
hereof, assents and agrees. 

   
Reference to the Lease Agreement, the Assignment Agreement and the Trust Agreement and any and 

all amendments to said agreements is made for a description of the pledges and covenants of the Agency 
securing the Base Rental Payments, the nature, extent and manner of enforcement of such pledges and 
covenants, the rights and remedies of the Registered Owners of the Bonds with respect thereto and the terms 
and conditions upon which the Bonds are delivered thereunder. To the extent and in the manner permitted by 
the terms thereof, the provisions of the Lease Agreement and the Trust Agreement may be amended by the 
parties thereto with the written consent of the Registered Owners of at least a majority in principal amount with 
respect to the Bonds then outstanding, or without such consent with respect to an amendment not adversely 
affecting the interests of the Registered Owners of the Bonds. 

 
The Bonds are subject to prepayment in accordance with Section 2.03(a), (b) and (c) of the Trust 

Agreement, summarized as follows: 
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(a) Extraordinary Prepayment. The Bonds are subject to extraordinary prepayment prior to 
their respective maturity dates, upon notice as hereinafter provided, in whole or in part (but not in a total 
prepayment amount of less than One Thousand Dollars ($1,000.00)), on any date, either in inverse order of 
maturity or pro-rata, and by lot within a maturity, from (i) prepaid Base Rental Payments made by the Agency 
pursuant to Section 12(a) of the Lease Agreement from funds received by the Agency due to a taking of the Site 
and Facilities or any portion thereof under the power of eminent domain or from insurance proceeds received 
by the Agency due to damage to or destruction of the Site and Facilities or any portion thereof, under the 
circumstances and upon the conditions and terms prescribed herein and in the Lease Agreement, and (ii) 
amounts received by the Trustee upon an Event of Default and termination of the Lease Agreement. 

 
Prepayment pursuant to the above paragraph shall be made at a prepayment price equal to the sum of 

the principal of the Bonds to be redeemed plus accrued interest thereon to the date fixed for prepayment, 
without premium. 

 
(b) Optional Prepayment.  
 
[To come] 
 
(c) Mandatory Sinking Account Redemption. The Bonds are subject to redemption prior to 

their stated maturity, in part, from Mandatory Sinking Account Payments, on each December 1, 
commencing December 1, 2014, at the principal amount thereof plus accrued interest thereon to the date 
fixed for redemption, without premium. The principal amount of such  Bonds to be so prepaid and the dates 
therefor shall be as follows: 

 
Mandatory Sinking Account 

Payment Date 
(December 1)  Principal Amount 

2014   
2015   
2016   
2017   
2018   
2019   
2020   
2021   
2022   
2023   
2024   
2025   
2026   
2027   
2028 (Maturity)   

 
In the event of any redemption of Bonds other than from Mandatory Sinking Account Payments, the 

schedule of Mandatory Sinking Account Payments above shall be reduced in equal percentages, as nearly as 
practicable. 
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Notice of redemption (exclusive of redemption from Mandatory Sinking Account Payments, for which 

no notice of redemption shall be given) shall be mailed, first-class postage prepaid, to the Registered Owner of 
each Bond designated for redemption at its address appearing on the Bond Register at least thirty (30) days but 
not more than sixty (60) days prior to the redemption date. 

 
Each notice of redemption shall state the date of notice, the redemption. date, the place or places of 

redemption and the Redemption Price, shall designate the maturities, and, in the case of Bonds to be redeemed 
in part only, the respective portions of the principal amount thereof to be redeemed. Such notice of redemption 
shall further state that on the specified date there shall become due and payable upon each Bond or portion 
thereof being redeemed the Redemption Price and that from and after such date interest evidenced thereby shall 
cease to accrue and be payable. With respect to any notice of redemption of Bonds pursuant to the Trust 
Agreement, unless at the time such notice is given the Bonds to be redeemed shall be deemed to have been paid 
within the meaning of the Trust Agreement, such notice shall state that such redemption is conditional upon 
receipt by the Trustee, on or prior to the date fixed for such redemption, of moneys sufficient to pay for the 
Redemption Price of the Bonds to be redeemed, and that if such moneys shall not have been so received, said 
notice shall be of no force and effect and the Authority shall not be required to redeem such Bonds. In the event 
a notice of redemption of Bonds contains such a condition and such moneys are not so received, the redemption 
of Bonds as described in the conditional notice of redemption shall not be made and the Trustee shall, within a 
reasonable time after the date on which such redemption was to occur, give notice to the persons and in the 
manner in which the notice of redemption was given, that such moneys were not so received and that there shall 
be no redemption of Bonds pursuant to such notice of redemption. Any defect in the notice or the mailing will 
not affect the validity of the redemption of any Bond. 

 
This Bond is issued in fully-registered form, without coupons, and is non-negotiable. It may be 

exchanged for a like aggregate principal amount of Bonds of other authorized denominations of the same series 
and maturity, all as more fully set forth in the Trust Agreement. 

 
The registration of this Bond shall be transferable only upon the Registration Books, which shall be 

kept for that purpose at the Trust Office of the Trustee, upon surrender hereof together with a written 
instrument of transfer satisfactory to the Trustee duly executed by the Registered Owner of this Bond or his 
duly authorized attorney. Upon the registration of the transfer and the surrender of this Bond, the Trustee 
shall provide, in the name of the transferee, a new fully registered Bond or Bonds of the same aggregate 
principal amount, Principal Payment Date, and Rate of Interest as the surrendered Bond. 

 
Any transfer of this Bond shall be subject to the restrictions on transfer set forth on page 1 of this 

Bond and in the Indenture, including Article IX thereof. This Bond is transferable by the Registered Owner 
hereof, in person or by his or her attorney duly authorized in writing, at the designated corporate trust office 
of the Trustee in Los Angeles, California, but only in the manner, subject to the limitations and upon 
payment of the charges provided in the Trust Agreement, upon surrender and cancellation of this Bond. 
Upon such transfer, a new registered Bond of authorized denomination or denominations for the same 
aggregate principal amount of the same series and maturity will be issued to the transferee in exchange 
therefor. 

