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SECRETARY'S CERTIFICATE RE: RESOLUTION 

Dated: February 10, 2011 

I, Maria Marinos, Secretary of the Santa Clara County Financing Authority (the 
"Authority") hereby certify that the foregoing is a full, true and correct copy of a Resolution, 
duly adopted December 14, 2010, at a regular meeting of the Authority duly held in San Jose, 
California, of which meeting all of the members of said Authority had due notice. 

I further certify that I have carefully compared the foregoing copy with the 
original minutes of said meeting on file and of record in my office; that said copy is a full, true 
and correct copy of the original resolution adopted at said meeting and entered in said minutes; 
and that said resolution has not been amended, modified, rescinded or revoked in any manner 
since the date of its adoption, and, to the best of my knowledge, the same is now in full force and 
effect. 

The agenda of said meeting was posted at least 72 hours before said meeting at a 
location freely accessible to members of the public in San Jose, California, and a brief general 
description of said resolution appeared on said agenda. 

A notice of said meeting was delivered to each member of the Authority at least 
72 hours before said meeting. 
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Maria Marinos 
Secretary of the Santa Clara County 

Financing Authority 
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A RESOLUTION OF THE GOVERNING BOARD OF THE SANTA CLARA COUNTY 
FINANCING AUTHORITY APPROVING THE ISSUANCE OF NOT TO EXCEED 
$24,366,000 AGGREGATE PRINCIPAL AMOUNT OF LEASE REVENUE BONDS AS 
QUALIFIED ENERGY CONSERVATION BONDS; AUTHORIZING THE SALE BY 
NEGOTIATION OR PRIVATE PLACEMENT; AND APPROVING THE FORM OF 
LEGAL DOCUMENTS NECESSARY THEREFORE AND THE TAKING OF ALL 
NECESSARY ACTIONS IN CONNECTION THEREWITH 

WHEREAS, the County of Santa Clara (the "County") and the Santa Clara County 
Central Fire Protection District (the "District") have heretofore entered into a Joint Exercise of 
Powers Agreement, dated as of October I, 1994 (the "Joint Powers Agreement"), which Joint 
Powers Agreement creates and establishes the Santa Clara County Financing Authority (the 
"Authority"), a joint exercise of powers authority duly organized and operating pursuant to 
Article 1 of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of California 
(hereinafter, the "Act"); 

WHEREAS, Article 4 of the Act authorizes and empowers the Authority to issue bonds 
to assist local agencies in financing projects and programs consisting of certain public capital 
improvements whenever a local agency determines there are significant public benefits from 
doing so; 

WHEREAS, the County has requested that the Authority assist the County in the 
financing of the acquisition, installation, implementation and construction of solar electric 
generation systems as more fully described in Exhibit A hereto (the "Projects"); 

WHEREAS, pursuant to A1iicle 4 of the Act, the County, following a public hearing, has 
determined that there are significant public benefits and it furthers a public purpose for the 
Authority to assist in the financing of the Projects; 

WHEREAS, the Authority is authorized by Section 54D of the Internal Revenue Code of 
1986, as amended (the "Code"), to designate all or a portion of the Bonds as bearing federally 
taxable interest and to be issued as "Qualified Energy Conservation Bonds" and available under 
Section 6431 of the Code to receive direct subsidy payments with respect to a portion of the 
interest thereon; 

WHEREAS, pursuant to an allocation to the County by the California Debt Limit 
Allocation Committee, the Authority is hereby authorized on behalf of the County to issue up to 
$24,366,000 aggregate principal amount of Qualified Energy Conservation Bonds for the 
purposes of financing the Projects; 

WHEREAS, the Authority desires to authorize the issuance and sale of not to exceed 
$24,366,000 of its Lease Revenue Bonds as Qualified Energy Conservation Bonds (the "Bonds"), 
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in one or more series at a fixed rate, for the purpose of financing the Projects, capitalized interest, 
bond reserve requirements, costs of issuance and related fees and expenses; 

WHEREAS, in order to take advantage of the bond issuance options under the Code to 
achieve debt service savings for the Authority and maximize benefits to the County, the 
Authority deems it necessary and desirable to authorize the sale of the Bonds by a negotiated sale 
to an underwriter or by private placement directly with a purchaser or purchasers; · 

WHEREAS, the issuance of the Bonds will result in significant public benefits including 
demonstrable savings in effective interest rate, bond preparation, bond underwriting, or bond 
issuance costs; reductions in energy costs by providing equipment that will promote the 
conservation and efficient use of electric energy by the County; and employment benefits from 
undertaking the Projects in a timely fashion; 

WHEREAS, it is in the public interest, convenience and welfare and for the common 
benefit ofthe inhabitants of the County that the Authority finance the Projects; 

WHEREAS, there have been made available, by filing with the Finance Agency of the 
County (the "Finance Agency") or presented to the Authority, the proposed forms of (1) a Bond 
Purchase Agreement, providing for the purchase and sale of the Bonds, to be entered into among 
the Authority and an underwriter to be selected by the Authority and approved by the County, to 
be used if the Bonds are underwritten; (2) a Trust Agreement in preliminary form; (3) a Facilities 
Lease in preliminary form pursuant to which the County will pay rental payments to be used to 
pay debt service on the Bonds; and ( 4) a Site Lease in preliminary form pursuant to which the 
sites on which the Projects will be installed will be leased to the Authority; 

WHEREAS, Orrick, Herrington & Sutcliffe LLP serves as bond counsel ("Bond 
Counsel") to the Authority and will serve in such capacity in connection with the Bonds 
authorized hereby; 

WHEREAS, the Authority has been presented with the form of each document referred to 
herein relating to the Bonds and the Authority has examined and approved each document and 
desires to authorize and direct the execution of such documents and the consummation of such 
financing; 

WHEREAS, the Authority has full legal right, power and authority under the laws of the 
State of California to enter into the transactions hereinafter authorized; 

NOW THEREFORE, BE IT RESOLVED by the governing board of the Santa Clara 
County Financing Authority, as follows: 

Section 1. Recitals. The foregoing recitals are true and correct and the Authority 
hereby so finds and determines. 

Section 2. Issuance of Bonds. The Authority hereby authorizes the issuance of the 
Bonds, in one or more series at fixed rates, in an aggregate principal amount not to exceed 
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$24,366,000 to finance the Projects, including capitalized interest, reserve fund requirements, 
costs of issuance and related fees and expenses; provided, however, that such bonds shall be sold 
on or before February 15, 2011, shall mature no later than the date which is 20 years from the 
date of the Bonds and shall bear interest at a fixed rate not to exceed eight percent (8%) per 
annum. 

Section 3. Sale of Bonds; Form of Bond Purchase Agreement. The Authority 
authorizes the sale of the Bonds by either negotiated sale to an underwriter to be selected by the 
Director of Finance of the County, the County Executive or such other officer or officers of the 
County designated for such purpose by either such official (the "County Authorized Officers"), 
or by private placement, as the County Authorized Officers shall agree upon consultation with 
the County's financial advisor and Bond Counsel. The true interest cost of the Bonds (net of any 
subsidy payments to be received with respect to the Bonds) shall not be in excess of four percent 
(4%); the underwriter's or purchaser's discount shall not exceed two percent (2%) of the 
aggregate principal amount of the Bonds sold; and the Bonds shall otherwise conform to the 
limitations specified herein. 

The Bond Purchase Agreement relating to the Bonds, in substantially the form on file 
with the Finance Agency, is hereby approved. The Executive Director of the Authority, the 
Treasurer and Controller of the Authority or such other officer or officers of the Authority 
designated for such purpose by either such official (the "Authorized Officers") is hereby 
authorized and directed, for and in the name and on behalf of the Authority, to execute an.d 
deliver the Bond Purchase Agreement providing for the sale by the Authority and the purchase 
by the underwriter of the Bonds at a purchase price to be set forth therein, with such changes as 
the Authorized Officers and the County Authorized Officers may require or approve, such 
approval to be conclusively evidenced by the execution and delivery thereof. 

Notwithstanding any other provision of this Resolution, the Authorized Officers, in 
consultation with the County Authorized Officers, are hereby authorized to determine that it 
would be in the best interests of the Authority to sell the Bonds directly to one or more 
purchasers rather than through a negotiated sale to an underwriter, and to enter into a contract or 
contracts for such a sale on such terms as such officers may agree with appropriate modifications 
to the Bond Purchase Agreement as deemed necessary by the Authorized Officers. The purchase 
price and true interest cost limitations described in this Section, and the terms of the Bonds 
described in Section 2, shall apply to such private sale. 

Section 4. Qualified Energy Conservation Bonds. Notwithstanding any other 
provision of this Section 4, the Authorized Officers are hereby authorized to designate all or any 
portion of the Bonds to be sold as bearing interest that is taxable to the beneficial owner under 
the Code, including in the form of Qualified Energy Conservation Bonds under Section 54D of 
the Code and available under Section 6431 of the Code to receive direct subsidy payments with 
respect to a portion of interest thereon, and to make provision for the sale and issuance thereof as 
may be necessary to ensure that such Bonds may be sold and shall comply with the requirements 
ofthe Code, as Bond Counsel shall advise, if any of the Authorized Officers, in consultation with 
the County and its financial advisor, determines such designation to be in the best interests of the 
Authority. 
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Section 5. Approval of Trust Agreement. The Trust Agreement relating to the 
Bonds, by and between the Authority and a trustee to be selected by the Director of Finance of 
the County (the "Trustee") in substantially the form on file with the Finance Agency, is hereby 
approved. Any of the Authorized Officers is hereby authorized and directed, for and in the name 
and on behalf of the Authority, to execute and deliver the Trust Agreement in substantially said 
form, with such changes therein as such officer may require or approve, such approval to be 
conclusively evidenced by the execution and delivery thereof by the Authority. 

Section 6. Approval of Facilities Lease. The Facilities Lease relating to the Bonds, 
by and between the Authority and the County in substantially the form on file with the Finance 
Agency, is hereby approved. Any of the Authorized Officers is hereby authorized and directed, 
for and in the name and on behalf of the Authority, to execute and deliver the Facilities Lease in 
substantially said form, with such changes therein as such officer may require or approve, such 
approval to be conclusively evidenced by the execution and delivery thereof. 

Section 7. Approval of Site Lease. The Site Lease relating to the Bonds, by and 
between the County and the Authority in substantially the form on file with the Finance Agency, 
is hereby approved. Any of the Authorized Officers is hereby authorized and directed, for and in 
the name and on behalf of the Authority, to execute and deliver the Site Lease in substantially 
said form, with such changes therein as such officer may require or approve, such approval to be 
conclusively evidenced by the execution and delivery thereof. 

Section 8. Professional Services. Orrick, Herrington & Sutcliffe LLP shall serve as 
bond counsel to the Authority for the Bonds. 

Section 9. Approval of Actions. The officers and supervisors of the Authority are 
hereby authorized and directed, jointly and severally, to do any and all things and to execute and 
deliver any all documents and certificates which they deem necessary or advisable in order to 
consummate the transactions herein authorized and otherwise to carry out, give effect to and 
comply with the terms and intent of this Resolution, including, but not limited to, preparation of 
title reports and/or purchase of a title insurance policy, execution of signature certificates, no
litigation certificates, tax and rebate certificates, continuing disclosure certificates and 
certificates concerning the contents of any disclosure documents distributed in connection with 
the sale of the Bonds. The appropriate officers of the Authority are hereby authorized and 
directed to execute and deliver any and all certificates, instructions as to investments, written 
requests and other certificates necessary or desirable to execute and deliver the leases, pay costs 
of issuance or to accomplish the transactions contemplated herein. 

All consents, approvals, notices, orders, requests and other actions permitted or required 
by any of the documents authorized by this Resolution, whether before or after the issuance of 
the Bonds, including without limitation accepting any deed of property or executing any 
documents necessary to clarify title or any of the foregoing which may be necessary or desirable 
in connection with administering the documents or any default under or amendment of such 
documents or additional confirmations, settlements or revisions, or approval of additional 
trustees, paying agents or other entities facilitating the transaction may be taken or given by the 
Authorized Officers without further authorization by the governing board of the Authority, and 
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the Authorized Officers are each hereby authorized and directed to give such consent, approval, 
notice, order or request and to take any such action which such officer may deem necessary or 
desirable to further the purposes of this resolution and the transactions contemplated hereby. 

Section 10. Severability. If any one or more of the agreements, conditions, covenants 
or terms contained herein required to be observed or performed by or on the part of the Authority 
shall be contrary to law, then such agreement or agreements, such condition or conditions, such 
covenant or covenants or such term or terms shall be null and void and shall be deemed 
severable from the remaining agreements, conditions, covenants and terms hereof and shall in no 
way affect the validity hereof or of the Bonds, and the owners of the Bonds shall retain all the 
benefit, protection and security afforded to them hereunder and under all provisions of applicable 
law. The governing board of the Authority hereby declares that it would have adopted this 
Resolution and each and every other section, paragraph, subdivision, sentence, clause and phrase 
hereof and would have authorized the issuance of the Bonds pursuant hereto irrespective of the 
fact that any one or more sections, paragraphs, subdivisions, sentences, clauses or phrases hereof 
or the application thereof to any person or circumstance may be held to be unconstitutional, 
unenforceable or invalid. 

Section 11. Effective Date. This Resolution shall take effect from and after its 
adoption and approval. 
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PASSED AND ADOPTED by the governing board of the Santa Clara County Financing 
Authority on this 14th day of December, 2010, by the following vote: 

AYES: SHIRAKAWA, WASSE:RMAN, 'YEAGER 

NOES: NONE 

ABSENT: 

(Seal) 

Signed and certified that a copy of this 
document has been delivered by electronic 
or other means to the President, Board 
of Supervisors. 
Attest: 

lntvvtkm~ 
MARIA MARINOS 

Secretary 

Approved as to form and legality: 

, County Counsel 

Dated: 
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CERTIFICATE OF THE SECRETARY OF THE 
SANTA CLARA COUNTY FINANCING AUTHORITY 

I, Maria Marinos, Secretary of the Santa Clara County Financing Authority (the 
"Authority"), hereby certify that the foregoing is a full, true and correct copy of a resolution duly 
adopted at a meeting of the governing board of said Authority duly and regularly held in San 
Jose, California, on December 14, 2010, of which meeting all of the members of said Authority 
had due notice. 

I further certify that I have carefully compared the foregoing copy with the original 
minutes of said meeting on file and of record in my office; that said copy is a full, true and 
correct copy of the original resolution adopted at said meeting and entered in said minutes; and 
that said resolution has not been amended, modified, rescinded or revoked in any manner since 
the date of its adoption, and the same is now in full force and effect. 

I further certify that an agenda of said meeting was posted at least 72 hours before said 
meeting at a location in San Jose, California, freely accessible to the public and a brief general 
description of the resolution to be adopted at said meeting appeared on said agenda. 

IN WITNESS WHEREOF, I have executed this certificate hereto as of this date, 
December 14, 2010. 

[SEAL] 
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EXHIBIT A 

Description of the Projects 

The Projects consist of solar energy installations to be located on County of Santa Clara 
buildings, parking lots and other property, including, but not limited to, on the following 
properties: 

Address County of Santa Clara 
csz 

1555 Berger Drive San Jose, CA 95112 
55 W Younger Avenue San Jose, CA 95110 

1993 McKee Road San Jose, CA 95133 
701 S Abel Street Milpitas, CA 95035 

The project scope includes all site assessment, design and engineering, site preparation, 
all permits, equipment, construction, system commissioning, start-up, and operations training. 
Once all applicable permits have been acquired, the overall project schedule 
( design/buildJcommission) is expected to take six to nine months. 
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s'ummary of Proceedings Board of Supervisors, County of Santa Clara 

December 14,2010 

Mike Wasserman, District 1 

George Shirakawa, District 2 

Dave Cortese, District 3 

Ken Yeager, District 4 

Liz Kniss, District 5 

BOARD OF SUPERVISORS 

SUMMARY OF PROCEEDINGS OF DECEMBER 14, 2010 

Jeffrey V. Smith 
County Executive 

Miguel Marquez 
County Counsel 

Maria Marinos 
Clerk of the Board 

Tel. ( 408) 299-500 l 

BOARD OF SUPERVISORS' CHAMBERS 

70 West Hedding Street, San Jose, California 

Fax (408) 298-8460 TDD (408) 993-8272 

SANTA CLARA COUNTY BOARD OF SUPERVISORS 
SPECIAL DISTRICTS 
THE FIRE DISTRICTS 

FINANCING AUTHORITY 
PUBLIC AUTHORITY OF SANTA CLARA COUNTY 

VECTOR CONTROL DISTRICT 
SANITATION DISTRICT NO. 2-3 

Opening 

1. Roll Call - All members and Maria Marinos, Clerk of the Board, were present. 
Supervisor Shirakawa took his seat at 9:08a.m., and Supervisor Kniss took her seat at 
9:10a.m. 

2. Recited Pledge of Allegiance. 

Public Issues 

3. Received the following public comments: 

Mother Olga, concerned citizen, expressed support for the recommendations contained 
in a Family Court Public Hearing Report that was published in 2003 by the Santa Clara 
County Commission on the Status of Women and the Office of Women's Advocacy. 
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' :;ummary of Proceedings Board of Supervisors, County of Santa Clara 

December 14,2010 

7. Convened hearing to consider Resolution No. 2010-545 approving the issuance by the 
Santa Clara County Financing Authority of Lease Revenue Bonds (as Qualified 
Energy Conservation Bonds), in a principal amount not to exceed $24,366,000 to 
finance solar panel projects on various County facilities. 

a. Opened public hearing and received no testimony. 

b. Closed public hearing. 

c. Adopted Resolution No. 2010-545 approving the issuance by the Santa Clara 
County Financing Authority for Lease Revenue Bonds (as Qualified Energy 
Conservation Bonds), in a principal amount not to exceed $24,366,000, and all 
necessary actions in connection with the financing. 

Financing Authority 

8. Accepted presentation relating to bond issuance and adopted Resolution No. 2010-1 
authorizingthe issuance of Lease Revenue Bonds (as Qualified Energy Conservation 
Bonds) in a principal amount not to exceed $24,366,000 to Finance Solar Panel 
Projects. 

Time Certain- Land Use- To Be Heard No Earlier Than 9:30 a.m. 

9. Continued to January 25, 2010 at the request of Supervisor Kniss and continued 
further from November 23, 2010 (Item No. 9): Convene hearing to consider appeal of 
Colin Rudolph from the decision of the Planning Commission to grant Architecture 
and Site Approval for a 55-foot telecommunications facility for property located at 
1721 Whitham A venue, Los Altos. Property of Marshall Jackson. (File No. 
7058-15-70-1 OA APL2) (Supervisorial District 5) 

Possible action: 

a. Open public hearing and receive testimony. 

b. Close public hearing. 
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SANTA CLARA COUNTY FINANCING AUTHORITY
LEASE REVENUE BONDS (QUALIFIED ENERGY CONSERVATION PROGRAM), 2011 SERIES A

_______________________________

BOND PURCHASE CONTRACT

_______________________________

February 4, 2011
Santa Clara County Financing Authority
San Jose, California

County of Santa Clara
San Jose, California

Ladies and Gentlemen:

The undersigned, Banc of America Leasing & Capital, LLC (the “Purchaser”), offers to 
purchase from of Santa Clara County Financing Authority (the “Issuer”), all (but not less than all) 
of the $20,368,000 Lease Revenue Bonds (Qualified Energy Conservation Program), 2011 Series 
A of the Issuer (the “Bonds”).  This offer is made subject to acceptance by the Issuer and the 
County of Santa Clara (the “County”) of this Bond Purchase Contract (this “Agreement”) on or 
before 11:59 p.m., California Time, on the date hereof.  Upon the Issuer’s and the County’s 
acceptance of this offer, it will be binding upon the Issuer, the County and the Purchaser.

1. Upon the terms and conditions and upon the basis of the representations set forth 
herein, the Purchaser hereby agrees to purchase from the Issuer, and the Issuer hereby agrees to 
sell and deliver to the Purchaser, the Bonds.  The terms of the Bonds shall be as set forth in 
Exhibit A hereto and the purchase price to be paid and the place and date of delivery and payment 
for the Bonds (the “Closing”) are as set forth in Exhibit A hereto.

2. The County has provided certain information (the “County Information”) to the 
Purchaser in connection with the Purchaser’s consideration of an investment in the Bonds, 
including the items listed in Exhibit B hereto.

3. The Bonds are being issued pursuant to the Constitution and the laws of the State of 
California (the “State”), resolutions adopted by the Issuer and the County and a Trust Agreement, 
dated as of February 1, 2011 (the “Trust Agreement”), between the Issuer and U.S. Bank National 
Association, as trustee (the “Trustee”).  All capitalized terms used herein but not otherwise defined 
shall have the meaning as set forth in the Trust Agreement.

The proceeds of the Bonds will be applied to: (i) financing the construction, acquisition, 
improvement and installation of various photovoltaic projects (collectively, the “Project”); and (ii) 
pay certain costs associated with the issuance of the Bonds.
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The Bonds shall be payable and subject to redemption as provided in the Trust Agreement 
and as set forth in Exhibit A attached hereto.  The Bonds are limited obligations of the Issuer 
payable solely from certain revenues of the Issuer, consisting primarily of Base Rental Payments 
to be made by the County to the Issuer for the use and occupancy of certain Facilities pursuant to a 
Facilities Lease, dated as of February 1, 2011 (the “Facilities Lease”), between the Issuer and the 
County.  Base Rental Payments are an obligation of the County’s General Fund and, therefore, are 
not limited by or to any particular revenue source of the County.  The obligation of the County to 
make Base Rental Payments is payable from current funds which are budgeted and appropriated or 
otherwise legally available therefor. The County has covenanted in the Facilities Lease to take 
such action as may be necessary to include all Base Rental Payments due under the Facilities 
Lease in its annual budgets and to make necessary annual appropriations for all such Base Rental 
Payments.  The Issuer and the County have entered into a Site Lease, dated as of February 1, 2011
(the “Site Lease”), pursuant to which the County has leased the Facilities to the Issuer.  Pursuant to 
the Trust Agreement, the Issuer has assigned to the Trustee certain of its interests in the Facilities 
Lease, including the right to receive Base Rental Payments.  

The Trust Agreement, the Facilities Lease, the Site Lease, this Agreement and the Bonds 
shall be collectively referred to herein as the “Issuer Legal Documents.”  The Facilities Lease, the 
Site Lease and this Agreement shall be collectively referred to herein as the “County Legal 
Documents.”  

4. The Issuer represents and covenants to the Purchaser that:

(a) The Issuer has taken official action by resolution (the “Issuer Resolution”) 
adopted by at least a majority of the members of the Issuer Board of Directors at a meeting 
duly called, noticed and conducted, at which a quorum was present and acting throughout, 
on December 14, 2010, all action necessary to be taken by it for the execution and delivery 
of the Issuer Legal Documents and for the due performance of the Issuer Legal 
Documents, and any and all action as may be required on the part of the Issuer to carry out, 
give effect to and consummate the transactions contemplated hereby and thereby has been 
taken, and the Issuer Resolution has not been modified or amended and is in full force and 
effect;

(b) The Issuer is a joint exercise of powers agency duly organized and validly 
existing pursuant to the Constitution and laws of the State with the full power and authority 
to adopt the Issuer Resolution, to issue the Bonds for the purposes described in the Trust 
Agreement and to enter into and perform its duties under the Issuer Legal Documents, and 
to consummate the transactions contemplated hereby and thereby;

(c) This Agreement constitutes, and upon their issuance and delivery, the other 
Issuer Legal Documents will each constitute legal, valid and binding obligations of the 
Issuer enforceable in accordance with their respective terms, except as enforceability may 
be limited by bankruptcy, insolvency, moratorium or creditors’ rights generally, to the 
application of equitable principles, to the exercise of judicial discretion and to the 
limitations on legal remedies against joint powers authorities in California; and the 
execution and delivery of the Issuer Legal Documents, and compliance with the provisions 
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of the Issuer Legal Documents will not conflict with or constitute a breach of or a default 
under any applicable law or administrative regulation of the State or the United States, or 
any applicable judgment or decree or any lease, loan agreement, indenture, bond, note, 
resolution, agreement or other instrument to which the Issuer is a party or is otherwise 
subject, nor will any such execution, delivery or compliance result in the creation or 
imposition of any lien, charge or other security interest or encumbrance of any nature 
whatsoever upon any of the properties or assets of the Issuer under the terms of any such 
California or federal law, administrative regulation, judgment, decree, loan agreement, 
indenture, bond, note, resolution, agreement or other instrument, except as provided in the 
Issuer Legal Documents;

(d) The Issuer is not in material breach of or in material default under any 
existing law or administrative regulation of the State or the United States or any applicable 
judgment or decree or any lease, loan agreement, indenture, bond, note, resolution, 
agreement or other instrument to which the Issuer is a party or is otherwise subject, and no 
event has occurred and is continuing which, with the passage of time or the giving of 
notice or both, would constitute a material default under any such instrument;

(e) There is no action, suit, proceeding, inquiry or investigation at law or in 
equity, before or by any California or federal court, public board or body pending or, to the 
best knowledge of the Issuer after due inquiry, threatened against the Issuer, wherein an 
unfavorable decision, ruling or finding would:  (i) adversely affect the creation, 
organization, existence or powers of the Issuer, or the titles of its members or officers, 
(ii) enjoin or restrain the issuance, sale or delivery of the Bonds or the receipt of Base 
Rental Payments under the Facilities Lease or challenging, directly or indirectly, the 
location of the Facilities, or the proceedings to lease the Facilities from the County, (iii) in 
any way question or adversely affect any authority for the issuance of the Bonds, or the 
validity or enforceability of the Issuer Legal Documents, (iv) in any way question or 
adversely affect the Issuer Legal Documents or the transactions contemplated by this 
Agreement or any other agreement or instrument to which the Issuer is a party relating to 
the issuance of the Bonds, or (v) in any way question or affect the federal tax treatment of
the Bonds;

(f) There is no consent, approval, authorization or other order of, or filing or 
registration with, or certification by, any regulatory authority having jurisdiction over the 
Issuer required for the execution and delivery of this Agreement or the execution, delivery 
and sale of the Bonds to the Purchaser or the consummation by the Issuer of the other 
transactions contemplated by the Issuer Legal Documents;

(g) The Bonds will be issued in accordance with the Trust Agreement;

(h) The Bonds will be validly issued and outstanding obligations of the Issuer, 
entitled to the benefits of the Trust Agreement, and the Trust Agreement will provide, for 
the benefit of the holders from time to time of the Bonds, a legally valid and binding 
pledge of and lien on the Revenues (as defined in the Trust Agreement) and the funds and 
accounts pledged under the Trust Agreement, subject only to the provisions of the Trust 
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Agreement permitting the application thereof on the terms and conditions set forth in the 
Trust Agreement;

(i) The Issuer shall apply the proceeds of the Bonds, and earnings thereon, in 
accordance with the Trust Agreement;

(j) The Issuer is not in default, and at no time has defaulted in any material 
respect, on any bond, note or other obligation for borrowed money or any agreement under 
which any such obligation is or was outstanding; 

(k) Any certificate signed by a duly authorized officer of the Issuer and delivered 
to the Purchaser pursuant to this Agreement or any document contemplated hereby shall be 
deemed a representation and warranty by the Issuer to the Purchaser as to the statements 
made therein; and

(l) All of the representations and warranties of the Issuer in the Issuer Legal 
Documents are true and correct as of the date hereof.

5. The County represents and covenants to the Purchaser that:

(a) The County has taken official action by resolution (the “County Resolution”) 
adopted by at least four-fifths of the members of the County Board of Supervisors at a 
meeting duly called, noticed and conducted, at which a quorum was present and acting 
throughout, on December 14, 2010, all action necessary to be taken by it for the execution 
and delivery of the County Legal Documents and for the due performance of the County 
Legal Documents, and any and all action as may be required on the part of the County to 
carry out, give effect to and consummate the transactions contemplated hereby and thereby 
has been taken, and the County Resolution has not been modified or amended and is in full 
force and effect;

(b) The County is a political subdivision, duly organized and existing under the 
laws of the Constitution and the State and has all necessary power and authority to adopt 
the County Resolution, to enter into and perform its duties under the County Legal 
Documents, and to consummate the transactions contemplated hereby and thereby;

(c) This Agreement constitutes, and upon their issuance and delivery, the other
County Legal Documents will each constitute, legal, valid and binding obligations of the 
County enforceable in accordance with their respective terms, except as enforceability may 
be limited by bankruptcy, insolvency, moratorium or creditors’ rights generally, to the 
application of equitable principles, to the exercise of judicial discretion and to the 
limitations on legal remedies against counties in California; and the execution and delivery 
of the County Legal Documents, and compliance with the provisions of the County Legal 
Documents will not conflict with or constitute a breach of or a default under any applicable 
law or administrative regulation of the State or the United States, or any applicable 
judgment or decree or any lease, loan agreement, indenture, bond, note, resolution, 
agreement or other instrument to which the County is a party or is otherwise subject, nor 
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will any such execution, delivery or compliance result in the creation or imposition of any 
lien, charge or other security interest or encumbrance of any nature whatsoever upon any 
of the properties or assets of the County under the terms of any such California or federal 
law, administrative regulation, judgment or decree or any lease, loan agreement, indenture, 
bond, note, resolution, agreement or other instrument, except as provided in the County 
Legal Documents;

(d) The County is not in material breach of or in material default under any 
existing law or administrative regulation of the State or the United States or any applicable 
judgment or decree or any lease, loan agreement, indenture, bond, note, resolution, 
agreement or other instrument to which the County is a party or is otherwise subject, and 
no event has occurred and is continuing which, with the passage of time or the giving of 
notice or both, would constitute a material default under any such instrument;

(e) There is no action, suit, proceeding or investigation at law or in equity, before 
or by any court, public board or body pending or, to the best knowledge of the County after 
due inquiry, threatened against the County, wherein an unfavorable decision, ruling or 
finding would:  (i) adversely affect the creation, organization, existence or powers of the 
County, or the titles of its members or officers, (ii)  enjoin or restrain the issuance, sale and 
delivery of the Bonds or the payment of Base Rental Payments under the Facilities Lease
or challenging, directly or indirectly, the location of the Facilities, or the proceedings to 
lease the Facilities from the Issuer, (iii) in any way question or adversely affect any 
authority for the issuance of the Bonds, or the validity or enforceability of the Bonds or the 
County Legal Documents, (iv) in any way question or adversely affect the County Legal 
Documents or the transactions contemplated by this Agreement or any other agreement or 
instrument to which the County is a party relating to the issuance of the Bonds or (v) in 
any way question or affect the federal tax treatment of the Bonds;

(f) There is no material consent, approval, authorization or other order of, or 
filing or registration with, or certification by, any regulatory authority having jurisdiction 
over the County required for the execution and delivery of this Agreement or the 
execution, delivery and sale of the Bonds to the Purchaser or the consummation by the 
County of the other transactions contemplated by the County Legal Documents;

(g) The Bonds will be issued in accordance with the Trust Agreement;

(h) The Bonds will be validly issued and outstanding obligations of the Issuer, 
entitled to the benefits of the Trust Agreement, and the Trust Agreement will provide, for 
the benefit of the holders from time to time of the Bonds, a legally valid and binding 
pledge of and lien on the Revenues (as defined in the Trust Agreement) and the funds and 
accounts pledged under the Trust Agreement, subject only to the provisions of the Trust 
Agreement permitting the application thereof on the terms and conditions set forth in the 
Trust Agreement;

(i) Except as disclosed to the Purchaser, there has not been any material adverse 
change in the financial condition of the County since June 30, 2010, and the Purchaser is 
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assumed to have knowledge of the State fiscal situation and its potential effect on County 
finances.  The financial statements of, and other financial information regarding the 
County that have been provided to the Purchaser fairly present the financial position and 
results of the operations of the County as of the dates and for the periods therein set forth 
(i) the audited financial statements have been prepared in accordance with the generally 
accepted accounting principles consistently applied, and (ii) the other financial information 
provided to the Purchaser has been determined on a basis substantially consistent with that 
of the County’s audited financial statements provided to the Purchaser;

(j) The County is not in default, and at no time has defaulted in any material 
respect, on any bond, note or other obligation for borrowed money or any agreement under 
which any such obligation is or was outstanding;

(k) Any certificate signed by a duly authorized official of the County and 
delivered to the Purchaser pursuant to this Agreement or any document contemplated 
hereby shall be deemed a representation and warranty by the County to the Purchaser as to 
the statements made therein;

(l) The County Information provided to the Purchaser by the County was true 
and correct in all material respects as of its date; 

(m) The County will provide the Purchaser with audited financial statements 
within two hundred seventy (270) days after each fiscal year end and agrees to deliver to 
the Purchaser any other financial information regarding the County that the Purchaser may 
from time to time reasonably request; and

(n) All of the representations and warranties of the County in the County Legal 
Documents are true and correct as of the date hereof.

6. In connection with its purchase of the Bonds, the Purchaser represents and covenants 
to the Issuer that:

(a) the Purchaser is an “accredited investor” within the meaning of Regulation D 
promulgated under the Securities Act of 1933, as amended and has such knowledge and 
experience in financial and business matters as to be capable of evaluating the merits and 
risks of a purchase of the Bonds;

(b) the Purchaser has conducted its own investigation into the merits and risks of 
an investment in the Bonds and has received, or been afforded access to, from the Issuer or 
the County or otherwise, all the information it deems necessary to make an investment 
decision with regard to the Bonds; 

(c) the Purchaser is acquiring the Bonds for investment for its own account and 
not with a present view to, or for resale in connection with, any distribution of the Bonds; 
provided that the Purchaser retains the right at any time to dispose of the Bonds or any 
interest therein as it may determine to be in its best interests and that any subsequent resale 
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shall be made only in accordance with the Trust Agreement and applicable securities laws;
and

(d) the Purchaser will deliver the letter attached as Exhibit F hereto on the 
Closing Date and agrees to the terms thereof.

7. As conditions to the Purchaser’s obligations hereunder:

(a) From the time of the execution and delivery of this Agreement to the Closing 
Date, there shall not have been any (i) material adverse change in the financial condition or 
general affairs of the Issuer or the County including but not limited to any change in the 
County’s creditworthiness that could have a material adverse effect on the financial 
condition or operations of the County, or the County’s ability to perform its obligations 
under the Facilities Lease; (ii) event, court decision, proposed law or rule that may have 
the effect of changing the federal income tax treatment of the Bonds or the contemplated 
transactions; (iii) international or national crisis, suspension of stock exchange trading or 
banking moratorium materially affecting, in the Purchaser’s opinion, the value of the 
Bonds to the Purchaser; (iv) a statement released by any rating agency regarding a 
downgrading, suspension or withdrawal of any rating on any bonds of the Issuer or the 
County which, in the reasonable opinion of the Purchaser, materially and adversely affects 
the value of the Bonds to the Purchaser or (v) default or Event of Default having occurred 
and continuing under any of the Issuer Legal Documents.