 
The Authority, Agency and the Trustee may treat the Registered Owner hereof as the absolute 

owner hereof for all purposes, and the Trustee shall not be affected by any notice to the contrary. 
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The Trustee has no obligation or liability to the Registered Owner of the Bonds to make payments 

of principal, or interest with respect to the Bonds except from amounts on deposit for such purposes with 
the Trustee. The Trustee’s sole obligations are to administer for the benefit of the Registered Owner of the 
Bonds the various funds and accounts established under the Trust Agreement and to perform the other 
duties expressly imposed upon it under the Trust Agreement. 

 
This Bond shall not be entitled to any benefit under the Trust Agreement, or become valid or 

obligatory for any purpose, until the certificate of authentication hereon shall have been signed by the 
Trustee. 

 
The obligation of the Agency to pay Base Rental Payments does not constitute an obligation of the 

Agency for which the Agency is obligated to levy or pledge any form of taxation or for which the Agency 
has levied or pledged any form of taxation. Neither the payment of principal, or any part hereof, nor any 
interest hereon constitutes a debt, liability, or obligation of the Agency, the Authority or any of the public 
agencies who are parties to the joint powers agreement creating the Authority, except as provided in the 
Trust Agreement. 

 
IT IS HEREBY CERTIFIED, RECITED, AND DECLARED by the Agency and the Authority all 

things, conditions and acts required Constitution and the statutes of the State of California and the Trust 
Agreement to exist, to have happened and to have been performed precedent to and in the execution and the 
delivery of this Bond, do exist, have happened, and have been performed in due time, form, and manner, as 
required by law. 

 
IN WITNESS WHEREOF, the South Placer Regional Transportation Authority has caused this 

Bond to be executed in its name and on its behalf by the manual signature of either its President, Vice-
President, Executive Director, Treasurer or Secretary, as the case may be, and countersigned by the manual 
signature of its President, Vice-President, Executive Director, Treasurer or Secretary, as the case may be, all 
as of the Dated Date set forth above. 
 

SOUTH PLACER REGIONAL 
TRANSPORTATION AUTHORITY 

 
 

By: __________________________ 
 
Countersigned: 
 
SOUTH PLACER REGIONAL  
TRANSPORTATION AUTHORITY 
 
 
By: ___________________________ 
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FORM OF CERTIFICATE OF AUTHENTICATION 
 

This is one of the Bonds described in the within-mentioned Trust Agreement. 
 
Authentication Date: July __, 2014 
 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 
 
 

By: _______________________________ 
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FORM OF ASSIGNMENT 
 

For value received, and in strict accordance with the terms and conditions of the Trust Agreement, 
including Article IX thereof, the undersigned hereby sells, assigns and transfers unto 
                                                                                                         (Name, Address 
and Tax Identification or Social Security Number of Assignee) the within-mentioned registered Bond and 
hereby irrevocably constitute(s) and appoint(s) ________________________________ ________________ 
attorney, to transfer the same on the bond register of the Trustee with full power of substitution in the 
premises. 

 
Dated:                            

NOTE: The signature(s) on this Assignment must correspond with the 
name(s) as written on the face of the within Bond in every 
particular without alteration or enlargement or any change 
whatsoever.  

Signature Guaranteed: 
 
       
NOTE: Signature(s) must be guaranteed 
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EXHIBIT B 
 

FORM OF 2014B BOND 
 

THIS BOND MAY ONLY BE TRANSFERRED IN WHOLE OR IN PART IN MINIMUM 
PRINCIPAL AMOUNTS OF $100,000 AND ONLY TO AN ENTITY THAT IS EITHER (I) AN 
AFFILIATE OF UMPQUA BANK, OR (II) A BANK, INSURANCE COMPANY, OR SIMILAR 
FINANCIAL INSTITUTION THAT IS A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE 
MEANING OF RULE 144A UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR AN 
“ACCREDITED INVESTOR” WITHIN THE MEANING OF REGULATION D UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, IN ALL CASES SUBJECT TO THE TERMS AND 
CONDITIONS SET FORTH IN THE INDENTURE, INCLUDING ARTICLE IX THEREOF. 
EACH REGISTERED OWNER OR BENEFICIAL OWNER OF A BOND AGREES BY 
PURCHASE OF THE BOND TO ABIDE BY THESE LIMITATIONS. 
 

NO. R– $ 
 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

 

SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY 
LEASE REVENUE REFUNDING BONDS 

(TRANSPORTATION REFUNDING PROJECT) 
TAXABLE SERIES 2014B 

 

Evidencing the Direct, Undivided Fractional Interests of the Registered Owner  
Hereof in Base Rental Payments to be made by the Placer County Transportation Planning Agency 

 

PAYMENT DATES RATE OF INTEREST  DATED DATE 

December 1 and June 1 
as described below 

_.___% July _, 2014 

 
REGISTERED OWNER: UMPQUA BANK  
 
PRINCIPAL AMOUNT:  
 

THIS IS TO CERTIFY that the Registered Owner named above or the registered assigns of the 
registered owner (the “Registered Owner”), of this Series 2014B Taxable Lease Revenue Refunding Bond 
(the “Bond”), is the owner of the right to receive certain Base Rental Payments (as defined in the Lease 
Agreement, hereinafter defined) under and pursuant to that certain Lease Agreement dated as of July 1, 
2014, by and between the South Placer Regional Transportation Authority, a joint exercise of powers 
authority duly organized and existing under the laws of the State of California (the “Authority”), as lessor, 
and the Placer County Transportation Planning Agency, a local transportation planning agency duly 
organized and validly existing under the laws of the State of California (the “Agency”), as lessee, as 
originally executed or as thereafter amended pursuant to any duly authorized and executed amendments 
thereto (the “Lease Agreement”).   
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The Base Rental Payments and certain other rights and interests under the Lease Agreement have 
been assigned to U.S. Bank National Association, as trustee (the “Trustee”), pursuant to an Assignment 
Agreement, dated as of July 1, 2014 (the “Assignment Agreement”), by and between the Authority and 
Trustee. 

 
This Bond is one of a duly authorized series of bonds of the Authority designated as the “South Placer 

Regional Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), 
Taxable Series 2014B Bonds” (the “Bonds”), all of which have been issued pursuant a Trust Agreement, dated 
as of July 1, 2014 (the “Trust Agreement “), by and among the Authority, the Agency, and the Trustee, which is 
incorporated herein by this reference (copies of which Indenture are on file at the corporate trust office of the 
Trustee in Los Angeles, California). 