(b) The Purchaser hereby enters into this Agreement in reliance upon its own due 
diligence and the representations and warranties of the Issuer and the County contained 
herein and the representations and warranties to be contained in the documents and 
instruments to be delivered on the Closing Date and upon the performance by the Issuer, 
the County and the Trustee of their respective obligations both on and as of the date hereof 
and as of the Closing Date.  Accordingly, the obligations of the Purchaser under this 
Agreement to purchase, to accept delivery of and to pay for the Bonds shall be subject, at 
the option of the Purchaser, to the accuracy in all material respects of the representations 
and warranties of the Issuer and the County contained herein as of the date hereof and as of 
the Closing Date, to the accuracy in all material respects of the statements of the officers 
and other officials of the Issuer, the County and the Trustee made in any certificate or 
document furnished pursuant to the provisions hereof, to the performance by the Issuer, the 
County and the Trustee of their respective obligations to be performed hereunder and 
under the Issuer Legal Documents, at or prior to the Closing Date, and also shall be subject 
to the following additional conditions:

(1) At the Closing, the Issuer Legal Documents shall have been duly 
authorized, executed and delivered by the respective parties thereto, all in 
substantially the forms heretofore submitted to the Purchaser, with only such 
changes as shall have been agreed to in writing by the Purchaser, and shall be in 
full force and effect, and the County Resolution and the Issuer Resolution shall 
each be in full force and effect;
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(2) On the Closing Date, all necessary action of the County and the Issuer 
relating to the execution and delivery of the Bonds will have been taken and will be 
in full force and effect and will not have been amended, modified or supplemented; 
and

(3) At or prior to the Closing Date, the Purchaser shall have received the 
following documents, in each case satisfactory in form and substance to the 
Purchaser:

(i) Resolutions and Issuer Legal Documents.  The Issuer Legal 
Documents, each duly executed and delivered by the respective parties 
thereto and a certified copy of each of the County Resolution and the Issuer 
Resolution;

(ii) Opinions of Bond Counsel.  The approving opinion of Bond 
Counsel dated the Closing Date, substantially in the form attached as 
Exhibit C hereto, and a supplemental opinion of Bond Counsel, dated the 
Closing Date and addressed to the Purchaser, to the effect that:

(a) the Purchaser may rely on Bond Counsel’s final opinion as 
though it were addressed to the Purchaser, and 

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

(iii) Opinion of County Counsel.  An opinion of County Counsel, as 
counsel to the County, with respect to the Bonds, dated the Closing Date 
and addressed to the County and the Purchaser, in substantially the form of 
Exhibit D hereto;

(iv) Opinion of Issuer Counsel.  An opinion of County Counsel, as 
counsel to the Issuer, with respect to the Bonds, dated the Closing Date and 
addressed to the Issuer and the Purchaser, in substantially the form of 
Exhibit E hereto;

(v) County Bring-Down Certificate.  A certificate of the County 
dated the Closing Date and executed by a duly authorized officer of the 
County to the effect that:

(a) The representations and warranties of the County 
contained in the County Legal Documents are true and correct on and 
as of the Closing Date as if made on the Closing Date;
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(b) The County has duly authorized by the County 
Resolution the execution and delivery of the County Legal 
Documents to be executed by it and the taking of any and all such 
action as may be required on the part of the County to carry out, give 
effect to and consummate the transactions contemplated thereby, and 
the County Resolution was adopted at a meeting duly noticed and at 
which a quorum was present, and the County Resolution has not been 
modified or amended and is in full force and effect;

(c) No consent, approval, authorization or other action by 
any governmental or regulatory authority having jurisdiction over the 
County that has not been obtained is or will be required for the 
issuance and delivery of the Bonds or the consummation by the 
County of the other transactions contemplated by the County Legal 
Documents;

(d) The execution and delivery by the County of the County 
Legal Documents and compliance with the terms of the County Legal 
Documents will not conflict with, or result in a violation or breach of, 
or constitute a default under, any lease, indenture, bond, note, 
resolution or any other agreement or instrument to which the County 
is a party or by which it is bound, or any law or any rule, regulation, 
order or decree of any court or governmental agency or body having 
jurisdiction over the County or any of its activities or properties, and 
the County Legal Documents are the binding and authorized
agreements of the County, enforceable in accordance with their 
respective terms;

(e) The County is not in breach of or default under any 
applicable law or administrative regulation of the State or the United 
States or any applicable judgment or decree or any lease, loan 
agreement, indenture, bond, note, resolution, agreement or other 
instrument to which the County is a party or is otherwise subject 
which breach or default would materially adversely affect the ability 
of the County to perform its obligations under the County Legal 
Documents, and no event has occurred and is continuing which, with 
the passage of time or the giving of notice, or both, would constitute 
such a default or an event of default under any such instrument; and

(f) There is no action, suit, proceeding, inquiry or 
investigation at law or in equity, before or by any court or 
governmental agency, public board or body pending or, to the best 
knowledge of the County after due inquiry, threatened against the 
County, affecting the existence of the County or seeking to prohibit, 
restrain or enjoin the issuance and delivery of the Bonds, or in any 
way contesting or affecting the validity or enforceability of the Bonds
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or the County Legal Documents or contesting the powers of the 
County to enter into, adopt or perform its obligation under any of the 
foregoing, wherein an unfavorable decision, ruling or finding would 
materially adversely affect the transactions contemplated hereby, or 
which, in any way, would materially adversely affect the validity of 
the Bonds, the County Legal Documents, or any agreement or 
instrument to which the County is a party and which is used or 
contemplated for use in the consummation of the transactions 
contemplated hereby or the tax treatment of the Bonds and/or interest 
on the Bonds; and

(g) The officials identified in the certificate are duly elected 
or appointed and acting officials of the County in the capacity set 
forth opposite their respective names and that the signatures set forth 
beside their names and titles are their genuine, true and correct 
signatures and such officials are duly authorized, on behalf of the 
County, to negotiate, execute and deliver the County Legal 
Documents.

(vi) Issuer Bring-Down Certificate.  A certificate of the Issuer dated 
the Closing Date and executed by a duly authorized officer of the Issuer to 
the effect that:

(a) The representations and warranties of the Issuer 
contained in the Issuer Legal Documents are true and correct on and 
as of the Closing Date as if made on the Closing Date;

(b) The Issuer has duly authorized by the Issuer Resolution 
the execution and delivery of the Issuer Legal Documents and the 
taking of any and all such action as may be required on the part of the 
Issuer to carry out, give effect to and consummate the transactions 
contemplated thereby, and the Issuer Resolution was adopted at a 
meeting duly noticed and at which a quorum was present, and the 
Issuer Resolution has not been modified or amended and is in full 
force and effect;

(c) No consent, approval, authorization or other action by 
any governmental or regulatory authority having jurisdiction over the 
Issuer that has not been obtained is or will be required for the 
issuance and delivery of the Bonds or the consummation by the 
Issuer of the other transactions contemplated by the Issuer Legal 
Documents;

(d) The execution and delivery by the Issuer of the Issuer 
Legal Documents and compliance with the terms of the Issuer Legal 
Documents, will not conflict with, or result in a violation or breach 
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of, or constitute a default under, any lease, indenture, bond, note, 
resolution or any other agreement or instrument to which the Issuer is 
a party or by which it is bound, or any law or any rule, regulation, 
order or decree of any court or governmental agency or body having 
jurisdiction over the Issuer or any of its activities or properties, and 
the Issuer Legal Documents are the binding and authorized 
agreements of the Issuer, enforceable in accordance with their 
respective terms;

(e) The Issuer is not in breach of or default under any 
applicable law or administrative regulation of the State or the United 
States or any applicable judgment or decree or any lease, loan 
agreement, indenture, bond, note, resolution, agreement or other 
instrument to which the Issuer is a party or is otherwise subject which 
breach or default would materially adversely affect the ability of the 
Issuer to perform its obligations under the Issuer Legal Documents, 
and no event has occurred and is continuing which, with the passage 
of time or the giving of notice, or both, would constitute such a 
default or an event of default under any such instrument; and

(f) There is no action, suit, proceeding, inquiry or 
investigation at law or in equity, before or by any court or 
governmental agency, public board or body pending or, to the best 
knowledge of the Issuer after due inquiry, threatened against the 
Issuer, affecting the existence of the Issuer or seeking to prohibit, 
restrain or enjoin the issuance and delivery of the Bonds, or in any 
way contesting or affecting the validity or enforceability of the Issuer 
Legal Documents or contesting the powers of the Issuer to enter into, 
adopt or perform its obligation under any of the foregoing, wherein 
an unfavorable decision, ruling or finding would materially adversely 
affect the transactions contemplated hereby, or which, in any way, 
would materially adversely affect the validity of the Bonds, the Issuer 
Legal Documents, or any agreement or instrument to which the Issuer 
is a party and which is used or contemplated for use in the 
consummation of the transactions contemplated hereby or the tax 
treatment of the Bonds and/or interest on the Bonds as set forth 
herein; and

(g) The officials identified in the certificate are duly elected 
or appointed and acting officials of the Issuer in the capacity set forth 
opposite their respective names and that the signatures set forth 
beside their names and titles are their genuine, true and correct 
signatures and such officials are duly authorized, on behalf of the 
Issuer, to negotiate, execute and deliver the Issuer Legal Documents.
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(vii) Opinion of Counsel to Trustee.  The opinion of Counsel to the 
Trustee, dated the Closing Date, addressed to the Issuer, the County and the 
Purchaser, to the effect that:  (A) the Trustee has been duly incorporated as 
a national banking association under the laws of the United States and is in 
good standing under the laws of the United States, duly qualified to do 
business and to exercise trust powers therein, having full power and 
authority to enter into and to perform its duties as Trustee under the Trust 
Agreement, and has full power and authority to execute and deliver the 
Trust Agreement, and to perform its obligations thereunder; (B) the Bonds 
have been validly authenticated, registered and delivered by the Trustee; (C) 
no authorization, approval, consent or other order of the State or any other 
governmental authority or agency within the State having jurisdiction over 
the Trustee, or, to such counsel’s knowledge after reasonable investigation, 
any other entity, is required for the valid authorization, execution, delivery 
and performance by the Trustee of the Trust Agreement; and (D) the 
execution and delivery of the Trust Agreement, and compliance by the 
Trustee with the provisions of the foregoing under the circumstances 
contemplated thereby, does not in any material respect conflict with or 
constitute on the part of the Trustee a breach or default under any 
agreements or other instrument to which the Trustee is a party (and of 
which such counsel is aware after reasonable investigation) or by which it is 
bound (and of which such counsel is aware after reasonable investigation) 
or any existing law, regulation, court order or consent decree to which the 
Trustee is subject; 

(viii) Trustee By-laws.  Certified copies of excerpts from the bylaws of 
the Trustee authorizing the execution and delivery of the Trust Agreement;

(ix) Certificate of the Trustee.  A certificate of the Trustee, dated the 
Closing Date, signed by a duly authorized official, satisfactory in form and 
substance to the Purchaser, to the effect that:  (A) the Trustee is a national 
banking association organized and existing under and by virtue of the laws 
of the United States, having the full power and being qualified to enter into 
and perform its duties under the Trust Agreement and to authenticate and 
deliver the Bonds to the Purchaser pursuant to the Trust Agreement; (B) the 
Trustee is duly authorized to enter into the Trust Agreement and to 
authenticate and deliver the Bonds to the Purchaser pursuant to the Trust 
Agreement; (C) the Bonds have been duly authenticated and delivered by 
the Trustee; (D) the execution and delivery of the Trust Agreement and 
compliance with the provisions on the part of the Trustee contained therein, 
does not conflict with or constitute a breach of or default under any law, 
administrative regulation, judgment, decree, loan agreement, indenture, 
note, resolution, agreement or other instrument to which the Trustee is a 
party or is otherwise subject (except that no representation or warranty need 
be made with respect to any federal or state securities or blue sky laws or 
regulations), nor will any such execution, delivery, adoption or compliance 
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result in the creation or imposition of any lien, charge or other security 
interest or encumbrance of any nature whatsoever upon any of the 
properties or assets held by the Trustee pursuant to the Trust Agreement 
under the terms of any such law, administrative regulation, judgment, 
decree, loan agreement, indenture, bond, note, resolution, agreement or 
other instrument, except as provided by the Trust Agreement; and (E) to the 
best knowledge of the Trustee after reasonable investigation, it has not been 
served with any action, suit, proceeding, inquiry or investigation in law or 
in equity, before or by any court, governmental agency, public board or 
body, nor is any such action or other proceeding threatened against the 
Trustee, affecting the existence of the Trustee, or the titles of its officers to 
their respective offices or seeking to prohibit, restrain, or enjoin the 
execution and delivery of the Bonds, or in any way contesting or affecting 
the validity or enforceability of the Trust Agreement, or contesting the 
powers of the Trustee or its authority to enter into, adopt or perform its 
obligations under any of the foregoing to which it is a party, wherein an 
unfavorable decision, ruling or finding would materially adversely affect 
the validity or enforceability of the Bonds or the Trust Agreement or the 
power and authority of the Trustee to enter into and perform its respective 
duties under such agreements and to authenticate and deliver the Bonds to 
the Purchaser; 

(x) Tax Certifications.  Tax certifications by the Issuer and the 
County in form and substance acceptable to Bond Counsel and the 
Purchaser;

(xi) 8038-TC. Evidence that the federal tax information form 8038-
TC has been prepared for filing;

(xii) Joint Exercise of Powers Agreement and Statement of Roster. A 
certified copy of the Issuer’s Joint Exercise of Powers Agreement and 
Statement of Roster; 

(xiii) Title Policy.  A title policy satisfactory to the Purchaser relating 
to the Facilities;

(xiv) California Debt and Investment Advisory Commission Filings.  
Evidence of the preliminary and final filings with the California Debt and 
Investment Advisory Commission pursuant to Section 8855 et seq. of the 
California Government Code; 

(xv) Evidence of insurance as required by the Facilities Lease; and

(xvi) Miscellaneous.  Such additional legal opinions, certificates, 
instruments and documents as the Purchaser may reasonably request to 
evidence the truth and accuracy, as of the date hereof and as of the Closing 
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Date, of the Issuer’s and the County’s representations and warranties 
contained herein and of the County Information and the due performance or 
satisfaction by the Issuer and the County on or prior to the Closing Date of 
all agreements then to be performed and all conditions then to be satisfied 
by the Issuer and the County.

All of the opinions, letters, certificates, instruments and other documents mentioned above 
or elsewhere in this Agreement shall be deemed to be in compliance with the provisions hereof if, 
but only if they are in form and substance satisfactory to the Purchaser.  Receipt of, and payment 
for, the Bonds shall constitute evidence of the satisfactory nature of such as to the Purchaser.  The 
performance of any and all obligations of the Issuer and the County hereunder and the 
performance of any and all conditions contained herein for the benefit of the Purchaser may be 
waived by the Purchaser in the Purchaser’s sole discretion.

If the Issuer or the County shall be unable to satisfy the conditions to the obligations of the 
Purchaser to purchase, accept delivery of and pay for the Bonds contained in this Agreement, or if 
the obligations of the Purchaser to purchase, accept delivery of and pay for the Bonds shall be 
terminated for any reason permitted by this Agreement, this Agreement shall terminate, and none 
of the Purchaser, the Issuer or the County shall be under further obligation hereunder; provided, 
however, that the respective obligations of the Issuer, the County and the Purchaser set forth in 
Section 8 hereof shall continue in full force and effect.

8. At Closing, the fees and disbursements of counsel to the Issuer and the Purchaser, 
County Counsel and Bond Counsel, the fees and disbursements of the financial advisors to the 
Issuer and the County, the cost of preparing the Bonds, the fees of the Trustee for the Bonds and 
miscellaneous expenses of the Issuer incurred in connection with the offering and delivery of the 
Bonds, including but not limited to fees payable to the California Debt Investment Advisory 
Commission, shall all be the obligation of the Issuer.  The Purchaser shall have no responsibility 
for any expenses associated with the issuance of the Bonds, including, but not limited to, the 
expenses identified above as the obligation of the Issuer.

9. This Agreement is intended to benefit only the parties hereto, and the Issuer’s and the 
County’s representations and warranties shall survive any investigation made by or for the 
Purchaser, delivery and payment for the Bonds and the termination of this Agreement.



10. This 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. 

Accepted on behalf of 

SANTA CLARA COUNTY 

FINANCING AUTHORITY 

Name: Vinod K. Sharma 
Title: Treasurer and Controller 

COUNTY OF SANTA CLARA 

By ______________ ___ 

Name: Vinod K. Sharma 
Title: Director of Finance 

OilS West:261 043341.6 
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Very truly yours, 

BANC OF AMERICA LEASING & CAPITAL LLC, 

as Purchaser 

Name: -----------------------Title: __________ _ 



10. This 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. 

Accepted on behalf of 

SANTA CLARA COUNTY 
FINANCING AUTHORITY 

By--------------
Name: Vinod K. Sharma 
Title: Treasurer and Controller 

COUNTY OF SANTA CLARA 

By ___ ~---------------------
Name: Vinod K. Sharma 
Title: Director of Finance 

Of!S Wcst261 043341.5 
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Very truly yours, 

BANC OF AMERICA LEASING & CAPITAL 
LLC, as Purchaser 
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EXHIBIT A

DESCRIPTION OF BONDS

a. PURCHASE PRICE:  $20,368,000.

b. AUTHORIZED DENOMINATIONS:  Equal to $1,000,000 and any integral multiple of 
$1,000 in excess thereof.

c. FORM: The Bond shall be delivered in the form of a single, certificated, fully 
registered Bond for the maturity set forth below without coupons, dated as of the date of issuance 
thereof, and shall be registered in the name of the Purchaser, all as provided in the Trust 
Agreement.  The Bond shall be available, if so requested by the Purchaser, at such place as the 
Purchaser and the Issuer agree upon, for examination by the Purchaser at least 24 hours prior to 
the Closing and at Closing shall be delivered to the Purchaser.

d. INTEREST PAYABLE:  August 1 and February 1 of each year, commencing 
August 1, 2011.

e. MATURITY SCHEDULE AND INTEREST RATE:  Maturing on February 1, 2026 and 
bearing interest at the rate per annum of 5.900%.

f. REDEMPTION:  The Bond is subject to redemption prior to maturity as follows:

Extraordinary Redemption. The Bonds are subject to redemption by the Authority prior 
to their respective stated maturities on the earlier of the next Interest Payment Date or 60 days 
after the casualty or condemnation event, upon notice as hereinafter provided, as a whole or in 
part by lot within each stated maturity in integral multiples of Authorized Denominations, from 
prepayments made by the County pursuant to Section 7.02(a) of the Facilities Lease, at a 
redemption price equal to the sum of the principal amount thereof, plus applicable premium 
(which shall be 3% prior to February 1, 2016, 2% from and including February 1, 2016 to but 
excluding February 1, 2021, and 1% on and after February 1, 2021 through maturity), plus 
accrued interest thereon to the Redemption Date.  Whenever less than all of the Outstanding 
Bonds are to be redeemed on any one date, the Trustee shall apply such redemption in inverse 
chronological order of sinking fund payments.

Optional Redemption. The Bonds are subject to optional redemption prior to their 
maturity by the Authority at the written direction of the County, from any moneys deposited by 
the Authority or the County, as a whole or in part in integral multiples of Authorized 
Denominations from prepayments made by the County pursuant to Section 7.02(c) of the 
Facilities Lease on any Business Day on or after February 1, 2016 at a purchase price (i) on or 
after February 1, 2016 through but excluding February 1, 2021, equal to the principal amount of 
the Bonds called for redemption, together with accrued interest to the date fixed for redemption, 
plus a premium equal to 2% of the principal amount of the Bonds to be redeemed and (ii) on and 
after February 1, 2021 through maturity, at a price equal to the principal amount of the Bonds
called for redemption, together with accrued interest to the date fixed for redemption, plus a 
premium equal to 1% of the principal amount of the Bonds to be redeemed.



A-2
OHS West:261043341.6

Loss of Subsidy Redemption.  In the event that a Loss of Subsidy occurs, on the day 
specified in the County’s notice to the Authority of its exercise of the prepayment option 
provided under Section 7.02(f) of the Facilities Lease, all, but not less than all, of the Bonds shall 
be subject to optional redemption by the Authority from payments made by the County pursuant 
to Section 7.02(f) of the Facilities Lease at a price equal to the then Outstanding principal 
amount of the Bonds, plus the Loss of Subsidy Premium, plus accrued interest thereon to the 
Redemption Date.

Extraordinary Optional Redemption.  The Bonds are subject to redemption on any 
Business Day on or prior to February 10, 2014 at the direction of the Authority upon the request 
of the County from proceeds of the Bonds remaining on deposit in the Project Fund, to the extent 
that, as of such date (having taken into account such payment), moneys having been applied to 
the payment of the costs of the 2011 Project, in accordance with this Trust Agreement and the 
Tax Certificate, constitute more than ninety-eight percent (98%) of the aggregate principal 
amount of the Bonds which thereafter remain Outstanding; provided that, if Bonds remain 
Outstanding at the time of such redemption, the redemption shall be applied in inverse 
chronological order of maturity or sinking fund payments, at a price equal to the aggregate 
principal amount of the Bonds to be redeemed, plus a premium of 3% prior to February 1, 2016, 
2% from and including February 1, 2016 and to but excluding February 1, 2021, and 1% on and 
after February 1, 2021 through maturity, plus accrued interest thereon to the Redemption Date; 
provided further that the Authority, upon the request of the County, may, pursuant to this Section 
4.04, redeem once while the Bonds are Outstanding an amount not to exceed $2,036,000 in 
principal amount of the Bonds from proceeds of the Bonds remaining on deposit in the Project 
Fund at a price equal to the aggregate principal amount of the Bonds to be redeemed, without 
premium, and such redemption shall be applied in inverse chronological order of sinking fund 
payments.
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Mandatory Sinking Fund Redemption. The Bonds, upon notice as provided in the Trust 
Agreement, shall also be subject to mandatory sinking fund redemption prior to maturity, in part 
on February 1 of each year on the Mandatory Sinking Account Payment Dates specified below, 
by lot, from and in the amount of the mandatory sinking account payments set forth below at a 
redemption price equal to the sum of the principal amount thereof plus accrued interest thereon 
to the redemption date, without premium.

Mandatory Sinking 
Account Payment Date

Mandatory Sinking Account
Payment

2/1/2013 $1,841,000
2/1/2014 1,909,000
2/1/2015 1,979,000
2/1/2016 2,053,000
2/1/2017 2,153,000
2/1/2018 871,000
2/1/2019 935,000
2/1/2020 1,002,000
2/1/2021 1,072,000
2/1/2022 1,146,000
2/1/2023 1,224,000
2/1/2024 1,306,000
2/1/2025 1,393,000
2/1/2026*   1,484,000

__________________
*Maturity

g. CLOSING DATE: February 10, 2011 or such other date mutually agreed to by the 
Issuer and the Purchaser.

h. DELIVERY:  Payment shall be made by wire transfer to the Trustee of the Purchase 
Price at Closing.  Delivery of the Bond and other documents shall be made at the offices of 
Orrick, Herrington & Sutcliffe LLP, 405 Howard St., San Francisco, California 94105, or such 
other place as shall have been mutually agreed upon by the Issuer and the Purchaser.
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EXHIBIT B

COUNTY INFORMATION

1. Santa Clara County’s 2006 through 2010 Comprehensive Annual Financial Reports 
(CAFR) available at:

FY 2010 CAFR: 

http://www.sccgov.org/SCC/docs%2FFinance%20Agency%20%28AGY%29%2Fattachments%
2FCAFR%2FCAFR%202010.pdf

FY 2009 CAFR:

http://www.sccgov.org/SCC/docs%2FFinance%20Agency%20%28AGY%29%2Fattachments%
2FCAFR%2FFY%202009%20CAFR.pdf

FY 2008 CAFR:

http://www.sccgov.org/SCC/docs%2FFinance%20Agency%20%28AGY%29%2Fattachments%
2FCOUNTY%20OF%20SANTA%20CLARA%202008%20CAFR_comp.pdf

FY 2007 CAFR:

http://www.sccgov.org/SCC/docs%2FFinance%20Agency%20%28AGY%29%2Fattachments%
2FCAFR%2FSCC%20FY%202007%20CAFR.pdf

FY 2006 CAFR:

http://www.sccgov.org/SCC/docs%2FFinance%20Agency%20%28AGY%29%2Fattachments%
2FCAFR%2FSCC%20FY2006%20CAFR.pdf

2. Santa Clara County’s 2009/10 and 2010/11 Budgets available at 
http://santaclaraca.gov/index.aspx?page=220

3. Proforma title insurance policy for the Facilities

4. Completed environment questionnaires for the Facilities

.

.
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EXHIBIT C

FORM OF BOND COUNSEL OPINION

_____________, 2011

Santa Clara County Financing Authority
San Jose, California

Re: Santa Clara County Financing Authority
Lease Revenue Bonds (Qualified Energy Conservation Program)
2011 Series A
(Final Opinion)

Ladies and Gentlemen:

We have acted as bond counsel to the of Santa Clara County Financing Authority (the 
“Authority”) in connection with the issuance of $________   aggregate principal amount of Santa 
Clara County Financing Authority Lease Revenue Bonds (Qualified Energy Conservation 
Program), 2011 Series A (the “Bonds”), issued pursuant to the provisions of a Trust Agreement, 
dated as of February 1, 2011 (the “Trust Agreement”), between the Authority and U.S. Bank 
National Association, as trustee (the “Trustee”).  Capitalized terms not otherwise defined herein 
shall have the meanings ascribed thereto in the Trust Agreement.

In such connection, we have reviewed the Trust Agreement, the Site Lease, the Facilities Lease, 
opinions of counsel to the Authority, the County and the Trustee, certificates of the Authority, 
the County, the Trustee and others, and such other documents, opinions and matters to the extent 
we deemed necessary to render the opinions set forth herein.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and 
court decisions and cover certain matters not directly addressed by such authorities.  Such 
opinions may be affected by actions taken or omitted or events occurring after the date hereof.  
We have not undertaken to determine, or to inform any person, whether any such actions are 
taken or omitted or events do occur or any other matters come to our attention after the date 
hereof.  Accordingly, this opinion speaks only as of its date and is not intended to, and may not, 
be relied upon in connection with any such actions, events or matters.  Our engagement with 
respect to the Bonds has concluded with their issuance, and we disclaim any obligation to update 
this letter.  We have assumed the genuineness of all documents and signatures presented to us 
(whether as originals or as copies) and the due and legal execution and delivery thereof by, and 
validity against, any parties other than the Authority and the County.  We have assumed, without 
undertaking to verify, the accuracy of the factual matters represented, warranted or certified in 
the documents, and of the legal conclusions contained in the opinions, referred to in the second 
paragraph hereof.  Furthermore, we have assumed compliance with all covenants and agreements 
contained in the Trust Agreement, the Site Lease and the Facilities Lease. 
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We call attention to the fact that the rights and obligations under the Bonds, the Trust 
Agreement, the Site Lease, the Facilities Lease and their enforceability may be subject to 
bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and 
other laws relating to or affecting creditors' rights, to the application of equitable principles, to 
the exercise of judicial discretion in appropriate cases and to the limitations on legal remedies 
against joint powers agencies and counties in the State of California.  We express no opinion 
with respect to any indemnification, contribution, penalty, choice of law, choice of forum, choice 
of venue, waiver or severability provisions contained in the foregoing documents, nor do we 
express any opinion with respect to the state or quality of title to or interest in any of the real or 
personal property described in or as subject to the lien of the Site Lease, the Facilities Lease or 
the Trust Agreement or the accuracy or sufficiency of the description contained therein of, or the 
remedies available to enforce liens on, any such property.  Finally, we undertake no 
responsibility for the accuracy, completeness or fairness of any information provided to the 
purchasers of the Bonds or any offering material relating to the Bonds and express no opinion 
with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of 
the following opinions:

1. The Bonds constitute the valid and binding limited obligations of the Authority.

2. The Trust Agreement has been duly executed and delivered by the Authority and, 
assuming due authorization, execution and delivery by the Trustee, constitutes a valid and 
binding obligation of the Authority.  The Trust Agreement creates a valid pledge, to secure the 
payment of the principal of and interest on the Bonds, of the Revenues and any other amounts 
(including proceeds of the sale of the Bonds) held by the Trustee in any of the funds and 
accounts established pursuant to the Trust Agreement (other than amounts on deposit in the 
Rebate Fund), subject to the provisions of the Trust Agreement permitting the application thereof 
for the purposes and on the terms and conditions set forth in the Trust Agreement.

3. The Site Lease and the Facilities Lease have been duly executed and delivered by,
and constitute the valid and binding obligations of, the County and the Authority.

4. Interest on the Bonds is exempt from State of California personal income taxes.  
We express no opinion regarding other tax consequences related to the ownership or disposition 
of, or the accrual or receipt of interest on, the Bonds.

Faithfully yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP

per



D-1
OHS West:261043341.6

EXHIBIT D

FORM OF OPINION OF COUNTY COUNSEL

[Letterhead of County Counsel]

[Closing Date]

County of Santa Clara
San Jose, California

Banc of America Leasing & Capital, LLC
Hunt Valley, Maryland

Re: Santa Clara County Financing Authority Lease Revenue Bonds (Qualified Energy
Conservation Program), 2011 Series A

Ladies and Gentlemen:

The undersigned has acted as counsel to the County of Santa Clara (the “County”) in 
connection with the execution and delivery by the Santa Clara County Financing Authority (the 
“Authority”) of its Lease Revenue Bonds (Qualified Energy Conservation Program), 2011 Series 
A (the “Bonds”).  I have examined documents, records and other instruments as I deem 
necessary or appropriate for the purposes of this opinion, including, without limitation:  (i) those 
documents relating to the existence, organization and operation of the County; (ii) Resolution 
adopted by at least four-fifths of the County Board of Supervisors on December 14, 2010 (the 
“Resolution”); (iii) all necessary documentation of the County relating to the approval of the 
Trust Agreement, dated as of February 1, 2011 (the “Trust Agreement”) between the Authority 
and U.S. Bank National Association, as trustee (the “Trustee”); the Facilities Lease, dated as of 
February 1, 2011 (the “Facilities Lease”), between the Authority and the County; the Site Lease, 
dated as of February 1, 2011 (the “Site Lease”), between the Authority and the County; and the 
Bond Purchase Contract, dated February 4, 2011, relating to the Bonds (the “Purchase 
Contract”), among the Authority, the County and Banc of America Leasing & Capital, LLC, (the 
“Purchaser”).  The Facilities Lease and the Site Lease shall be collectively referred to herein as
the “County Legal Documents.”  All capitalized terms used herein and not otherwise defined 
shall have the meaning given to such terms as set forth in the Trust Agreement.

As to factual matters, I have relied upon statements, certificates and other assurances of 
public officials and of officers and other representatives of the parties to the Purchase Contract, 
and upon such other certificates as I deemed appropriate, which factual matters have not been 
independently established or verified by me. I have also assumed, among other things, the 
genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all 
documents submitted to me as originals, the conformity to original documents of all documents 
submitted to me as copies and the authenticity of the originals of such copied documents, and 
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that there is not and will not be any other agreement or other document that modifies or 
supplements the documents that I am providing an opinion on.

Based on the foregoing, I am of the opinion that:

1. The County is a political subdivision, organized, operating and existing under the 
Constitution and laws of the State of California, and the County has duly and validly adopted the 
Resolution at a meeting of the Board of Supervisors of the County which was called and held 
pursuant to law and with all public notice required by law and at which a quorum was present 
and acting throughout and the Resolution has not been modified or amended and is in full force 
and effect.

2. Each of the County Legal Documents and the Purchase Contract has been duly 
authorized, executed and delivered by the County, and, assuming due authorization, execution 
and delivery by the other parties thereto, each constitutes a legal, valid and binding agreement of 
the County enforceable against the County in accordance with its respective terms, subject to 
laws relating to bankruptcy, reorganization, insolvency, moratorium or other similar laws now or 
hereafter in effect relating to creditors' rights generally, including, without limitation, the effect 
of statutory or other laws regarding fraudulent conveyances or preferential transfers, to the 
exercise of judicial discretion, and the general principles of equity upon the specific 
enforceability of any of the remedies, covenants or other provisions of the County Legal 
Documents and the Purchase Contract and upon the availability of injunctive relief or other 
equitable remedies and the application of principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law) as such principles relate to, limit 
or affect the enforcement of creditors' rights generally and the discretion of the court before 
which any proceeding for such enforcement may be brought.  

3. To the best of my knowledge after reasonable investigation, no approval, consent 
or authorization of any governmental or public agency, authority or person is required for the 
adoption of the Resolution or the execution and delivery by the County of the Facilities Lease, 
the Site Lease, or the Purchase Contract or the performance by the County of its obligations 
under the County Legal Documents or the Purchase Contract which has not been obtained.

4. To the best of my knowledge after reasonable investigation, the issuance of the 
Bonds, the execution and delivery of the Facilities Lease, the Site Lease and the Purchase 
Contract by the County, the adoption of the Resolution, and compliance with the provisions of 
the County Legal Documents, the Purchase Contract and the Resolution and the performance by 
the County of its obligations thereunder will not in any material respect conflict with or 
constitute a breach of, or default under, any instrument relating to the organization, existence or 
operation of the County, or any commitment, agreement or other instrument to which the County 
is a party or by which it or its property is bound, or any ruling, regulation, ordinance, judgment, 
order or decree to which the County (or any of its officers in their respective capacities as such) 
is subject or any provision of the laws of the State of California relating to the County and its 
affairs.

5. There is no action, suit, proceeding, inquiry or investigation at law or in equity, 
before any court, public board or body pending as to which service of process has been made or, 
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to the best of my knowledge after reasonable inquiry, threatened against the County in any way 
affecting the existence of the County or the titles of its officers to their respective offices, 
contesting or affecting the validity of the County Legal Documents or the Purchase Contract, the 
issuance, sale or delivery of the Bonds or any of the transactions contemplated by the County 
Legal Documents or the Purchase Contract or the validity of the proceedings taken by the 
County in connection with the authorization, issuance and sale of the Bonds or the execution or 
delivery of the County Legal Documents or the Purchase Contract, wherein any unfavorable 
decision, ruling or finding by a court of law would adversely affect the transactions contemplated 
thereby, or which would adversely affect the validity or enforceability of the Resolution, the 
Bonds, the County Legal Documents or the Purchase Contract, or which would in any material 
respect affect the ability of the County to perform its obligations under the County Legal 
Documents or the Purchase Contract.

6. To the best of my knowledge after reasonable investigation, the authorization, 
approval, execution and delivery of the County Legal Documents and the Purchase Contract and 
all other proceedings of County relating to the transactions contemplated thereby and taken prior 
to the date hereof have been performed in all material respects with all open meeting laws and
public bidding laws of the State of California and all other applicable State of California or 
federal laws.

The foregoing opinion is made in my official capacity as Deputy County Counsel of the 
County of Santa Clara and is made as of the date hereof.  I express no opinion as to any matter 
other than as expressly set forth above.  Without limiting the generality of the foregoing, I 
specifically express no opinion as to the status of the Bonds or the interest thereon, the Trust 
Agreement, the Resolution, the Purchase Agreement under any federal securities laws or any 
state securities of “Blue Sky” law or any federal, state or local tax law.  Further, I express no 
opinion with respect to any indemnification, contribution, choice of law, choice of forum, waiver 
or severability provisions contained in any document referenced herein, and I express no opinion 
on the laws of any jurisdiction other than the State of California and the United States of 
America.

This opinion is delivered to the County and the Purchaser and subsequent Owners of the 
Bonds and is solely for the benefit of the County and the Purchaser and subsequent Owners of 
the Bonds, and is not to be used, circulated, quoted or otherwise referred to or relied upon by any 
other person or for  any other purpose, except Orrick, Herrington & Sutcliffe LLP, bond counsel 
to the Authority, may rely on this opinion and include it in a transcript of proceedings  relating to 
the Bonds. 

Very truly yours,

_________________________________
County Counsel
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EXHIBIT E

FORM OF OPINION OF AUTHORITY COUNSEL

[Letterhead of Authority Counsel]

[Closing Date]

Santa Clara County Financing Authority
San Jose, California

Banc of America Leasing & Capital, LLC
Hunt Valley, Maryland

Re: Santa Clara County Financing Authority Lease Revenue Bonds (Qualified Energy 
Conservation Program), 2011 Series A

Ladies and Gentlemen:

The undersigned has acted as counsel to the Santa Clara County Financing Authority (the
“Authority”) in connection with the execution and delivery by the Authority of its Lease 
Revenue Bonds (Qualified Energy Conservation Program), 2011 Series A (the “Bonds”).  I have 
examined documents, records and other instruments as I deem necessary or appropriate for the 
purposes of this opinion, including, without limitation:  (i) those documents relating to the 
existence, organization and operation of the Authority; (ii) Resolution, adopted by at least a 
majority of the Authority Board of Directors on December 14, 2010 (the “Authority 
Resolution”); (iii) all necessary documentation of the Authority relating to the approval of the 
Trust Agreement, dated as of February 1, 2011 (the “Trust Agreement”) between the Authority 
and U.S. Bank National Association, as trustee (the “Trustee”); the Facilities Lease, dated as of 
February 1, 2011 (the “Facilities Lease”), between the Authority and the County; the Site Lease, 
dated as of February 1, 2011, (the “Site Lease”), between the Authority and the County; and the 
Bond Purchase Contract, dated February 4, 2011, relating to the Bonds (the “Purchase 
Contract”), among the Authority, the County and Banc of America Leasing & Capital, LLC, (the 
“Purchaser”).  The Trust Agreement, the Facilities Lease, the Site Lease and the Bonds shall be 
collectively referred to herein as the “Authority Legal Documents.”  All capitalized terms used 
herein and not otherwise defined shall have the meaning given to such terms as set forth in the 
Trust Agreement.

As to factual matters, I have relied upon statements, certificates and other assurances of 
public officials and of officers and other representatives of the parties to the Purchase Contract, 
and upon such other certificates as I deemed appropriate, which factual matters have not been 
independently established or verified by me. I have also assumed, among other things, the 
genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all 
documents submitted to me as originals, the conformity to original documents of all documents 
submitted to me as copies and the authenticity of the originals of such copied documents, and 
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that there is not and will not be any other agreement or other document that modifies or 
supplements the documents that I am providing an opinion on.

Based on the foregoing, I am of the opinion that:

1. The Authority is a joint exercise of powers agency duly organized and validly 
existing pursuant to the Constitution and laws of the State of California with the full power and 
authority to adopt the Authority Resolution, and the Authority has duly and validly adopted the 
Authority Resolution at a meeting of the Board of Directors of the Authority which was called 
and held pursuant to law and with all public notice required by law and at which a quorum was 
present and acting throughout and the Authority Resolution has not been modified or amended 
and is in full force and effect.

2. Each of the Authority Legal Documents and the Purchase Contract has been duly 
authorized, executed and delivered by the Authority, and, assuming due authorization, execution 
and delivery by the other parties thereto, each constitutes a legal, valid and binding agreement of 
the Authority enforceable against the Authority in accordance with its respective terms, subject 
to laws relating to bankruptcy, reorganization, insolvency, moratorium or other similar laws now 
or hereafter in effect relating to creditors' rights generally, including, without limitation, the 
effect of statutory or other laws regarding fraudulent conveyances or preferential transfers, to the 
exercise of judicial discretion, and the general principles of equity upon the specific 
enforceability of any of the remedies, covenants or other provisions of the County Legal 
Documents and the Purchase Contract and upon the availability of injunctive relief or other 
equitable remedies and the application of principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law) as such principles relate to, limit 
or affect the enforcement of creditors' rights generally and the discretion of the court before 
which any proceeding for such enforcement may be brought.