 
Capitalized terms used herein and not defined shall have the meanings given to them in the Trust 

Agreement. 
 
The Bonds are issued to provide funds to refund certain obligations of the Authority. The Bonds are 

limited obligations of the Authority and are payable solely from Base Rental Payments paid by the Agency to 
the Authority pursuant to the Lease Agreement. The terms and conditions of the Bonds are provided for by the 
Trust Agreement, and by acceptance hereof the Registered Owner of this Bond assents to said terms and 
conditions. The Trust Agreement is entered into under, and this Bond is issued under, and both are to be 
construed in accordance with the laws of the State of California. 

 
Reference is hereby made to the Lease Agreement and the Trust Agreement (copies of which are on 

file at the Agency and the Trust Office of the Trustee) for a description of the terms on which the Bonds are 
delivered, the rights thereunder of the Registered Owners of the Bonds, the rights, duties and immunities of the 
Trustee and the rights and obligations of the Agency and the Authority under the Lease Agreement, to all of the 
provisions of the Lease Agreement and the Trust Agreement the Registered Owner of this Bond, by acceptance 
hereof, assents and agrees. 

   
Reference to the Lease Agreement, the Assignment Agreement and the Trust Agreement and any and 

all amendments to said agreements is made for a description of the pledges and covenants of the Agency 
securing the Base Rental Payments, the nature, extent and manner of enforcement of such pledges and 
covenants, the rights and remedies of the Registered Owners of the Bonds with respect thereto and the terms 
and conditions upon which the Bonds are delivered thereunder. To the extent and in the manner permitted by 
the terms thereof, the provisions of the Lease Agreement and the Trust Agreement may be amended by the 
parties thereto with the written consent of the Registered Owners of at least a majority in principal amount with 
respect to the Bonds then outstanding, or without such consent with respect to an amendment not adversely 
affecting the interests of the Registered Owners of the Bonds. 

 
The Bonds are subject to prepayment in accordance with Section 2.03(a), (b) and (c) of the Trust 

Agreement, summarized as follows: 
 
(a) Extraordinary Prepayment. The Bonds are subject to extraordinary prepayment prior to 

their respective maturity dates, upon notice as hereinafter provided, in whole or in part (but not in a total 
prepayment amount of less than One Thousand Dollars ($1,000.00)), on any date, either in inverse order of 
maturity or pro-rata, and by lot within a maturity, from (i) prepaid Base Rental Payments made by the Agency 
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pursuant to Section 12(a) of the Lease Agreement from funds received by the Agency due to a taking of the Site 
and Facilities or any portion thereof under the power of eminent domain or from insurance proceeds received 
by the Agency due to damage to or destruction of the Site and Facilities or any portion thereof, under the 
circumstances and upon the conditions and terms prescribed herein and in the Lease Agreement, and (ii) 
amounts received by the Trustee upon an Event of Default and termination of the Lease Agreement. 

 
Prepayment pursuant to the above paragraph shall be made at a prepayment price equal to the sum of 

the principal of the Bonds to be redeemed plus accrued interest thereon to the date fixed for prepayment, 
without premium. 

 
(b) Optional Prepayment.  
 
[To come] 
 
 
 
 
(c) Mandatory Sinking Account Redemption. The Bonds are subject to redemption prior to 

their stated maturity, in part, from Mandatory Sinking Account Payments, on each December 1, 
commencing December 1, 2014, at the principal amount thereof plus accrued interest thereon to the date 
fixed for redemption, without premium. The principal amount of such Bonds to be so prepaid and the dates 
therefor shall be as follows: 

 
Mandatory Sinking Account 

Payment Date 
(December 1)  Principal Amount 

2014   
2015   
2016   
2017   
2018   
2019   
2020   
2021   
2022 (Maturity)   

 
In the event of any redemption of Bonds other than from Mandatory Sinking Account Payments, the 

schedule of Mandatory Sinking Account Payments above shall be reduced in equal percentages, as nearly as 
practicable. 

 
Notice of redemption (exclusive of redemption from Mandatory Sinking Account Payments, for which 

no notice of redemption shall be given) shall be mailed, first-class postage prepaid, to the Registered Owner of 
each Bond designated for redemption at its address appearing on the Bond Register at least thirty (30) days but 
not more than sixty (60) days prior to the redemption date. 

 
Each notice of redemption shall state the date of notice, the redemption. date, the place or places of 
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redemption and the Redemption Price, shall designate the maturities, and, in the case of Bonds to be redeemed 
in part only, the respective portions of the principal amount thereof to be redeemed. Such notice of redemption 
shall further state that on the specified date there shall become due and payable upon each Bond or portion 
thereof being redeemed the Redemption Price and that from and after such date interest evidenced thereby shall 
cease to accrue and be payable. With respect to any notice of redemption of Bonds pursuant to the Trust 
Agreement, unless at the time such notice is given the Bonds to be redeemed shall be deemed to have been paid 
within the meaning of the Trust Agreement, such notice shall state that such redemption is conditional upon 
receipt by the Trustee, on or prior to the date fixed for such redemption, of moneys sufficient to pay for the 
Redemption Price of the Bonds to be redeemed, and that if such moneys shall not have been so received, said 
notice shall be of no force and effect and the Authority shall not be required to redeem such Bonds. In the event 
a notice of redemption of Bonds contains such a condition and such moneys are not so received, the redemption 
of Bonds as described in the conditional notice of redemption shall not be made and the Trustee shall, within a 
reasonable time after the date on which such redemption was to occur, give notice to the persons and in the 
manner in which the notice of redemption was given, that such moneys were not so received and that there shall 
be no redemption of Bonds pursuant to such notice of redemption. Any defect in the notice or the mailing will 
not affect the validity of the redemption of any Bond. 

 
This Bond is issued in fully-registered form, without coupons, and is non-negotiable. It may be 

exchanged for a like aggregate principal amount of Bonds of other authorized denominations of the same series 
and maturity, all as more fully set forth in the Trust Agreement. 

 
The registration of this Bond shall be transferable only upon the Registration Books, which shall be 

kept for that purpose at the Trust Office of the Trustee, upon surrender hereof together with a written 
instrument of transfer satisfactory to the Trustee duly executed by the Registered Owner of this Bond or his 
duly authorized attorney. Upon the registration of the transfer and the surrender of this Bond, the Trustee 
shall provide, in the name of the transferee, a new fully registered Bond or Bonds of the same aggregate 
principal amount, Principal Payment Date, and Rate of Interest as the surrendered Bond. 