3. To the best of my knowledge after reasonable investigation, no approval, consent 
or authorization of any governmental or public agency, authority or person is required for the 
adoption of the Authority Resolution, the issuance of the Bonds or the execution and delivery by 
the Authority of the Trust Agreement, the Facilities Lease, the Site Lease, the Bonds or the 
Purchase Contract or the performance by the Authority of its obligations under the Authority 
Legal Documents or the Purchase Contract which has not been obtained.

4. To the best of my knowledge after reasonable investigation, the issuance of the 
Bonds, the execution and delivery of the Trust Agreement, the Facilities Lease, the Site Lease, 
the Bonds and the Purchase Contract by the Authority, the adoption of the Authority Resolution, 
and compliance with the provisions of the Authority Legal Documents, the Purchase Contract 
and the Authority Resolution and the performance by the Authority of its obligations thereunder 
will not in any material respect conflict with or constitute a breach of, or default under, any 
instrument relating to the organization, existence or operation of the Authority, or any 
commitment, agreement or other instrument to which the Authority is a party or by which it or its 
property is bound, or any ruling, regulation, ordinance, judgment, order or decree to which the 
Authority (or any of its officers in their respective capacities as such) is subject or any provision 
of the laws of the State of California relating to the Authority and its affairs.
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5. There is no action, suit, proceeding, inquiry or investigation at law or in equity, 
before any court, public board or body pending as to which service of process has been made or, 
to the best of my knowledge after reasonable inquiry, threatened against the Authority in any 
way affecting the existence of the Authority or the titles of its officers to their respective offices, 
in any way contesting or affecting the validity of the Authority Legal Documents or the Purchase 
Contract, the issuance, sale or delivery of the Bonds or any of the transactions contemplated by 
the Authority Legal Documents or the Purchase Contract, or the validity of the proceedings taken 
by the Authority in connection with the authorization, issuance and sale of the Bonds or the 
execution or delivery of the Authority Legal Documents or the Purchase Contract, wherein any 
unfavorable decision, ruling or finding by a court of law would adversely affect the transactions 
contemplated thereby, or which would adversely affect the validity or enforceability of the 
Authority Resolution, the Authority Legal Documents or the Purchase Contract, or which would 
in any material respect affect the ability of the Authority to perform its obligations under the 
Authority Legal Documents or the Purchase Contract.

The foregoing opinion is made in my official capacity as Deputy County Counsel of the 
County of Santa Clara and is made as of the date hereof.  I express no opinion as to any matter 
other than as expressly set forth above.  Without limiting the generality of the foregoing, I 
specifically express no opinion as to the status of the Bonds or the interest thereon, the Trust 
Agreement, the Resolution, the Purchase Agreement under any federal securities laws or any 
state securities of “Blue Sky” law or any federal, state or local tax law.  Further, I express no 
opinion with respect to any indemnification, contribution, choice of law, choice of forum, waiver 
or severability provisions contained in any document referenced herein, and I express no opinion 
on the laws of any jurisdiction other than the State of California and the United States of 
America.

This opinion is delivered to the Authority and the Purchaser and subsequent Owners of 
the Bonds and is solely for the benefit of the Authority and the Purchaser and Subsequent 
Owners of the Bonds, and is not to be used, circulated, quoted or otherwise referred to or relied 
upon by any other person or for  any other purpose, except Orrick, Herrington & Sutcliffe LLP, 
bond counsel to the Authority, may rely on this opinion and include it in a transcript of 
proceedings  relating to the Bonds. 

Very truly yours,

_________________________________
Authority Counsel
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EXHIBIT F

INVESTOR LETTER

I, Terri Preston, Vice President, of Banc of America Leasing & Capital, LLC (the 
“Purchaser”) do hereby certify as follows with regard to the $___________ Santa Clara County 
Financing Authority Lease Revenue Bonds (Qualified Energy Conservation Program), 2011 
Series A  (the “Bonds”):

1. The Purchaser has full power and authority to carry on its business as now 
conducted, deliver this certificate and make the representations and certifications contained 
herein. 

2. The Purchaser is a lender that regularly extends credit by purchasing loans in the 
form of state and local government obligations such as the Bonds; has knowledge and experience 
in financial and business matters that make it capable of evaluating the County of Santa Clara 
(the “County”), the Bonds and the risks associated with the purchase of the Bonds; has the ability 
to bear the economic risk of an investment in the Bonds; and is an “accredited investor” as 
defined in Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended.  
The Purchaser is not acting as a broker, dealer or municipal securities underwriter in connection 
with its purchase of the Bonds. 

3.  The Purchaser has conducted its own investigation of the financial condition of 
the County, the purpose for which the Bonds is being entered into and of the security for the 
payment of the Base Rental Payments due under the Facilities Lease dated as of February 1, 
2011 (the “Facilities Lease”) between the County and the Santa Clara County Financing 
Authority (the “Authority”) and the payment of principal and interest on the Bonds and the 
facilities leased pursuant to the Facilities Lease, and has obtained such information regarding the 
Bonds, such facilities and the County and its operations, financial condition and financial 
prospects as the Purchaser deems necessary to make an informed investment decision with 
respect to the purchase of the Bonds.

4.  The Purchaser is purchasing the Bonds for its own account solely and not with a 
present view to any distribution of the Bonds or any interest therein or portion thereof or without 
a present intention of distributing or reselling the Bonds or any interest therein or portion thereof, 
provided that the Purchaser retains the right at any time to dispose of the Bonds or any interest 
therein or portion thereof as it may determine to be in its best interests.  In the event that the 
Purchaser disposes of the Bonds or any part thereof in the future, the Purchaser understands that 
it has the responsibility for complying with any applicable federal and state securities laws and 
all rules and regulations promulgated pursuant thereto. 
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5. The Purchaser understands that the obligations of the County to pay Base Rental 
Payments under the Facilities Lease constitute a current expense of the County and shall not in 
any way be construed to be a debt of the County in contravention of any applicable constitutional 
or statutory limitations or requirements concerning the creation of indebtedness by the County, 
nor shall anything contained in the Bonds constitute a pledge of the full faith and credit or taxing 
power of the County.

6. The Purchaser acknowledges that the Bonds have not been registered under the 
under the Securities Act of 1933, as amended, or under any state securities laws and that such 
registration is not legally required.  The Purchaser agrees that it will comply with any applicable 
state and federal securities laws then in effect with respect to any subsequent disposition of the 
Bonds, and further acknowledges that any current exemption from registration of the Bonds does 
not affect or diminish this requirement.

7. The undersigned is a duly appointed, qualified, and acting officer of the 
Purchaser, is authorized to cause the Purchaser to make the certifications, representations and 
warranties contained herein and in the Bond Purchase Contract, dated February __, 2011 (the 
“Bond Purchase Contract”) among the Purchaser, the County and the Authority, and is 
authorized to execute and deliver this letter, said Bond Purchase Contract, and the other 
instruments and documents required to be executed by the Purchaser in connection with the 
purchase of the Bonds.

8. In entering into this transaction, the Purchaser has not relied upon any 
representations or opinions of the Authority (except as with respect to representations, warranties 
and covenants made by the Authority in the Bond Purchase Contract and in the Bond 
Documents), its counsel (except as with respect to those matters addressed in the opinion of 
counsel to the Authority, which opinion is addressed to the Purchaser) or its bond counsel, 
Orrick, Herrington & Sutcliffe LLP (hereinafter referred to as “Bond Counsel”) (except as with 
respect to those matters addressed in the final opinion of Bond Counsel upon which the 
Purchaser is permitted to rely pursuant to a reliance letter delivered to the Purchaser by Bond 
Counsel) or counsel to the County (except as with respect to those matters addressed in the 
opinion of counsel to the County, which opinion is addressed to the Purchaser) relating to the 
legal consequences or other aspects of its investment in the Bonds, nor has it looked to, nor 
expected, the Authority to undertake or require any credit investigation or due diligence reviews 
relating to the County, its financial condition or business operations, the Facilities (including the 
financing or management thereof), or any other matter pertaining to the merits or risks of the 
transactions contemplated by the Bond Documents, or the adequacy of the assets pledged to 
secure repayment of the Bonds.

9. The Purchaser has been informed that the Bonds (i) have not been and will not be 
registered or otherwise qualified for sale under the “Blue Sky” laws and regulations of any 
jurisdiction, (ii) will not be listed on any stock or other securities exchange and (iii) will not 
carry any rating from any rating service.

10. None of the Authority, its members, its governing body, or any of its employees, 
counsel or agents nor Bond Counsel will have any responsibility to the Purchaser for the 
accuracy or completeness of information obtained by the Purchaser from any source regarding 
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the County or its financial condition or regarding the Bonds, the provision for payment thereof, 
or the sufficiency of any security therefor.  No written information has been provided by the 
Authority to the Purchaser with respect to the Bonds.  The Purchaser acknowledges that, as 
between the Purchaser and all of such parties, the Purchaser has assumed responsibility for 
obtaining such information and making such review as the Purchaser deemed necessary or 
desirable in connection with its decision to purchase the Bonds.

DATED this ____ day of _________, 2011.

BANC OF AMERICA LEASING & CAPITAL, 
LLC

By: ______________________________________
Terri Preston

Vice President
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TRUST AGREEMENT

by and between the

SANTA CLARA COUNTY FINANCING AUTHORITY

and

U.S. BANK NATIONAL ASSOCIATION.
as Trustee

Dated as of February 1, 2011

$20,368,000
Santa Clara County Financing Authority

Lease Revenue Bonds (Qualified Energy Conservation Program),
2011 Series A
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THIS TRUST AGREEMENT dated as of February 1, 2011 (the “Trust 
Agreement”), by and between the SANTA CLARA COUNTY FINANCING AUTHORITY (the 
“Authority”), a joint exercise of powers authority duly organized and existing pursuant to a Joint 
Exercise of Powers Agreement by and between the County of Santa Clara and the Santa Clara
County Central Fire Protection District, and U.S. BANK NATIONAL ASSOCIATION, a 
national banking association organized and existing under the laws of the United States of 
America and qualified to accept and administer the trusts hereby created, as trustee (the 
“Trustee”);

W I T N E S S E T H:

WHEREAS, the Authority is a joint exercise of powers authority duly organized 
and operating pursuant to Chapter 5 of Division 7 of Title 1 of the Government Code of the State 
of California (hereinafter, the “Act”);

WHEREAS, Article 4 of the Act authorizes and empowers the Authority to issue 
bonds to assist local agencies in financing projects and programs consisting of certain public 
improvements whenever a local agency determines that there are significant public benefits from 
so doing;

WHEREAS, the County of Santa Clara (the “County”) following a public hearing 
duly noticed and held, has determined that the consummation of the transactions contemplated in 
the Site Lease (as hereinafter defined), the Facilities Lease (as hereinafter defined) and this Trust 
Agreement will result in significant public benefits;

WHEREAS, the Authority is empowered pursuant to the Facilities Lease and the 
aforementioned Article 4 of the Act to cause the lease of the Facilities (as hereinafter defined), 
and to cause the financing of the Project (as hereinafter defined) through the issuance of its 
bonds;

WHEREAS, the County has determined to finance various capital projects as set 
forth in Exhibit D to the Facilities Lease (as amended from time to time, the “2011 Project”);

WHEREAS, the Authority intends to assist the County in financing the 2011
Project by issuing the Santa Clara County Financing Authority Lease Revenue Bonds (Qualified 
Energy Conservation Program), 2011 Series A (the “2011 Series A Bonds”);

WHEREAS, the County will lease to the Authority certain capital assets of the 
County (the “Facilities”) pursuant to the Site Lease;

WHEREAS, the County will lease back the Facilities from the Authority pursuant 
to the terms of the Facilities Lease;

WHEREAS, the Authority has authorized the issuance of the 2011 Series A 
Bonds, in an aggregate principal amount not to exceed twenty million three hundred and sixty-
eight thousand dollars ($20,368,000.00) to assist in financing the 2011 Project;
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WHEREAS, to reduce the borrowing costs of the Authority and the base rental 
payments of the County, and to help the financing of the 2011 Project, from which significant 
public benefit will be achieved, the 2011 Series A Bonds shall be issued pursuant to Article 4 of 
the Act;

WHEREAS, to provide for the authentication and delivery of the Bonds (as 
hereinafter defined), to establish and declare the terms and conditions upon which the Bonds are 
to be issued and secured and to secure the full and timely payment of the principal thereof and 
premium, if any, and interest thereon, the Authority has authorized the execution and delivery of 
this Trust Agreement; and

WHEREAS, the Authority has determined that all acts and proceedings required 
by law necessary to make the Bonds, when executed by the Authority and authenticated and 
delivered by the Trustee, duly issued and the valid, binding and legal obligations of the Authority 
payable in accordance with their terms, and to constitute this Trust Agreement a valid and 
binding agreement of the parties hereto for the uses and purposes herein set forth, have been 
done and taken, and have been in all respects duly authorized;

NOW, THEREFORE, THIS TRUST AGREEMENT WITNESSETH, that in 
order to secure the full and timely payment of the principal of, premium, if any, and the interest 
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 holders thereof, and for 
other valuable consideration, the receipt whereof is hereby acknowledged, the Authority does 
hereby covenant and agree with the Trustee, for the benefit of the respective holders from time to 
time of the Bonds, as follows:

ARTICLE I

DEFINITIONS; EQUAL SECURITY

SECTION 1.01 Definitions.  Unless the context otherwise requires, the terms 
defined in this Section shall for all purposes hereof and of any Supplemental Trust Agreement 
and of any certificate, opinion, request or other document herein or therein mentioned have the 
meanings herein specified, unless otherwise defined in such other document.  Capitalized terms 
not otherwise defined herein shall have the meaning assigned to such terms in the Facilities 
Lease.

“Accreted Interest” means, with respect to Capital Appreciation Bonds, as of the 
date of calculation, the Accreted Value thereof minus the Denominational Amount thereof.

“Accreted Value” means, with respect to Capital Appreciation Bonds, as of the 
date of calculation, the Denominational Amount thereof plus the interest accrued thereon to such 
date of calculation, compounded from the date of initial delivery at the interest rate thereof on 
each February 1 and August 1, as determined in accordance with the Supplemental Trust 
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Agreement authorizing such Bonds, assuming in any year that such Accreted Value increases in 
equal daily amounts on the basis of a year of three hundred sixty (360) days composed of twelve 
(12) months of thirty (30) days each.

“Act” means the Joint Exercise of Powers Act (being Chapter 5 of Division 7 of 
Title 1 of the Government Code of the State, as amended) and all laws amendatory thereof or 
supplemental thereto.

“Additional Bonds” means all bonds of the Authority authorized by and at any 
time Outstanding pursuant hereto and executed, issued and delivered in accordance with 
Article III.  

“Authority” means the Santa Clara County Financing Authority created pursuant 
to the Act and its successors and assigns in accordance herewith.

“Authorized Denominations” means, with respect to the 2011 Series A Bonds, 
$1,000,000 and any integral multiple of $1,000 in excess thereof.

“Bond Counsel” means counsel of recognized national standing in the field of 
law relating to municipal bonds, appointed by the Authority and reasonably acceptable to the 
Bondholders of a majority in principal amount of the Bonds then Outstanding.

“Bond Year” means the twelve (12)-month period ending on June 1 of each year 
to which reference is made.

“Bondholder or “Owner” means any person who shall be the registered owner 
of any Outstanding Bond.

“Bonds” means the 2011 Series A Bonds and all Additional Bonds of the 
Authority authorized by and at any time Outstanding pursuant hereto and executed, issued and 
delivered in accordance with Section 2.02(a) and Section 3.01.  

“Business Day” means a day that is not a Saturday, Sunday or legal holiday on 
which banking institutions in the State of New York or California is authorized to remain closed, 
or a day on which the Federal Reserve system is closed.

“Capital Appreciation Bonds” means Bonds the interest on which is 
compounded semiannually on each Interest Payment Date and paid at maturity as specified in the 
accreted value table for such Bonds in an exhibit to a Supplemental Trust Agreement.

“Certificate of the Authority” means an instrument in writing signed by any of 
the following officials of the Authority:  President, Secretary, Executive Director or Treasurer
and Controller of the Authority, or a designee of any such officer, or by any other person 
(whether or not an officer of the Authority) who is specifically authorized by resolution of the 
Authority for that purpose.

“Certificate of the County” means an instrument in writing signed by any of the 
following County officials:  President of the Board of Supervisors, the County Executive of the 
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County or the Director of Finance of the County, or by any such officials’ duly appointed 
designee, or by any other officer of the County duly authorized by the Board of Supervisors of 
the County for that purpose.

“Code” means the Internal Revenue Code of 1986, as amended.

“Costs of Issuance” means all items of expense directly or indirectly payable by 
or reimbursable to the County or the Authority and related to the authorization, execution and 
delivery of the Facilities Lease, the Site Lease, this Trust Agreement and the issuance and sale of 
the Bonds, including, but not limited to, costs of preparation and reproduction of documents, 
costs of rating agencies and costs to provide information required by rating agencies, filing and 
recording fees, fees and charges of the Trustee, legal fees and charges, fees and disbursements of 
consultants and professionals, fees and charges for preparation, execution and safekeeping of the 
Bonds, title search and title insurance fees, fees of the Authority and any other authorized cost, 
charge or fee in connection with the issuance of the Bonds.

“Costs of Issuance Fund” means the fund by that name established pursuant to 
Section 3.01.

“County” means the County of Santa Clara, a County organized and validly 
existing under the Constitution and general laws of the State.

“Current Interest Bonds” means Bonds the interest on which is payable on each 
Interest Payment Date to the maturity date for each such Bond.

“Debt Service” means, for any Fiscal Year or other period, the sum of (1) the 
interest accruing during such Fiscal Year or other period on all Outstanding Bonds, assuming 
that all Outstanding Serial Bonds are retired as scheduled and that all Outstanding Term Bonds 
are redeemed or paid from sinking fund payments as scheduled (except to the extent that such 
interest is to be paid from the proceeds of sale of any Bonds so long as such funded interest is in 
an amount equal to the gross amount necessary to pay such interest on the Bonds and is invested 
in Government Securities which mature no later than the related Interest Payment Date), (2) the 
principal amount of all Outstanding Serial Bonds maturing during such Fiscal Year or other 
period, and (3) the principal amount of all Outstanding Term Bonds required to be redeemed or 
paid (together with the redemption premiums, if any, thereon) during such Fiscal Year or other 
period; provided, that the foregoing shall be subject to adjustment and recalculation as follows.

(a) with respect to Capital Appreciation Bonds, the Accreted Value payment 
shall be deemed a principal payment and interest that is compounded and paid as 
Accreted Value shall be deemed due on the scheduled redemption or payment date of 
such Capital Appreciation Bond; and 

(b) with respect to Variable Rate Bonds, the interest payments shall be 
calculated at a rate equal to 150% of the highest rate borne by such Bonds in the last 
12 months, but not to exceed twelve percent (12%) per annum.
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“Denominational Amount” means, with respect to Capital Appreciation Bonds, 
the initial offering price thereof, which represents the principal amount thereof, and, with respect 
to the Current Interest Bonds, the principal amount thereof.

“Event of Default” shall have the meaning specified in Section 7.01.

“Facilities” shall mean the real property and the improvements thereon, including 
the portion of the 2011 Project to be constructed thereon, as set forth in Exhibit A to the 
Facilities Lease, or any County buildings, other improvements and facilities added thereto or 
substituted therefor, or any portion thereof, in accordance with the Facilities Lease and this Trust 
Agreement.

“Facilities Lease” means that certain lease, entitled “Facilities Lease”, by and 
between the County and the Authority, dated as of February 1, 2011, which lease or a 
memorandum thereof was recorded in the office of the County Recorder of the County of Santa 
Clara on February 9, 2011 as document No. 21078423, as originally executed and recorded or as 
it may from time to time be supplemented, modified or amended pursuant to the provisions 
hereof and thereof.

“Fiscal Year” means the twelve (12)-month period terminating on June 30 of 
each year, or any other annual accounting period hereafter selected and designated by the 
Authority as its Fiscal Year in accordance with applicable law.

“Fixed Rate Bonds” means Bonds of any Series which bear interest at a fixed 
interest rate from the date of such Bonds until the maturity or redemption date thereof.

“Government Securities” means (1) cash; (2) U.S. Treasury Certificates, Notes 
and Bonds (including State and Local Government Series – “SLGS”); (3) direct obligations of 
the U.S. Treasury which have been stripped by the Treasury itself, such as CATS, TIGRS and 
similar securities; (4) Resolution Funding Corp. (REFCORP) strips (interest component only) 
which have been stripped by request to the Federal Reserve Bank of New York in book entry 
form; (5) pre-refunded municipal bonds rated “Aaa” by Moody's and “AAA” by S&P, or if not 
rated by Moody's, then pre-refunded bonds that have been pre-refunded with cash, direct U.S. or 
U.S. guaranteed obligations, or AAA-rated pre-refunded municipal obligations; and 
(6) obligations issued by the following agencies which are backed by the full faith and credit of 
the U.S.:  (a) U.S. Export-Import Bank direct obligations or fully guaranteed certificates of 
beneficial ownership, (b) Farmers Home Administration (FmHA) certificates of beneficial 
ownership, (c) Federal Financing Bank, (d) General Services Administration participation 
certificates, (e) U.S. Maritime Administration Guaranteed Title XI financing, (f) U.S. 
Department of Housing and Urban Development (HUD) Project Notes, Local Authority Bonds, 
New Communities Debentures – U.S. government guaranteed debentures, and U.S. Public 
Housing Notes and Bonds – U.S. government guaranteed public housing notes and bonds.

“Independent Certified Public Accountant” means any certified public 
accountant or firm of such accountants duly licensed and entitled to practice and practicing as 
such under the laws of the State or another state of the United States of America or a comparable 
successor, appointed and paid by the Authority and approved in writing by the Bondholders of a 
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majority in principal amount of the Bonds then Outstanding, which approval shall not be 
unreasonably withheld, and who, or each of whom –

(1) is in fact independent according to the Statement of Auditing Standards 
No. 1 and not under the domination of the Authority or the County;

(2) does not have a substantial financial interest, direct or indirect, in the 
operations of the Authority or the County; and

(3) is not connected with the Authority or the County as a member, officer or 
employee of the Authority or the County, but who may be regularly retained to audit the 
accounting records of and make reports thereon to the Authority or the County.

“Interest Payment Date” means February 1 and August 1 in each year,
commencing August 1, 2011.

“Interest Payment Period” means the period from and including each Interest 
Payment Date (or, for the first Interest Payment Period, the date of the Bonds) to and including 
the day immediately preceding the next succeeding Interest Payment Date.

“Joint Powers Agreement” means the Joint Exercise of Powers Agreement by 
and between the County and the Santa Clara County Central Fire Protection District, dated 
October 1, 1994, as originally executed and as it may from time to time be amended or 
supplemented pursuant to the provisions hereof and thereof.

“Loss of Subsidy” means the occurrence of any of the following:  (A) legislation 
enacted by the Congress of the United States of America or a ruling, regulation or statement 
issued by the Treasury Department or the Internal Revenue Service, the effect of which (I) 
denies, repeals, revokes or reduces the County’s Subsidy Payments from the United States 
Treasury under Section 54A or 6431 of the Code (as currently in effect) with respect to the 
Bonds or (II) imposes one or more new substantive conditions on the receipt by the County of 
Subsidy Payments and such conditions are unacceptable to the County; and (B) any 
governmental, administrative, judicial or other official action that is beyond the County’s control 
and results in the significant reduction or loss of Subsidy Payments to the County or imposes one 
or more new substantive conditions on the receipt by the County of Subsidy Payments and such 
conditions are unacceptable to the County; provided, however, that in no event shall a “Loss of 
Subsidy” occur as the result of the County’s failure or inability for reasons within its control to 
receive (or delay in receipt of) all or any portion of any Subsidy Payment from the United States 
Department of Treasury or the County’s failure to comply with applicable law and regulations to 
obtain payment of any Subsidy Payment from the United States Department of Treasury, 
including (without limitation) any offset against any Subsidy Payment as a result of other 
liabilities of the County to the United States Department of Treasury.

“Loss of Subsidy Premium” means, prior to February 1, 2016, 3% of the 
aggregate principal amount of 2011 Series A Bonds to be redeemed, from and including
February 1, 2016 to but excluding February 1, 2021, 2% of the aggregate principal amount of 
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2011 Series A Bonds to be redeemed, and, on and after February 1, 2021 through maturity, 1% 
of the aggregate principal amount of 2011 Series A Bonds to be redeemed.

“Moody’s” means Moody’s Investors Service a corporation duly organized and 
existing under and by virtue of the laws of the State of Delaware, and its successors and assigns, 
except that if such corporation shall be dissolved or liquidated or shall no longer perform the 
functions of a securities rating agency, then the term “Moody’s” shall be deemed to refer to any 
other nationally recognized securities rating agency selected by the County.

“Opinion of Counsel” means a written opinion of Bond Counsel.

“Outstanding,” when used as of any particular time with reference to Bonds, 
means (subject to the provisions of Section 9.02) all Bonds except

(1) Bonds theretofore cancelled by the Trustee or surrendered to the Trustee 
for cancellation;

(2) Bonds paid or deemed to have been paid within the meaning of 
Section 10.01;

(3) Bonds deemed tendered but not yet presented for purchase; and

(4) Bonds in lieu of or in substitution for which other Bonds shall have been 
executed, issued and delivered by the Authority pursuant hereto.

“Permitted Encumbrances” means (1) liens for general ad valorem taxes and 
assessments, if any, not then delinquent, or which the County may, pursuant to the Facilities 
Lease, permit to remain unpaid; (2) easements, rights of way, mineral rights, drilling rights and 
other rights, reservations, covenants, conditions or restrictions which exist of record as of the 
date of recordation of the Facilities Lease in the office of the County Recorder of the County of 
Santa Clara and which the County certifies in writing will not materially impair the use of the 
Facilities; (3) the Site Lease, as it may be amended from time to time and the Facilities Lease, as 
it may be amended from time to time; (4)  this Trust Agreement, as it may be amended from time 
to time; (5) any right or claim of any mechanic, laborer, materialman, supplier or vendor not 
filed or perfected in the manner prescribed by law with respect to which the County has 
established adequate reserves in accordance with sound accounting practice; (6) easements, 
rights of way, mineral rights, drilling rights and other rights, reservations, covenants, conditions 
or restrictions to which the Authority and the County consent in writing and certify to the Trustee 
will not materially impair the ownership interests of the Authority or use of the Facilities by the 
County; and (7) subleases and assignments of the County, but only to the extent permitted by the 
Facilities Lease, including but not limited to Section 8.05 thereof, and this Trust Agreement, and
which will not cause the Bonds to lose their status as Qualified Energy Conservation Bonds 
under the Tax Credit Program.

“Permitted Investments” means any of the following: 

(1) Government Securities; 
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(2) 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) or obligations 
the principal of and interest on which are unconditionally guaranteed by the United States of 
America; 

(3) bonds, debentures, notes or other evidence of indebtedness issued or 
guaranteed by any of the following federal agencies and provided such obligations are backed by 
the full faith and credit of the United States of America (stripped securities are only permitted if 
they have been stripped by the agency itself): (a) Farmers Home Administration (FmHA) 
certificates of beneficial ownership, (b) Federal Housing Administration (FHA) debentures, 
(c) General Services Administration participation certificates, (d) Government National 
Mortgage Association (GNMA or “Ginnie Mae”) guaranteed mortgage-backed bonds and 
guaranteed pass-through obligations (participation certificates), (e) U.S. Maritime 
Administration guaranteed Title XI financing, and (f) U.S. Department of Housing and Urban 
Development (HUD) Project Notes and Local Authority Bonds; 

(4) bonds, debentures, notes or other evidence of indebtedness issued or 
guaranteed by any of the following non-full faith and credit U.S. government agencies (stripped 
securities are only permitted if they have been stripped by the agency itself): (a) Federal Home 
Loan Bank System senior debt obligations (consolidated debt obligations), (b) Federal Home 
Loan Mortgage Corporation (FHLMC or “Freddie Mac”) participation certificates (mortgage-
backed securities) and senior debt obligations, (c) Federal National Mortgage Association 
(FNMA or “Fannie Mae”) mortgage-backed securities and senior debt obligations (excluded are 
stripped mortgage securities which are valued greater than par on the portion of unpaid 
principal), (d) Resolution Funding Corp. (REFCORP) strips (interest component only) which 
have been stripped by request to the Federal Reserve Bank of New York in book entry form, and 
(e) Farm Credit System Consolidated systemwide bonds and notes; 

(5) money market funds registered under the Federal Investment Company Act of 
1940, the shares of which are registered under the Federal Securities Act of 1933, and which 
have a rating by S&P of AAAm-G, AAAm, or AA-m and, if rated by Moody's, rated Aaa, Aal or 
Aa2; 

(6) certificates of deposit secured at all times by collateral described in (2) and/or 
(3) above (which collateral must be held by a third party and subject to a perfected first security 
interest held by the Trustee) with a maturity of one year or less and issued by commercial banks, 
savings and loan associations or mutual savings banks whose short term obligations are rated “A-
1+” or better by S&P and “Prime-l” by Moody's; 

(7) certificates of deposit, savings accounts, deposit accounts or money market 
deposits which are fully insured by FDIC, including BIF and SAIF; 

(8) unsecured certificates of deposit, time deposits and bankers’ acceptances of 
any bank (including those of the Trustee, its parent and its affiliates) the short-term obligations of 
which are rated on the date of purchase “A-1+” or better by S&P and “P-1” by Moody’s;

(9) investment agreements, including guaranteed investment contracts; 
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(10) commercial paper rated “Prime-1” by Moody's and “A-1+” or better by S&P; 

(11) bonds or notes issued by any state or municipality which is rated by Moody's 
and S&P in one of the two highest rating categories assigned by such agencies; 

(12) federal funds or bankers acceptances with a maximum term of one year of 
any bank which has an unsecured, uninsured and unguaranteed obligation rating of “Prime-1” or 
“A3” or better by Moody's and “A-1+” or better by S&P; 

(13) repurchase agreements that provide for the transfer of securities from a dealer 
bank or securities firm (seller/borrower) to the Trustee (buyer/lender) and the transfer of cash 
from the Trustee to the dealer bank or securities firm with an agreement that the dealer bank or 
securities firm will repay the cash plus a yield to the Trustee in exchange for the securities at a 
specified date and that satisfy the following criteria: 

(a) repurchase agreements must be between the municipal entity and 
dealer banks or securities firms that are (i) on the Federal Reserve reporting dealer list which fall 
under the jurisdiction of the SIPC and which are rated A or better by S&P and Moody's, or 
(ii) banks rated “A” or above by S&P and Moody's, and 

(b) repurchase agreements must include the following: (i) securities that 
are acceptable for transfer, including those describe in clauses (2) and (3) above, (ii) terms of not 
more than 30 days, (iii) collateral must be delivered to the Trustee (if Trustee is not supplying the 
collateral) or third party acting as agent for the Trustee (if the Trustee is supplying the collateral) 
before or simultaneously with payment (perfection by possession of certificated securities), 
(iv) the Trustee must have a perfected first priority security interest in the collateral, (v) collateral 
must be free and clear of third-party liens and, in the case of an SIPC broker, must not have been 
acquired pursuant to a repurchase agreement or reverse repurchase agreement, (vi) failure to 
maintain the requisite collateral percentage, after a two day restoration period, requires the 
Trustee to liquidate collateral, (vii) securities must be valued weekly and marked-to-market at 
current market price plus accrued interest, and (viii) the value of-collateral must be equal to 
104% or, if the securities used as collateral are FNMA or FHLMC securities, 105%, of the 
amount of cash transferred to the dealer bank or security firm under the repurchase agreement 
plus accrued interest and, if the value of securities held as collateral slips below such amount, 
then additional cash and/or acceptable securities must be transferred; 

(14) pre-refunded municipal bonds rated “Aaa” by Moody's and “AAA” by S&P 
or, if the there is no Moody's rating, then pre-refunded bonds pre-refunded with cash, direct U.S. 
or U.S. guaranteed obligations, or AAA rated pre-refunded municipal obligations; 

(15) money markets or mutual funds which are rated by S&P “AAAm-G” or 
“AAAm” or higher and, if rated by Moody’s, are rated “Aaa” or higher, which funds may 
include funds for which the Trustee, its affiliates or subsidiaries provide investment advisory or 
other management services; 

(16) the County of Santa Clara Investment Pool; and



OHS West:261039216.10 10

(17) the Local Agency Investment Fund of the State of California.  The Trustee 
may conclusively rely on the written instructions of the Authority and the County that such 
investment is a Permitted Investment.

“Person” means a corporation, firm, association, partnership, trust, or other legal 
entity or group of entities, including a governmental entity or any agency or political subdivision 
thereof.

“Principal Office” refers to the office of the Trustee noted in Section 11.10 and 
such other offices as the Trustee may designate from time to time.

“Principal Payment Date” means any date on which principal of the Bonds is 
required to be paid (whether by reason of maturity, redemption or acceleration).

“Project” means the 2011 Project and any additional facilities or improvements 
financed with proceeds of Additional Bonds.

“Project Fund” means the fund by that name established pursuant to 
Section 3.02.

“Qualified Institutional Buyer” has the meaning set forth in Rule 144A of the 
Securities Act of 1933.

“Rating Category” means one of the general long-term (or short-term, if so 
specifically provided) rating categories of either Moody’s and S&P, without regard to any 
refinement or gradation of such rating category by a numerical modifier (unless a short-term 
rating) or otherwise.

“Record Date” means the close of business on the fifteenth (15th) calendar day 
(whether or not a Business Day) of the month preceding any Interest Payment Date.

“Redemption Date” shall mean the date fixed for redemption of any Bonds.

“Redemption Price” means, with respect to any Bond (or portion thereof), the 
principal amount of such Bond (or portion) plus the applicable premium, if any, payable upon 
redemption thereof pursuant to the provisions of such Bond and this Trust Agreement.

“Responsible Officer” means any officer of the Trustee assigned to administer 
its duties under this Trust Agreement.

“Revenue Fund” means the fund by that name created pursuant to Section 5.02 
hereof.

“Revenues” means (i) all Base Rental Payments and other payments paid by the 
County and received by the Authority pursuant to the Facilities Lease (but not Additional 
Payments), (ii) all Subsidy Payments, if any, received by the Trustee on behalf of the Authority 
pursuant to Section 6431(f) of the Code, and (iii) all interest or other income from any 
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investment, pursuant to Section 5.05, of any money in any fund or account (other than the Rebate 
Fund) established pursuant to this Trust Agreement or the Facilities Lease.

“Serial Bonds” means Bonds for which no sinking fund payments are provided.  

“Series,” whenever used herein with respect to Bonds, means all of the Bonds 
designated as being of the same series, authenticated and delivered in a simultaneous transaction, 
regardless of variations in maturity, interest rate, redemption and other provisions, and any 
Bonds thereafter authenticated and delivered upon transfer or exchange of or in lieu of or in 
substitution for (but not to refund) such Bonds as herein provided.

“S&P” means Standard & Poor’s, a division of the McGraw-Hill Companies, 
Inc., and its successors and assigns, except that if such entity shall be dissolved or liquidated or 
shall no longer perform the functions of a securities rating agency, then the term S&P shall be 
deemed to refer to any other nationally recognized securities rating agency selected by the 
County.

“Site Lease” means that certain lease, entitled “Site Lease,” by and between the 
County and the Authority, dated as of February 1, 2011, which lease or a memorandum thereof 
was recorded in the office of the County Recorder of the County of Santa Clara on February 9, 
2011 as document No. 21078422, as originally executed and recorded or as it may from time to 
time be supplemented, modified or amended pursuant to the provisions hereof and thereof.

“State” means the State of California.

“Subsidy Payment” means each of the payments in respect of taxable interest on
the Bonds from the United States Department of Treasury actually received by the Trustee on 
behalf of the Authority pursuant to Section 6431(f) of the Code and a filing with the IRS 
required by Section 6.11 hereof.

“Supplemental Trust Agreement” means any trust agreement then in full force 
and effect which has been duly executed and delivered by the Authority and the Trustee 
amendatory hereof or supplemental hereto; but only if and to the extent that such Supplemental 
Trust Agreement is executed and delivered pursuant to the provisions hereof.

“Tax Certificate” means the Tax Certificate delivered by the Authority and the 
County at the time of the issuance and delivery of a Series of Bonds, as the same may be 
amended or supplemented in accordance with its terms.

“Tax Credit Program” means the program for authorizing certain bonds to be 
issued as Qualified Energy Conservation Bonds promulgated under Section 54D of the Code.

“Term Bonds” means Bonds which are payable on or before their specified 
maturity dates from sinking fund payments established for that purpose and calculated to retire 
such Bonds on or before their specified maturity dates.
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“Trust Agreement” means this Trust Agreement, dated as of February 1, 2011, 
between the Authority and the Trustee, as originally executed and as it may from time to time be 
amended or supplemented by all Supplemental Trust Agreements executed pursuant to the 
provisions hereof.