 
Any transfer of this Bond shall be subject to the restrictions on transfer set forth on page 1 of this 

Bond and in the Indenture, including Article IX thereof. This Bond is transferable by the Registered Owner 
hereof, in person or by his or her attorney duly authorized in writing, at the designated corporate trust office 
of the Trustee in Los Angeles, California, but only in the manner, subject to the limitations and upon 
payment of the charges provided in the Trust Agreement, upon surrender and cancellation of this Bond. 
Upon such transfer, a new registered Bond of authorized denomination or denominations for the same 
aggregate principal amount of the same series and maturity will be issued to the transferee in exchange 
therefor. 

 
The Authority, Agency and the Trustee may treat the Registered Owner hereof as the absolute 

owner hereof for all purposes, and the Trustee shall not be affected by any notice to the contrary. 
 
The Trustee has no obligation or liability to the Registered Owner of the Bonds to make payments 

of principal, or interest with respect to the Bonds except from amounts on deposit for such purposes with 
the Trustee. The Trustee’s sole obligations are to administer for the benefit of the Registered Owner of the 
Bonds the various funds and accounts established under the Trust Agreement and to perform the other 
duties expressly imposed upon it under the Trust Agreement. 
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This Bond shall not be entitled to any benefit under the Trust Agreement, or become valid or 
obligatory for any purpose, until the certificate of authentication hereon shall have been signed by the 
Trustee. 

 
The obligation of the Agency to pay Base Rental Payments does not constitute an obligation of the 

Agency for which the Agency is obligated to levy or pledge any form of taxation or for which the Agency 
has levied or pledged any form of taxation. Neither the payment of principal, or any part hereof, nor any 
interest hereon constitutes a debt, liability, or obligation of the Agency, the Authority or any of the public 
agencies who are parties to the joint powers agreement creating the Authority, except as provided in the 
Trust Agreement. 

 
IT IS HEREBY CERTIFIED, RECITED, AND DECLARED by the Agency and the Authority all 

things, conditions and acts required Constitution and the statutes of the State of California and the Trust 
Agreement to exist, to have happened and to have been performed precedent to and in the execution and the 
delivery of this Bond, do exist, have happened, and have been performed in due time, form, and manner, as 
required by law. 

 
IN WITNESS WHEREOF, the South Placer Regional Transportation Authority has caused this 

Bond to be executed in its name and on its behalf by the manual signature of either its President, Vice-
President, Executive Director, Treasurer or Secretary, as the case may be, and countersigned by the manual 
signature of its President, Vice-President, Executive Director, Treasurer or Secretary, as the case may be, all 
as of the Dated Date set forth above. 
 

SOUTH PLACER REGIONAL 
TRANSPORTATION AUTHORITY 

 
 

By: __________________________ 
 
Countersigned: 
 
SOUTH PLACER REGIONAL  
TRANSPORTATION AUTHORITY 
 
 
By: ___________________________ 
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FORM OF CERTIFICATE OF AUTHENTICATION 
 

This is one of the Bonds described in the within-mentioned Trust Agreement. 
 
Authentication Date: July __, 2014 
 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 
 
 

By: _______________________________ 
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FORM OF ASSIGNMENT 
 

For value received, and in strict accordance with the terms and conditions of the Trust Agreement, 
including Article IX thereof, the undersigned hereby sells, assigns and transfers unto 
                                                                                                         (Name, Address 
and Tax Identification or Social Security Number of Assignee) the within-mentioned registered Bond and 
hereby irrevocably constitute(s) and appoint(s) ________________________________ ________________ 
attorney, to transfer the same on the bond register of the Trustee with full power of substitution in the 
premises. 

 
Dated:                            

NOTE: The signature(s) on this Assignment must correspond with the 
name(s) as written on the face of the within Bond in every 
particular without alteration or enlargement or any change 
whatsoever.  

Signature Guaranteed: 
 
       
NOTE: Signature(s) must be guaranteed 
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EXHIBIT C 
 

FORM OF REQUISITION 
FOR PAYMENT OF COSTS OF ISSUANCE  

 
 The undersigned, as Executive Director of the Placer County Transportation Planning Agency (the 
“Agency”), as agent for the South Placer Regional Transportation Authority (the “Authority”), in 
connection with the issuance, sale and delivery of the above-captioned (i) $________ South Placer Regional 
Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), Tax-
Exempt Series 2014A Bonds (the “Series 2014A Bonds”), and (ii) $________ South Placer Regional 
Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding Project), Taxable 
Series 2014B Bonds (the “Series 2014B Bonds,” and together with the Series 2014A Bonds, the “Bonds”), 
issued in accordance with the Trust Agreement, dated as of July 1, 2014 (the “Trust Agreement”), by and 
among the Agency, the Authority and the U.S. Bank National Association, as the trustee named therein (the 
“Trustee”), does hereby certify that: 

 

 (i)  the undersigned is a duly Authorized Representative (as defined in the Trust Agreement) 
with authority to act on behalf of the Agency as necessary in connection with issuance and delivery of the 
Bonds, and as such, is authorized to disburse money for the payment of Costs of Issuance (the “Costs of 
Issuance”); 
 

 (ii) an obligation in the not-to-exceed amount stated for each of the payees set forth on Exhibit 
“A” has been properly incurred under and pursuant to the Trust Agreement and each such obligation is a 
proper charge for Costs of Issuance; 
 

 (iii) that pursuant to the Trust Agreement, the undersigned, on behalf of the Agency, hereby 
requests the Trustee to disburse from the Costs of Issuance Fund to the payees set forth on Exhibit A 
attached hereto, upon receipt of an invoice, an amount not to exceed the sum set forth opposite each such 
payee, for the purpose identified therein; and 
  

 (iv) all payments shall be made by check or wire transfer in accordance with the payment 
instructions set forth in Exhibit A attached hereto or in invoices submitted in accordance herewith, and the 
Bank may rely on such payment instructions as though given by the Agency, with no duty to investigate or 
inquire as to the authenticity of the invoice or the payment instructions contained therein. 
 
Dated:  July __, 2014 
 

PLACER COUNTY TRANSPORTATION 
PLANNING AGENCY 

 
 
   By:______________________ 
                    Executive Director 
 
 

 



RECORDING REQUESTED BY: 
County of Placer 
 
WHEN RECORDED MAIL TO: 
The Weist Law Firm 
108 Whispering Pines Drive, Suite 235 
Scotts Valley, California 95066 
Attn:  Cameron A. Weist, Esq. 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 
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TERMINATION AGREEMENT 

 
 
 
 

by and among the 
 
 
 

SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY 
 
 

the  
 
 

PLACER COUNTY TRANSPORTATION PLANNING AGENCY 
 
 

and  
 
 

WELLS FARGO BANK, NATIONAL ASSOCIATION,  
as 2003 Trustee 

 
 
 
 
 

Dated as of July 1, 2014 
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TERMINATION AGREEMENT 
 

 

THIS TERMINATION AGREEMENT, dated as of July 1, 2014  is made by and among the 
SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY, a joint exercise of powers authority 
duly organized and existing under the laws of the State of California (the “Authority”), the PLACER 
COUNTY TRANSPORTATION PLANNING AGENCY, a local transportation planning agency duly 
organized and validly existing pursuant to the laws of the State of California (the “Agency”) and WELLS 
FARGO BANK, NATIONAL ASSOCIATION, acting as trustee under the 2003 Trust Agreement (defined 
below) (the “2003 Trustee”). 

 
W I T N E S S E T H: 

 
WHEREAS, during the calendar year 2003, the Agency and the Authority provided for the leasing 

of certain real property facilities (the “Site and Facilities”), whereby the Authority leased the Site and 
Facilities to the California Local Government Finance Authority (the “CLGFA”) pursuant a Site and 
Facilities Lease, upon the terms and conditions contained therein, dated as of December 1, 2003, made by 
and between the Authority, as lessor, and the CLGFA, as lessee, recorded December 17, 2003, as 
Instrument No. 2003-0208134 of Official Records of Placer County (the “2003 Site Lease”); and 
 

WHEREAS, in connection therewith the CLGFA leased the Site and Facilities to the Authority 
pursuant to a Lease Agreement, upon the terms and conditions contained therein, dated December 1, 2003, 
made by and between the CLGFA, as lessor, and the Authority, as lessee, a Memorandum of which was 
recorded December 17, 2003 as Instrument No. 2003-0208136 of Official Records of Placer County (the 
“2003 Lease Agreement”); and 

 
WHEREAS, in connection therewith the Authority subleased the Site and Facilities to the Agency 

pursuant to a Sublease Agreement, upon the terms and conditions contained therein, dated December 1, 
2003, made by and between the Authority, as sublessor, and the Agency, as sublessee, a Memorandum of 
which was recorded December 17, 2003 as Instrument No. 2003-0208137 of Official Records of Placer 
County (the “2003 Sublease Agreement”); and 
 

WHEREAS, in connection therewith, the 2003 Trustee and CLGFA entered into an Assignment 
Agreement, dated as of December 1, 2003, by and between CLGFA and the Trustee, a Memorandum of 
which was recorded December 17, 2003 as Instrument No. 2003-0208135 of Official Records of Placer 
County (the “2003 Assignment Agreement”); and  
 

WHEREAS, the Trustee and CLGFA, entered into a Trust Agreement, dated as of December 1, 
2003 (the “2003 Trust Agreement”) under which the (i) $1,165,000 California Local Government Finance 
Authority, Lease Revenue Bonds (Placer County Transportation Project), Tax-Exempt Series 2003-A 
Bonds (the “2003-A Bonds”), and (ii) $1,580,000 California Local Government Finance Authority, Lease 
Revenue Bonds (Placer County Transportation Project), Taxable Series 2003-B Bonds (the “2003-B 
Bonds,” and together with the 2003-A Bonds, the “2003 Bonds”), were executed and delivered; and  
 

WHEREAS, because the Agency and Authority are providing for payment and prepayment of the 
2003 Bonds pursuant to the proper provisions of the 2003 Lease Agreement and the 2003 Trust Agreement, 
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the Agency and Authority now desires to provide for the termination of the documents as provided herein 
and request the 2003 Trustee to join in the execution hereof. 
  

NOW, THEREFORE, in consideration of the foregoing and for other consideration of receipt and 
sufficiency of which are hereby acknowledged, the parties hereto do hereby agree as follows:  
 
Section 1.  Termination. 
 

By virtue of the deposit of funds with the 2003 Trustee for payment and prepayment of the 2003 
Bonds, all obligations under the 2003 Lease Agreement and 2003 Trust Agreement shall thereupon cease 
and terminate.  Said deposit and interest earnings thereon shall be deemed to be and shall constitute a 
special fund for the payment of the 2003 Lease Agreement. 

 

In accordance with the foregoing, the undersigned parties hereby release and quit claim to the other 
all of their individual and collective interests, obligations, and benefits in the following agreements, which 
are hereby terminated and are of no further force or effect:  
 

(1) 2003 Site Lease, recorded December 17, 2003, as Document No. 2003-0208134, 
Official Records of Placer County; and 

 
(2) 2003 Memorandum of Lease Agreement, recorded December 17, 2003, as 

Document No. 2003-0208136, Official Records of Placer County; and 
 
(3) 2003 Memorandum of Sublease Agreement, recorded December 17, 2003, as 

Document No. 2003-0208137, Official Records of Placer County; and 
 
(4) 2003 Memorandum of Assignment Agreement, recorded December 17, 2003, as 

Document No. 2003-0208135, Official Records of Placer County. 
  

From and after the date hereof, none of the parties shall have any further rights or obligations 
thereunder, other than any such obligations that are expressly stated to continue after the termination of such 
documents. 
 
Section 2. Recordation Hereof. The Agency shall, at its expense, cause a copy of this Termination 
Agreement to be recorded in the Placer County Recorder's Office. 
 
Section 3.  Execution in Counterparts. This Termination Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same 
instrument. 
 
 

* * * * * * * * * * * * 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Termination Agreement, all 
as of the day and year first above written.  