“Trustee” means U.S. Bank National Association, or any other association or 
corporation which may at any time be substituted in its place as provided in Section 8.01.

“2011 Project” means the financing of the acquisition, installation, 
implementation and construction of solar electric systems of the County, and payment of any 
costs associated with the financing of said projects, as set forth in Exhibit D to the Facilities 
Lease as the same may be changed from time to time, in accordance with Section 3.07 of the 
Facilities Lease, by the County by filing a Certificate of the County with the Trustee.

“2011 Series A Bonds” means the Bonds of such Series issued pursuant to 
Section 2.02(a) hereof.  

“Variable Rate Bonds” means Bonds of any Series which bear interest at a 
variable interest rate.

“Written Request of the Authority” means an instrument in writing signed by 
or on behalf of the Authority by its President, Secretary, Executive Director, or Treasurer and 
Controller of the Authority, or a designee of any such officer or by any other person (whether or 
not an officer of the Authority) who is specifically authorized by resolution of the Board of 
Directors of the Authority to sign or execute such a document on its behalf.

“Written Request of the County” means an instrument in writing signed by the 
President of the Board of Supervisors of the County, the County Executive or the Director of 
Finance of the County, or by any other officer of the County duly authorized by the Board of 
Supervisors of the County in writing to the Trustee for that purpose.

SECTION 1.02 Equal Security.  In consideration of the acceptance of the Bonds by 
the Bondholders thereof, this Trust Agreement shall be deemed to be and shall constitute a 
contract among the Authority, the Trustee and the Bondholders from time to time of all Bonds 
authorized, executed, issued and delivered hereunder and then Outstanding to secure the full, 
timely and final payment of the interest on and principal of and redemption premiums, if any, on 
all Bonds which may from time to time be authorized, executed, issued and delivered hereunder, 
subject to the agreements, conditions, covenants and provisions contained herein; and all 
agreements and covenants set forth herein to be performed by or on behalf of the Authority shall 
be for the equal and proportionate benefit, protection and security of all Bondholders of the 
Bonds without distinction, preference or priority as to security or otherwise of any Bonds over 
any other Bonds by reason of the number or date thereof or the time of authorization, sale, 
execution, issuance or delivery thereof or for any cause whatsoever, except as expressly provided 
herein or therein.

SECTION 1.03 Interpretation.  Unless the context otherwise indicates, words 
expressed in the singular shall include the plural and vice versa and the use of the neuter, 
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masculine, or feminine gender is for convenience only and shall be deemed to mean or include 
the neuter, masculine or feminine gender, as appropriate.  Headings of articles and sections 
herein and the table of contents hereof are solely for convenience of reference, do not constitute 
a part hereof and shall not affect the meaning, construction or effect hereof.

ARTICLE II

THE BONDS

SECTION 2.01 Authorization of Bonds; 2011 Series A Bonds.  

(a) Bonds may be issued hereunder from time to time in order to obtain 
moneys to carry out the purposes of the Authority.  The maximum principal amount of Bonds 
which may be issued hereunder is not limited but is subject to the provisions of Article III.  The 
Bonds are designated generally as “Santa Clara County Financing Authority Lease Revenue 
Bonds,” each Series thereof to bear such additional designation as may be necessary or 
appropriate to distinguish such Series from every other Series of Bonds.  The Bonds may be 
issued in such Series as from time to time shall be established and authorized by the Authority, 
subject to the covenants, provisions and conditions herein contained.

(b) An initial Series of Bonds is hereby created and designated “Santa Clara 
County Financing Authority Lease Revenue Bonds (Qualified Energy Conservation Program), 
2011 Series A.”  The aggregate principal amount of 2011 Series A Bonds which may be issued 
and Outstanding under this Trust Agreement shall not exceed twenty million three hundred and 
sixty-eight thousand dollars ($20,368,000.00).

(c) The Authority has reviewed all proceedings heretofore taken relative to 
the authorization of the 2011 Series A Bonds and has found, as a result of such review, and 
hereby finds and determines that all acts, conditions and things required by law to exist, to have 
happened and to have been performed precedent to and in the issuance of the 2011 Series A 
Bonds do exist, have happened and have been performed in due time, form and manner as 
required by law, and that the Authority is now duly authorized, pursuant to each and every 
requirement of the Act, to issue the 2011 Series A Bonds in the form and manner provided herein 
for the purpose of providing funds to finance the 2011 Project, and that the 2011 Series A Bonds 
shall be entitled to the benefit, protection and security of the provisions hereof.

(d) The validity of the issuance of the 2011 Series A Bonds shall not be 
dependent on or affected in any way by the proceedings taken by the Authority for the financing 
of the 2011 Project or by any contracts made by the Authority or its agents in connection 
therewith, and shall not be dependent upon the performance by any person, firm or corporation 
of his or its obligation with respect thereto.  The recital contained in the 2011 Series A Bonds 
that the same are issued pursuant to the Act and pursuant hereto shall be conclusive evidence of 
their validity and of the regularity of their issuance, and all 2011 Series A Bonds shall be 
incontestable from and after their issuance.  The 2011 Series A Bonds shall be deemed to be 
issued, within the meaning hereof, whenever the definitive 2011 Series A Bonds (or any 
temporary 2011 Series A Bonds exchangeable therefor) shall have been delivered to the 
purchaser thereof and the proceeds of sale thereof received.
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SECTION 2.02 Terms of the 2011 Series A Bonds.  

(a) The 2011 Series A Bonds shall be issued as a single Term Bond in the 
principal amount of $20,368,000.00.  The 2011 Series A Bonds shall be dated the date of 
issuance thereof, shall be issued only in fully registered form in Authorized Denominations (not 
exceeding the principal amount of 2011 Series A Bonds maturing at any one time).  The Bonds 
initially shall be issued in the form of a single authenticated fully registered bond for the stated 
maturity of such Bonds, in the principal amount of the Bonds.  Upon initial issuance, the 
ownership of all such Bonds shall be registered as specified by the purchaser thereof in the 
registration records maintained by the Trustee pursuant to Section 2.07.  The 2011 Series A 
Bonds shall mature in the year and in the principal amount and bear interest at the rate as set 
forth in the following schedule, subject to prior redemption as described in Article IV hereof:

Santa Clara County Financing Authority
Lease Revenue Bonds (Qualified Energy Conservation Program), 

2011 Series A

Maturity Date 
(February 1) Principal Amount Interest Rate

2026* $20,368,000.00 5.90%
_______________
*Term Bond

The 2011 Series A Bonds shall bear interest at the rates set forth above, payable 
commencing August 1, 2011 and semiannually thereafter on February 1 and August 1 in each 
year.  The 2011 Series A Bonds shall pay interest from the Interest Payment Date next preceding 
the date of authentication thereof, unless such date of authentication is after the Record Date for 
an Interest Payment Date, in which event they shall pay interest from such Interest Payment 
Date, or unless such date of authentication is on or prior to the Record Date for the first Interest 
Payment Date, in which event they shall pay interest from their dated date.  The amount of 
interest so payable on any Interest Payment Date shall be computed on the basis of a 360-day 
year consisting of twelve 30-day months.

(b) Payment of interest on the 2011 Series A Bonds due on or before the 
maturity or prior redemption thereof shall be paid by check mailed by first class mail on each 
Interest Payment Date to the person in whose name the Bond is registered as of the applicable 
Record Date for such Interest Payment Date at the address shown on the registration books 
maintained by the Trustee pursuant to Section 2.07; provided, however, that interest on any 
Series of Bonds shall be paid by wire transfer or other means to provide immediately available 
funds to any Owner of at least $1,000,000 in aggregate principal amount of such Series of 
Bonds, at its option, according to wire instructions given to the Trustee in writing for such 
purpose and on file as of the applicable Record Date preceding the Interest Payment Date.

(c) Interest on any Bond shall cease to accrue (i) on the maturity date thereof, 
provided that there has been irrevocably deposited with the Trustee an amount sufficient to pay 
the principal amount thereof, plus interest accrued thereon to such date; or (ii) on the redemption 
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date thereof, provided there has been irrevocably deposited with the Trustee an amount sufficient 
to pay the Redemption Price thereof, plus interest accrued thereon to such date.  The Owner of 
such Bond shall not be entitled to any other payment, and such Bond shall no longer be 
Outstanding and entitled to the benefits of this Trust Agreement, except for the payment of the 
principal amount or Redemption Price, of such Bond, as appropriate, from moneys held by the 
Trustee for such payment.

(d) The principal of the Bonds shall be payable by check in lawful money of 
the United States of America at the Principal Office of the Trustee, provided, however, that 
principal on any Series of Bonds shall be paid by wire transfer or other means to provide 
immediately available funds to any Owner of at least $1,000,000 in aggregate principal amount 
of such Series of Bonds, at its option, according to wire instructions given to the Trustee in 
writing for such purpose and on file as of the 15th day of the month preceding the Principal 
Payment Date.  No presentation is required in connection with mandatory sinking fund payments
of principal; no payment of principal shall be made at final maturity on any Bond unless and 
until such Bond is surrendered to the Trustee for cancellation; provided that the Trustee may 
agree with the Owner of any Bond or Bonds that such Owner may, in lieu of surrendering the 
same for a new Bond, endorse on such Bond a record of partial payment of the principal of such 
Bond in the form set forth below (which shall be typed or printed on such Bond):

PAYMENTS ON ACCOUNT OF PRINCIPAL

Payment Date
Principal 

Amount Paid
Balance of Principal 

Amount Unpaid Signature of Owner

___________ ___________ ___________ ___________

___________ ___________ ___________ ___________

___________ ___________ ___________ ___________

The Trustee shall maintain a record of each such partial payment made in 
accordance with the foregoing agreement and such record shall be conclusive.  Such partial 
payment shall be valid upon payment of the amount thereof to the Owner of such Bond, and the 
Authority and the Trustee shall be fully released and discharged from all liability to the extent of 
such payment irrespective of whether such endorsement shall or shall not have been made upon 
such Bond by the Owner thereof and irrespective of any error or omission in such endorsement.

(e) The Trustee shall identify all payments (whether made by check or by 
wire transfer) of interest, principal, and premium by the registration number of the related Bond.

SECTION 2.03 Form of 2011 Series A Bonds.  The 2011 Series A Bonds and the 
authentication and registration endorsement and assignment to appear thereon shall be 
substantially in the form set forth in Exhibit A attached hereto and by this reference is herein 
incorporated.
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SECTION 2.04 Execution of Bonds.  The President or the Executive Director of 
the Authority is hereby authorized and directed to execute each of the Bonds on behalf of the 
Authority and the Secretary or Assistant Secretary of the Authority is hereby authorized and 
directed to countersign each of the Bonds on behalf of the Authority.  The signatures of such 
officers may be by printed, lithographed or engraved by facsimile reproduction.  In case any 
officer whose signature appears on the Bonds shall cease to be such officer before the delivery of 
the Bonds to the purchaser thereof, such signature shall nevertheless be valid and sufficient for 
all purposes as if such officer had remained in office until such delivery of the Bonds.

Only those Bonds bearing thereon a certificate of authentication in the form 
hereinbefore recited, executed manually and dated by the Trustee, shall be entitled to any benefit, 
protection or security hereunder or be valid or obligatory for any purpose, and such certificate of 
the Trustee shall be conclusive evidence that the 2011 Series A Bonds so authenticated have 
been duly authorized, executed, issued and delivered hereunder and are entitled to the benefit, 
protection and security hereof.

SECTION 2.05 Transfer and Payment of Bonds.  (a) Any Bond may, in accordance 
with its terms, be transferred in the books required to be kept pursuant to the provisions of 
Section 2.07 by the person in whose name it is registered, in person or by his duly authorized 
attorney, upon surrender of such Bond for cancellation accompanied by delivery of a duly 
executed written instrument of transfer in a form acceptable to the Trustee.  Whenever any Bond 
or Bonds shall be surrendered for transfer, the Authority shall execute and the Trustee shall 
authenticate and deliver to the transferee a new Bond or Bonds of the same Series and maturity 
for a like aggregate principal amount of Authorized Denominations.  The Trustee shall require 
the payment by the Bondholder requesting such transfer of any tax or other governmental charge 
required to be paid with respect to such transfer as a condition precedent to the exercise of such 
privilege.

The Authority and the Trustee may, except as otherwise provided herein, deem 
and treat the registered owner of any Bond as the absolute owner of such Bond for the purpose of 
receiving payment thereof and for all other purposes, whether such Bond shall be overdue or not, 
and neither the Authority nor the Trustee shall be affected by any notice or knowledge to the 
contrary; and payment of the interest on and principal of and redemption premium, if any, on 
such Bond shall be made only to such registered owner, which payments shall be valid and 
effectual to satisfy and discharge liability on such Bond to the extent of the sum or sums so paid.

The Trustee shall not be required to register the transfer of or exchange any Bonds 
which has been selected for redemption in whole or in part, from and after the day of mailing of 
a notice of redemption of such Bond selected for redemption in whole or in part as provided in 
Section 4.04 or during the period established by the Trustee for selection of Bonds for 
redemption.

(b) An Owner shall have the right to sell and transfer its 2011 Series A Bond
in whole or in part without the necessity of obtaining the consent of the County or the Authority; 
provided, that any such sale and transfer (i) shall be made only to investors each of whom such 
Owner reasonably believes is a “qualified institutional buyer” as defined in Rule 144A(a)(1) 
promulgated under the Securities Act of 1933, as amended, and is purchasing such Bond (or any 
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interest therein) for its own account with no present intention to resell or distribute the Bond (or 
interest therein), subject to each investor’s right at any time to dispose of the Bond or any interest 
therein as it determines to be in its best interests, (ii) shall not result in more than 35 owners of 
the Bonds Outstanding or any Bond with in principal amount less than an Authorized 
Denomination and (iii) shall be disclosed in writing to the County, the Authority and the Trustee, 
including the notice address for any such new Owner.  The Owner may disclose to any purchaser 
or prospective purchaser any information or other data or material in the Owner’s possession 
relating to the Authority, the 2011 Series A Bond and the Project, without the consent of or 
notice to the Authority.  The Owner shall not sell any participation interests in the 2011 Series A 
Bond.

SECTION 2.06 Exchange of Bonds.  Bonds may be exchanged at the Principal 
Office of the Trustee for a like aggregate principal amount of Bonds of the same Series and 
maturity in Authorized Denominations.  The Trustee shall require the payment by the 
Bondholder requesting such exchange of any tax or other governmental charge required to be 
paid with respect to such exchange as a condition precedent to the exercise of such privilege.  
The Trustee shall not be required to exchange any Bond which has been selected for redemption 
in whole or in part, from and after the day of mailing of a notice of redemption of such Bond 
selected for redemption in whole or in part as provided in Section 4.04 or during the period 
established by the Trustee for selection of Bonds for redemption.

SECTION 2.07 Bond Registration Books.  The Trustee will keep at its office 
sufficient books for the registration and transfer of the Bonds, which during normal business 
hours shall be open to inspection by the Authority upon reasonable notice, and upon presentation 
for such purpose the Trustee shall, under such reasonable regulations as it may prescribe, register 
or transfer the Bonds in such books as hereinabove provided.

SECTION 2.08 Mutilated, Destroyed, Stolen or Lost Bonds; Temporary Bonds.  If 
any Bond shall become mutilated, the Trustee, at the expense of the Bondholder, shall thereupon 
authenticate and deliver a new Bond of like tenor and amount 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 cancelled.

If any Bond shall be lost, destroyed or stolen, evidence of such loss, destruction or 
theft may be submitted to the Trustee and, if such evidence be satisfactory to the Trustee and 
indemnity satisfactory to the Trustee shall be given, the Trustee, at the expense of the 
Bondholder, shall thereupon authenticate and deliver a new Bond of like tenor in lieu of and in 
substitution for the Bond so lost, destroyed or stolen.

The Trustee may require payment of a reasonable sum for each new Bond issued 
under this Section 2.08 and of the expenses which may be incurred by the Authority and the 
Trustee in the premises.  Any Bond issued under the provisions of this Section in lieu of any 
Bond alleged to be lost, destroyed or stolen shall be equally and proportionately entitled to the 
benefits of this Trust Agreement with all other Bonds of the same Series secured by this Trust 
Agreement.  Neither the Authority nor the Trustee shall be required to treat both the original 
Bond and any replacement Bond as being Outstanding for the purpose of determining the 
principal amount of Bonds which may be issued hereunder or for the purpose of determining any 
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percentage of Bonds Outstanding hereunder, but both the original and replacement Bond shall be 
treated as one and the same.

The Bonds issued under this Trust Agreement may be initially issued 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 Authority, shall be in fully registered form and may contain such reference to 
any of the provisions of this Trust Agreement as may be appropriate.  Every temporary Bond 
shall be executed and authenticated as authorized by the Authority, in accordance with the terms 
of the Act.  If the Authority issues temporary Bonds it will execute and furnish definitive Bonds 
without delay and thereupon the temporary Bonds may be surrendered, for cancellation, in 
exchange therefor at the Principal Office of the Trustee, and the Trustee shall deliver in exchange 
for such temporary Bonds an equal aggregate principal amount of definitive Bonds of authorized 
denominations.  Until so exchanged, the temporary Bonds shall be entitled to the same benefits 
under this Trust Agreement as definitive Bonds delivered hereunder.

ARTICLE III

ISSUANCE OF 2011 Series A BONDS

SECTION 3.01 Procedure for the Issuance of 2011 Series A Bonds.  At any time 
after the sale of the 2011 Series A Bonds in accordance with the Act, the Authority shall execute 
the 2011 Series A Bonds for issuance hereunder and shall deliver them to the Trustee, and 
thereupon the 2011 Series A Bonds shall be authenticated and delivered by the Trustee to the 
purchaser thereof upon the Written Request of the Authority and upon receipt of payment 
therefor from the purchaser thereof.  Upon receipt of payment for the 2011 Series A Bonds from 
the purchaser thereof, the Trustee shall, unless otherwise instructed by the Authority, transfer or 
deposit the proceeds received from such sale to the following respective parties or to the 
following respective accounts or funds, in the following order of priority:

(i) deposit the sum of $244,500.00 to the Costs of Issuance Fund, 
which fund is hereby created and which fund the Trustee hereby covenants and 
agrees to maintain.  All money in the Costs of Issuance Fund shall be used and 
withdrawn by the Trustee to pay the Costs of Issuance of the Bonds upon receipt 
of a Written Request of the Authority, in substantially the form attached hereto as 
Exhibit C, filed with the Trustee, each of which shall be sequentially numbered 
and shall state the person(s) to whom payment is to be made, the amount(s) to be 
paid, the purpose(s) for which the obligation(s) was incurred and that such 
payment is a proper charge against said fund.  On July 1, 2011, or upon the earlier 
Written Request of the Authority, any remaining balance in the Costs of Issuance 
Fund shall be transferred to the 2011 Series A Project Account within the Project 
Fund and the Costs of Issuance Fund shall be closed;

(ii) transfer the amount of $20,123,500.00 to the Authority for 
deposit in the 2011 Series A Project Account within the Project Fund.
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SECTION 3.02 Project Fund.  The Authority hereby agrees to establish and 
maintain with the Director of Finance of the County, as Treasurer and Controller of the 
Authority, the Project Fund.  The moneys in the Project Fund shall be disbursed by the Director 
of Finance upon the Written Request of the County, for the payment of Project Costs relating to 
the Project.