 
 

PLACER COUNTY TRANSPORTATION 
PLANNING AGENCY 

 
 

 By:   
          Executive Director 
 
Attest: 
 
 
By:  
      Secretary 

 
SOUTH PLACER REGIONAL 
TRANSPORTATION AUTHORITY 

      
   
 By:  
           Executive Director 
 
Attest: 
 
 
By:  
      Secretary 
 
 
 WELLS FARGO BANK,  
 NATIONAL ASSOCIATION, 
 as Trustee 

 
 

 By:   
           Authorized Officer 
 
    
 



 

 

ACKNOWLEDGMENT 

STATE OF CALIFORNIA ) 
 )  ss. 
COUNTY OF PLACER ) 
 
On    , before me,   , 
 
personally appeared ____________________________________________________________________, 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed 
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity 
upon behalf of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph 
is true and correct. 
 
WITNESS my hand and official seal. 
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Dated as of July 1, 2014 
 
 
 
 

by and among the 
 
 
 

PLACER COUNTY TRANSPORTATION PLANNING AGENCY 
 
 

and 
 
 

SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY 
 
 

and 
 
 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Escrow Agent 
 
 
 
 

Relating to the Defeasance of 
 
 
 
 

$1,165,000 
California Local Government Finance Authority 

Lease Revenue Bonds 
(Placer County Transportation Project) 

Tax-Exempt Series 2003-A 

$1,580,000 
California Local Government Finance Authority 

Lease Revenue Bonds 
(Placer County Transportation Project) 

Taxable Series 2003-B 
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ESCROW AGREEMENT 
 

THIS ESCROW AGREEMENT (this “Agreement”), dated as of July 1, 2014, is by and 
among the SOUTH PLACER REGIONAL TRANSPORTATION AUTHORITY, a joint 
exercise of powers authority duly organized and existing under the laws of the State of California 
(the “Authority”), the PLACER COUNTY TRANSPORTATION PLANNING AGENCY, a 
local transportation planning agency duly organized and validly existing under the laws of the 
State of California (the “Agency”), and the WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a national banking association organized and existing under the laws of the 
United States of America, with a corporate trust office in San Francisco, California, being 
qualified to accept and administer the trusts hereby created, acting as escrow agent hereunder 
(the “Escrow Agent”) and in its capacity as 2003 Trustee (as hereinafter defined); 

W I T N E S S E T H: 
 

WHEREAS, the Agency is a local transportation planning agency duly organized and 
validly existing under and by virtue of the Constitution and the laws of the State of California; 
and 

WHEREAS, the Authority is a joint powers authority duly organized and existing under 
the provisions of Articles 1 through 4 (commencing with Section 6500) of Chapter 5 of Division 
7 of Title 1 of the Government Code of the State of California (the “Act”), and is authorized 
pursuant to Article 4 of the Act (the “Bond Law”) to borrow money for the purpose of financing 
the acquisition of bonds, notes and other obligations to provide financing or refinancing for 
public capital improvements of local agencies within the State of California; and 

WHEREAS, the Authority, under the Bond Law and pursuant to an Trust Agreement, 
dated as of December 1, 2003, by and among Wells Fargo Bank, National Association, as the 
2003 trustee (the “2003 Trustee”), California Local Government Finance Authority (the 
“CLGFA”) and the Authority (the “2003 Trust Agreement”), authorized, issued, sold and 
delivered its  (i) $1,165,000 California Local Government Finance Authority, Lease Revenue 
Bonds (Placer County Transportation Project), Tax-Exempt Series 2003-A Bonds (the “2003A 
Bonds”), and (ii) $1,580,000 California Local Government Finance Authority, Lease Revenue 
Bonds (Placer County Transportation Project), Taxable Series 2003B Bonds (the “2003B 
Bonds,” and together with the 2003A Bonds, the “2003 Bonds”); and 

WHEREAS, the 2003 Bonds are secured by (i) Lease Payments made by the Authority 
to CLGFA pursuant to that certain Lease Agreement, dated as of December 1, 2003 (the “2003 
Lease Agreement”) by and between CLGFA and the Authority, and (ii) Sublease Payments made 
by the Agency to the Authority pursuant to that certain Sublease Agreement, dated as of 
December 1, 2003 (the “2003 Sublease Agreement”) by and between the CLGFA, the Agency, 
and the Authority; and 

WHEREAS, the Board of Directors of the Agency (the “Agency Board”), as well as the 
Board of Directors of the Authority (the “Authority Board”) have each determined pursuant to 
resolutions duly adopted on June 18, 2014 by the Agency Board (the “Agency Resolution”) and 
June 25, 2014 by the Authority Board (the “Authority Resolution,” and together with the Agency 
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Resolution, the “Resolutions”), and a Trust Agreement, dated as of July 1, 2014 (the “Trust 
Agreement”), by and among the Agency, the Authority and U.S. Bank National Association, as 
trustee (the “Trustee”), to cause the execution and delivery of its (i) $________ South Placer 
Regional Transportation Authority, Lease Revenue Refunding Bonds (Transportation Refunding 
Project), Tax-Exempt Series 2014A Bonds (the “2014A Bonds”), and (ii) $________ South 
Placer Regional Transportation Authority, Lease Revenue Refunding Bonds (Transportation 
Refunding Project), Taxable Series 2014B Bonds (the “2014B Bonds,” and together with the 
2014A Bonds, the “Bonds”) for the purpose, among others, of providing moneys (together with 
interest earnings thereon) which will, among other things, be sufficient, together with certain 
other amounts, to be prepay and legally defease all Outstanding 2003A Bonds upon (i) payment 
of $___________ (the “2003A Bonds Defeasance Amount”), and (ii) payment of $___________ 
(the “2003B Bonds Defeasance Amount,” and together with the 2003A Bonds Defeasance 
Amount, the “Defeasance Amount”) on August 1, 2014 (the “Defeasance Date”); and 

WHEREAS, the proceeds of 2003 Bonds, along with other funds of the Agency will be 
applied as specified herein to make separate deposits to restricted sub-accounts of the Escrow 
Fund established hereunder to repay the 2003A Bonds and the 2003B Bonds, as described 
herein; and 

WHEREAS, collectively the 2003 Trust Agreement, the 2003 Lease Agreement and the 
2003 Sublease Agreement are hereafter referred to as the “2003 Bond Documents”; and 

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to 
establish and declare the terms and conditions upon which the Bonds are to be issued and to 
secure the payment of the principal thereof and premium (if any) and interest thereon, the 
Agency and the Authority have authorized the execution and delivery of the Trust Agreement 
and this Escrow Agreement, as well as a Lease Agreement (the “Lease Agreement”), dated as of 
July 1, 2014, by and between the Authority and the Agency (the “Refunding Documents”); and 

WHEREAS, it is a requirement of the Resolutions, the 2003 Bond Documents and the 
Bonds that funds on deposit in the Escrow Fund be irrevocably held in escrow and disbursed 
according to the terms of this Agreement; and 

WHEREAS, the Agency and Authority have each taken action to cause to be issued or 
delivered to the Escrow Agent for deposit in or credit to the Escrow Fund a portion of the 
proceeds of the Bonds, to be sufficient to pay when and as due the Defeasance Amount; and 

WHEREAS, the Agency, Authority and the Escrow Agent wish to enter into this 
Agreement for the purpose of providing the terms and conditions relating to the deposit and 
application of moneys to provide for the prepayment, redemption and full legal defeasance of the 
2003 Bonds pursuant to and in accordance with the provisions of the 2003 Bonds Documents. 

NOW, THEREFORE, in consideration of the above premises and of the mutual 
promises and covenants therein contained and for other valuable consideration the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto do hereby agree as follows: 
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Section 1. Creation, Deposit and Application of the Escrow Fund. 

(a) The Escrow Agent hereby agrees to establish a separate irrevocable trust fund 
designated the “Placer Transportation Escrow Fund” (the “Escrow Fund”) to be maintained by 
the Escrow Agent, and disbursed in the amounts and for the purposes stated herein. 

(b) Concurrently with delivery of the Bonds, the Agency and Authority shall cause 
Bond Proceeds to be transferred from the Trustee to the Escrow Agent for deposit into the 
Escrow Fund on the date hereof, in the total amount of $__________, to be held uninvested in 
cash, and disbursed in the amounts and for the purposes set forth herein. 

(c) The 2003 Trustee is hereby irrevocably instructed to liquidate all moneys 
presently held in funds and accounts under the 2003 Trust Agreement [which totals $________ 
(the “Transferred Proceeds”); being comprised of $_______ from the 2003 Reserve Fund, and 
$_________ from the 2003 Lease Revenue Fund], and to transfer all such cash for deposit into 
the Escrow Fund on the date hereof. 

Section 2. Creation, Deposit and Application of the Escrow Accounts. 

(a) Within the Escrow Fund, on the date hereof, the Escrow Agent agrees to establish 
two separate irrevocable trust funds designated the “2003A Escrow Account” and the “2003B 
Escrow Account” (collectively, the “Escrow Accounts”) each to be maintained by the Escrow 
Agent, and disbursed in the amounts and for the purposes stated below.  

  (b) Concurrently with delivery of the Bonds and the corresponding funding of the 
Escrow Fund as set forth in Section 1, the Escrow Agent shall transfer from the Escrow Fund and 
deposit the sum of: 

(i) $__________ 2003A Bonds Defeasance Amount (hereby deemed to be 
comprised of $_______ in Transferred Proceeds) into the 2003A Escrow Account; and  

(ii) $__________ 2003B Bonds Defeasance Amount (hereby deemed to be 
comprised of $_______ in Transferred Proceeds) into the 2003B Escrow Account. 

(c)  All moneys in the Escrow Accounts are hereby irrevocably pledged as a special 
trust fund for the payment of the principal of and interest and premium, if any, on the 2003 
Bonds in accordance with the provisions of this Agreement and the 2003 Bond Documents. 

(d) The Agency hereby requests and irrevocably instructs the Escrow Agent to pay (i) 
the 2003A Bonds Defeasance Amount from the 2003A Escrow Account on the Defeasance Date, 
and (ii) the 2003B Bonds Defeasance Amount from the 2003B Escrow Account on the 
Defeasance Date.  The Escrow Agent acknowledges and agrees that this Agreement constitutes 
irrevocable instructions to apply the amounts received in connection with the amounts in the 
Escrow Accounts, to the payment of principal, interest and premium, if any, with respect to the 
2003 Bonds as set forth herein. 

(e) The Agency hereby requests and irrevocably instructs the Escrow Agent, and the 
Escrow Agent hereby agrees, to transfer any money remaining in the Escrow Accounts (after the 
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payment of the Defeasance Amount as set forth above) to the Trustee for deposit in the Lease 
Revenue Fund. 

(f)  The Agency hereby waives any rights that it may have under the 2003 Bond 
Documents, or any other document or agreement relating to the 2003 Bonds, to give instructions 
as to the investment of the amounts deposited in the Escrow Accounts, except as provided in 
herein. 

(g)  The Agency acknowledges that it has no right, title or interest in or to any money, 
or other property held in the Escrow Accounts, notwithstanding any provision of the 2003 Bond 
Documents or any other document or agreement relating to the 2003 Bonds to the contrary.  
Under no circumstances shall any such money, securities, or other property be paid or delivered 
to or for the order of the Agency, except as set forth herein. 

Section 3.  Termination.  This Agreement shall terminate when all moneys are transferred 
from the Escrow Fund and the Escrow Accounts, as provided Sections 1 and 2 hereof. 

Section 4.  Redemption Notice. The 2003 Trustee is hereby instructed by the Agency and 
Authority that on, or at any time within 30 days prior to, August 1, 2014, it is to provide the 
owners of the 2003 Bonds with notice of redemption, meeting the requirements of the 2003 Trust 
Agreement. 

Section 5. Compensation to Escrow Agent. 

 The Agency shall pay the Escrow Agent full compensation for its duties under this 
Agreement, including out-of-pocket costs such as publication costs, redemption expenses, legal 
fees (including fees of outside counsel and the allocated costs of internal attorneys) and other 
costs and expenses relating hereto. Under no circumstances shall amounts deposited in and 
credited to the Escrow Fund be deemed to be available for said purposes. The obligation of the 
Agency under this Section 5 to pay compensation already earned by the Escrow Agent and to 
pay costs and expenses already incurred shall survive termination of this Agreement and shall 
survive the resignation or removal of the Escrow Agent. 

Section 6. Liabilities and Obligations of Escrow Agent. 

 The Escrow Agent shall have no obligation to make any payment or disbursement of any 
type unless the Agency shall have deposited sufficient funds therefore with the Escrow Agent. 
The Escrow Agent shall have no obligation to incur any financial liability in the performance of 
its duties under this Agreement, and the Escrow Agent may rely and shall be fully protected in 
acting upon the written instructions of the Agency, Authority or their agents relating to any 
matter or action as Escrow Agent under this Agreement. The Agency and Authority covenant to 
indemnify, defend and hold harmless the Escrow Agent and its officers, employees, directors, 
and agents, against any loss, liability or expense, including legal fees (including fees of outside 
counsel and the allocated costs of internal attorneys), incurred in connection with the 
performance of any of the duties of Escrow Agent hereunder, except the Escrow Agent shall not 
be indemnified against any loss, liability or expense resulting from its negligence. 



 

ESCROW AGREEMENT 
- 5 - 

 The indemnity provided in this Section 6 shall survive the termination of this Agreement 
and shall survive any resignation or removal of the Escrow Agent. 

 The Escrow Agent shall have such duties as are expressly set forth herein and no implied 
duties shall be read into this Agreement against the Escrow Agent. The Escrow Agent shall not 
be liable for any act or omission of the Agency under this Agreement or the 2003 Bond 
Documents. The Escrow Agent shall not be liable for the accuracy of any calculations as to the 
sufficiency of moneys deposited with it to pay the principal, interest or premiums, if any, on the 
2003 Bonds. The Escrow Agent shall incur no liability for losses arising from any investment or 
other disposition made pursuant to and in accordance with this Agreement. Any bank, federal 
savings association or trust company into which the Escrow Agent may be merged or with which 
it may be consolidated shall become the Escrow Agent without any action of the Agency. 

 The Escrow Agent shall have no liability or obligation to the owners of the 2003 Bonds, 
or the Bonds with respect to the payment of debt service by the Agency or with respect to the 
observance or performance by the Agency of the other conditions, covenants and terms 
contained in the 2003 Bonds Documents or the Refunding Documents, or with respect to the 
investment of any moneys in any fund or account established, held or maintained by the Agency 
pursuant to the Refunding Documents. 

 The Escrow Agent may conclusively rely, as to the truth of the statements and 
correctness of the opinions expressed herein or therein, on any certificate or opinion furnished to 
it in accordance with this Agreement or the 2003 Bonds Documents which the Escrow Agent 
believes in good faith to have been signed or delivered by the appropriate party.  

 Section 7. Merger or Consolidation of the Escrow Agent.  Any bank or trust 
company into which the Escrow Agent or its successor may be converted, merged with or with 
which it may be consolidated, or to which it may sell or transfer its trust business as a whole 
shall be the successor of the Escrow Agent under this Agreement with the same rights, powers, 
duties and obligations and subject to the same restrictions, limitations and liabilities as its 
predecessor, all without the execution or filing of any papers or any further act on the part of any 
of the parties hereto, anything herein to the contrary notwithstanding.  The Escrow Agent shall 
promptly, upon any such merger or consolidation, give notice to the other parties to this 
Agreement of any such merger or consolidation and the Escrow Agent shall provide to the other 
parties hereto, the name and address of such merged or consolidated entity, as well as such other 
information as the other parties hereto may reasonably require of the Escrow Agent. 

Section 8.  Amendment. The parties hereto may, without the consent or notice to the holders 
of the 2003 Bonds, enter into such agreements supplemental to this Agreement as shall not 
adversely affect the rights of such holders hereunder for either of the following purposes: 

(a)  to cure any ambiguity or formal defect or omission in this Agreement; and 

(b)  to grant or confer upon the Escrow Agent for the benefit of the holders of the 
2003 Bonds any additional rights, remedies, powers or authority that may lawfully be granted to 
or conferred upon the Escrow Agent. 
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The Escrow Agent shall enter into such agreements only upon receipt by the Escrow 
Agent of, and shall be entitled to rely conclusively upon, an opinion of Bond Counsel to the 
effect that any such agreement complies with this Section 8. 

Section 9. Miscellaneous.  Capitalized terms not otherwise defined herein shall have the 
meanings assigned to them in the Trust Agreement.  This Agreement may not be amended except 
in writing signed by all parties hereto.   

Section 10. Application of Certain Terms of the 2003 Bond Documents.  All of the terms 
of the 2003 Bond Documents relating to the payment and prepayment of principal and interest 
represented by the 2003 Bonds, the protections, immunities and limitations from liability 
afforded the 2003 Trustee as trustee for the 2003 Bonds are incorporated in these Instructions as 
if set forth in full herein. 

Section 11. Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of California. 

Section 12. Notices.  Notices hereunder shall be made in writing and shall be deemed to have 
been duly given when personally delivered or when deposited in the mail, first class postage 
prepaid, or delivered to an express carrier, charges prepaid, or sent by facsimile with electronic 
confirmation, addressed to each party at its address below: 

If to the Authority:   South Placer Regional Transportation Authority 
299 Nevada Street, Auburn, CA 95603 
Attention: Executive Director 
Fax:  _____________ 

 
If to the Agency: Placer County Transportation Planning Agency 

299 Nevada Street, Auburn, CA 95603 
Attention: Executive Director 
Fax:  _____________ 
 

If to the Trustee: Wells Fargo Bank, National Association 
___________________________ 
Attention: __________________ 
Fax:  ___________ 

 
Section 13. Counterparts.  This Agreement May be executed in any number of counterparts, 
each of which when executed and delivered shall be deemed to be an original, and all of which 
when taken together shall constitute one and the same Agreement. 

* * * * * * * * * * * * 
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In Witness Whereof, the parties have executed this Escrow Agreement as of the date first 

above written. 
 

PLACER COUNTY TRANSPORTATION 
PLANNING AGENCY 

      
   
 By:  
           Executive Director 
 
Attest: 
 
 
By:  
       Secretary 
 

 
SOUTH PLACER REGIONAL 
TRANSPORTATION AUTHORITY 

 
 

 By:   
                   Executive Director 
 
Attest: 
 
 
By:  
      Secretary 
 
 
 WELLS FARGO BANK,  
 NATIONAL ASSOCIATION, 
 as Escrow Agent and 2003 Trustee 

 
 

 By:   
           Authorized Officer 
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