Before any payment is made from the Project Fund, there shall be filed with the 
Director of Finance a Written Request of the County showing with respect to each payment to be 
made:

(i) the item number of the payment;

(ii) the name and address of the person to whom payment is due;

(iii) the amount to be paid; and

(iv) the purpose for which the obligation to be paid was incurred.

Each such Written Request shall be sufficient evidence to the Director of Finance 
and shall state:

(a) that obligations in the stated amounts have been incurred by the County, 
and that each item thereof is a proper charge against the Project Fund and has not been 
the subject of a prior requisition; and

(b) that there has not been filed with or served upon the County notice of any 
lien, right to lien or attachment upon, or claim affecting the right to receive payment of, 
any of the moneys payable to any of the persons named in such Written Request, which 
has not been released or will not be released simultaneously with the payment of such 
obligation, other than materialmen's or mechanics' liens accruing by mere operation of 
law.

Upon receipt of each such Written Request and accompanying Certificate, the 
Director of Finance will pay the amount set forth in such Written Request as directed by the 
terms thereof.  The Director of Finance need not make any such payment if it has received notice 
of any lien, right to lien or attachment upon, or claim affecting the right to receive payment of, 
any of the moneys to be so paid, which has not been released or will not be released 
simultaneously with such payment.

All interest earnings on amounts on deposit in the Project Fund shall be deposited 
therein.  Upon the completion of the 2011 Project, the Director of Finance shall apply any 
remaining balance in the Project Fund and not needed for Project Fund purposes in accordance 
with Section 4.04.

SECTION 3.03 Conditions for the Issuance of Additional Bonds.  With the prior 
written consent of the Bondholders of a majority in principal amount of the Bonds then 
Outstanding, in their sole and absolute discretion, the Authority may at any time issue Additional 
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Bonds pursuant to a Supplemental Trust Agreement, payable from the Revenues as provided 
herein and secured by a pledge of and charge and lien upon the Revenues as provided herein 
equal to the pledge, charge and lien securing the Outstanding Bonds theretofore issued 
hereunder, but only subject to the following specific conditions, which are hereby made 
conditions precedent to the issuance of any such Additional Bonds:

(a) The Authority shall be in compliance with all agreements and covenants 
contained herein.

(b) The Supplemental Trust Agreement shall require that the proceeds of the 
sale of such Additional Bonds shall be applied to the acquisition (by purchase or lease) or 
construction of facilities to be added to the Facilities or for the refunding of Outstanding Bonds.

(c) The aggregate principal amount of Bonds issued and at any time 
Outstanding hereunder shall not exceed any limit imposed by law, by this Trust Agreement or by 
any Supplemental Trust Agreement.

(d) The Facilities Lease shall have been amended, if necessary, and duly 
recorded in the official records of the County Recorder of the County, so that the Base Rental 
Payments payable by the County thereunder in each Fiscal Year shall at least equal Debt Service, 
including Debt Service on the Additional Bonds, in each Fiscal Year.

(e) The Facilities Lease shall have been amended and duly recorded in the 
official records of the County Recorder of the County, so as to lease to the County the project 
being financed from the proceeds of such Additional Bonds or facilities of comparable worth and 
economic life.

(f) If the proceeds of such Additional Bonds are to be used, in whole or in 
part, to finance construction on real property not described in the Facilities Lease or the 
additional Facilities to be leased are not situated on property described in the Facilities Lease, 
(1) the Site Lease shall have been amended so as to lease to the Authority such additional real 
property; and (2) the Facilities Lease shall have been amended so as to lease to the County such 
additional real property.

(g) If the additional Facilities to be leased are to be constructed, the Trustee 
shall be paid an amount of capitalized interest on the Additional Bonds for the estimated period 
of construction and six months thereafter.

(h) All the instruments, certificates, proceedings, opinions and other 
deliverables required by Section 3.04 hereof shall have been received to the satisfaction of the 
Bondholders, as evidenced by their written consent to the issuance of the Additional Bonds.

SECTION 3.04 Proceedings for Authorization of Additional Bonds.  Whenever the 
Authority and the County shall determine to execute and deliver any Additional Bonds pursuant 
to Section 3.03, the Authority and the Trustee shall enter into a Supplemental Trust Agreement 
providing for the issuance of such Additional Bonds, specifying the maximum principal amount 
of such Additional Bonds and prescribing the terms and conditions of such Additional Bonds.
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The Supplemental Trust Agreement shall prescribe the form or forms of such 
Additional Bonds and, subject to the provisions of Section 3.03, shall provide for the distinctive 
designation, denominations, method of numbering, dates, payment dates, interest rates (or 
method of determining the rates, if variable), interest payment dates, provisions for redemption 
(if desired) and places of payment of principal and interest.

Before such Additional Bonds shall be issued, the County and the Authority shall 
file or cause to be filed the following documents with the Trustee:

(a) An Opinion of Counsel setting forth that (1) such Counsel has examined 
the Supplemental Trust Agreement and the amendment to the Facilities Lease and the Site Lease 
required by Section 3.03(d), (e), and (f); (2) the execution and delivery of the Additional Bonds 
have been sufficiently and duly authorized by the County and the Authority; (3) said amendment 
to the Facilities Lease and the Site Lease if any, when duly executed by the County and the 
Authority, will be valid and binding obligations of the County and the Authority; and (4) all the 
conditions to the issuance of the Additional Bonds set forth in this Trust Agreement have been 
satisfied.

(b) A Certificate of the Authority stating that the requirements of Section 3.03 
have been met.

(c) A certified copy of a resolution or ordinance of the County authorizing the 
execution of the amendments to the Facilities Lease required by Section 3.03(d), (e), and (f).

(d) An executed counterpart or duly authenticated copy of any amendment to 
the Facilities Lease required by Section 3.03(d), (e), and (f) that has been duly recorded in the 
official records of the County Recorder of the County.

(e) A Certificate of the County stating that the insurance required by Sections 
5.01, 5.02 and 5.03 of the Facilities Lease is in effect.

(f) If the proceeds of such Additional Bonds are to be used, in whole or in 
part, to finance construction or acquire facilities on real property not then described in the 
Facilities Lease, an executed counterpart or duly authenticated copy of the Site Lease required by 
Section 3.03(f) that has been duly recorded in the official records of the County Recorder of the 
County.

(g) A title insurance policy insuring the Authority’s leasehold or fee title in 
the real property on which the Facilities are located, and, if the proceeds of such Additional 
Bonds are to be used to finance construction on real property not then described in the Facilities 
Lease, a title insurance policy insuring the Authority’s leasehold or fee title in such real property, 
such title insurance policy to be in an amount at least equal to the aggregate amount of 
outstanding Bonds (including Additional Bonds to be issued) or, at the option of the 
Bondholders, an opinion of counsel or Certificate of the County or such other evidence of the 
Authority’s or County’s leasehold or fee interest in such real property as shall be acceptable to 
the Bondholders.
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Upon the delivery to the Trustee of the foregoing instruments and upon the 
Trustee’s receipt of Certificates of the County and of the Authority stating that all applicable 
provisions of this Trust Agreement have been complied with (so as to permit the issuance of the 
Additional Bonds in accordance with the Supplemental Trust Agreement then delivered to the 
Trustee), the Trustee shall authenticate and deliver said Additional Bonds in the aggregate 
principal amount specified in such Supplemental Trust Agreement to, or upon the Written 
Request of, the Authority.

SECTION 3.05 Limitations on the Issuance of Obligations Payable from 
Revenues.  The Authority will not, so long as any of the Bonds are Outstanding, issue any 
obligations or securities, however denominated, payable in whole or in part from Revenues 
except the following:

(a) Bonds of any Series authorized pursuant to Section 3.04;

(b) Subject to the prior written consent of the Bondholders of a majority in 
principal amount of the Bonds then Outstanding, obligations which are junior and subordinate to 
the payment of the principal, premium and interest requirements for the Bonds and which 
subordinated obligations are payable as to principal, premium and interest, if any, only out of 
Revenues after the prior payment of all amounts then required to be paid hereunder from 
Revenues for principal, premium and interest for the Bonds, as the same become due and 
payable and at the times and in the manner as required in this Trust Agreement.

ARTICLE IV

REDEMPTION OF BONDS

SECTION 4.01 Extraordinary Redemption.  The 2011 Series A Bonds are subject 
to redemption by the Authority prior to their respective stated maturities on the earlier of the next 
Interest Payment Date or 60 days after the casualty or condemnation event, upon notice as 
hereinafter provided, as a whole or in part by lot within each stated maturity in integral multiples 
of Authorized Denominations, from prepayments made by the County pursuant to Section 
7.02(a) of the Facilities Lease, at a redemption price equal to the sum of the principal amount 
thereof, plus applicable premium (which shall be 3% prior to February 1, 2016, 2% from and 
including February 1, 2016 to but excluding February 1, 2021, and 1% on and after February 1, 
2021 through maturity), plus accrued interest thereon to the Redemption Date.  Whenever less 
than all of the Outstanding Bonds are to be redeemed on any one date, the Trustee shall apply 
such redemption in inverse chronological order of sinking fund payments.

SECTION 4.02 Optional Redemption.  The 2011 Series A Bonds are subject to 
optional redemption prior to their maturity by the Authority at the written direction of the 
County, from any moneys deposited by the Authority or the County, as a whole or in part in 
integral multiples of Authorized Denominations from prepayments made by the County pursuant 
to Section 7.02(c) of the Facilities Lease on any Business Day on or after February 1, 2016 at a 
purchase price (i) on or after February 1, 2016 through but excluding February 1, 2021, equal to 



OHS West:261039216.10 23

the principal amount of 2011 Series A Bonds called for redemption, together with accrued 
interest to the date fixed for redemption, plus a premium equal to 2% of the principal amount of 
2011 Series A Bonds to be redeemed and (ii) on and after February 1, 2021 through maturity, at 
a price equal to the principal amount of 2011 Series A Bonds called for redemption, together 
with accrued interest to the date fixed for redemption, plus a premium equal to 1% of the 
principal amount of 2011 Series A Bonds to be redeemed.

SECTION 4.03 Loss of Subsidy Redemption.  In the event that a Loss of Subsidy 
occurs, on the day specified in the County’s notice to the Authority of its exercise of the 
prepayment option provided under Section 7.02(f) of the Facilities Lease, all, but not less than 
all, of the 2011 Series A Bonds shall be subject to optional redemption by the Authority from 
payments made by the County pursuant to Section 7.02(f) of the Facilities Lease at a price equal 
to the then Outstanding principal amount of 2011 Series A Bonds, plus the Loss of Subsidy 
Premium, plus accrued interest thereon to the Redemption Date. 

SECTION 4.04 Extraordinary Optional Redemption.  The 2011 Series A Bonds are 
subject to redemption on any Business Day on or prior to February 10, 2014 at the direction of 
the Authority upon the request of the County from proceeds of the 2011 Series A Bonds 
remaining on deposit in the Project Fund, to the extent that, as of such date (having taken into 
account such payment), moneys having been applied to the payment of the costs of the 2011
Project, in accordance with this Trust Agreement and the Tax Certificate, constitute more than 
ninety-eight percent (98%) of the aggregate principal amount of 2011 Series A Bonds which 
thereafter remain Outstanding; provided that, if Bonds remain Outstanding at the time of such 
redemption, the redemption shall be applied in inverse chronological order of maturity or sinking 
fund payments, at a price equal to the aggregate principal amount of 2011 Series A Bonds to be 
redeemed, plus a premium of 3% prior to February 1, 2016, 2% from and including February 1, 
2016 and to but excluding February 1, 2021, and 1% on and after February 1, 2021 through 
maturity, plus accrued interest thereon to the Redemption Date; provided further that the 
Authority, upon the request of the County, may, pursuant to this Section 4.04, redeem once while 
the 2011 Series A Bonds are Outstanding an amount not to exceed $2,036,000 in principal 
amount of the 2011 Series A Bonds from proceeds of the 2011 Series A Bonds remaining on 
deposit in the Project Fund at a price equal to the aggregate principal amount of 2011 Series A 
Bonds to be redeemed, without premium, and such redemption shall be applied in inverse 
chronological order of sinking fund payments.

SECTION 4.05 Mandatory Sinking Fund Redemption.  The Term Bonds, upon 
notice as hereinafter provided, shall also be subject to mandatory sinking fund redemption prior 
to maturity, in part on February 1 of each year on the Mandatory Sinking Account Payment 
Dates specified in Section 5.03, by lot, from and in the amount of the mandatory sinking account 
payments set forth in Section 5.03 at a redemption price equal to the sum of the principal amount 
thereof plus accrued interest thereon to the redemption date, without premium.

SECTION 4.06 Selection of Bonds for Redemption.  If less than all Outstanding 
Bonds of the same Series maturing by their terms on any one date are to be redeemed at any one 
time, the Trustee shall select the Bonds of such maturity date to be redeemed by lot and shall 
promptly notify the Authority in writing of the numbers of the Bonds so selected for redemption.  
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For purposes of such selection, Bonds shall be deemed to be composed of multiples of minimum 
Authorized Denominations and any such multiple may be separately redeemed.  In the event 
Term Bonds are designated for redemption (other than mandatory sinking fund redemption to 
which Section 4.05 applies), such redemption shall be allocated to annual mandatory sinking 
fund payments in inverse chronological order.

SECTION 4.07 Notice of Redemption; Cancellation; Effect of Redemption.  
Notice of redemption shall be mailed by first-class mail by the Trustee, not less than fifteen (15) 
nor more than thirty (30) days prior to the redemption date to the respective Bondholders of the 
Bonds designated for redemption at their addresses appearing on the registration books of the 
Trustee.  Each notice of redemption shall state the date of such notice, the date of issue of the 
Bonds, the Series, the redemption date, the Redemption Price, the place or places of redemption 
(including the name and appropriate address of the Trustee), and, if less than all of any such 
maturity is to be redeemed, the distinctive certificate numbers of the Bonds of such maturity, to 
be redeemed and, in the case of Bonds to be redeemed in part only, the respective portions of the 
principal amount thereof to be redeemed.  Each such notice shall also state that on said date there 
will become due and payable on each of said Bonds the Redemption Price thereof, together with 
interest accrued thereon to the redemption date, and that from and after such redemption date 
interest thereon shall cease to accrue, and shall require that such Bonds be then surrendered at 
the address of the Trustee specified in the redemption notice.  Failure to receive such notice shall 
not invalidate any of the proceedings taken in connection with such redemption.

The Trustee may give a conditional notice of redemption prior to the receipt of all 
funds or satisfaction of all conditions necessary to effect the redemption, provided that 
redemption shall not occur unless and until all conditions have been satisfied and the Trustee has 
on deposit and available or, if applicable, has received, all of the funds necessary to effect the 
redemption; otherwise, such redemption shall be cancelled by the Trustee and the Trustee shall 
mail notice of such cancellation to the recipients of the notice of redemption being cancelled.  

The Authority may, at its option, on or prior to the date fixed for redemption in 
any notice of optional redemption, rescind and cancel such notice of redemption by Written 
Request to the Trustee and the Trustee shall mail notice of such cancellation to the recipients of 
the notice of redemption being cancelled.

If notice of redemption has been duly given as aforesaid and money for the 
payment of the Redemption Price of the Bonds called for redemption plus accrued interest to the 
redemption date is held by the Trustee, then on the redemption date designated in such notice 
Bonds so called for redemption shall become due and payable, and from and after the date so 
designated interest on such Bonds shall cease to accrue, and the Bondholders of such Bonds shall 
have no rights in respect thereof except to receive payment of the Redemption Price thereof plus 
accrued interest to the Redemption Date.

All Bonds redeemed pursuant to the provisions of this Article shall be cancelled 
by the Trustee and shall be destroyed with a certificate of destruction furnished to the Authority 
upon its request and shall not be reissued.
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ARTICLE V

REVENUES

SECTION 5.01 Pledge of Revenues.  

(a) All Revenues, any other amounts (including proceeds of the sale of the 
Bonds) held by the Trustee in any fund or account established hereunder (other than amounts on 
deposit in the Rebate Fund created pursuant to Section 6.03) and any other amounts (excluding 
Additional Payments) received by the Authority in respect of the Facilities are hereby 
irrevocably pledged and assigned to the payment of the interest and premium, if any, on and 
principal of the Bonds as provided herein, and the Revenues and other amounts pledged 
hereunder shall not be used for any other purpose while any of the Bonds remain Outstanding; 
provided, however, that out of the Revenues and other moneys there may be applied such sums 
for such purposes as are permitted hereunder.  This pledge shall constitute a pledge of and charge 
and first lien upon the Revenues, all other amounts pledged hereunder and all other moneys on 
deposit in the funds and accounts established hereunder (excluding amounts on deposit in the 
Rebate Fund created pursuant to Section 6.03) for the payment of the interest on and principal of 
the Bonds in accordance with the terms hereof and thereof.

(b) At least three (3) Business Days prior to each date on which a Base Rental 
Payment is due, pursuant to the Facilities Lease, the Trustee shall notify the County of the 
amount of the installment of Base Rental Payment needed to pay the principal of and interest on 
the Bonds due on the next following Interest Payment Date.  Any failure to send such notice 
shall not affect the County’s obligation to make timely payments of installments of Base Rental 
Payments.

SECTION 5.02 Receipt and Deposit of Revenues in the Revenue Fund.  In order to 
carry out and effectuate the pledge, assignment, charge and lien contained herein, the Authority 
agrees and covenants that all Revenues and all other amounts pledged hereunder when and as 
received shall be received by the Authority in trust hereunder for the benefit of the Bondholders 
and shall be transferred when and as received by the Authority to the Trustee for deposit in the 
Revenue Fund (the “Revenue Fund”), which fund is hereby created and which fund the Trustee 
hereby agrees and covenants to maintain in trust for Bondholders so long as any Bonds shall be 
Outstanding hereunder.  The County has been directed to pay all Base Rental Payments directly 
to the Trustee.  If the Authority receives any Base Rental Payments, it shall hold the same in trust 
as agent of the Trustee and shall immediately transfer such Base Rental Payments to the Trustee.  
All Revenues and all other amounts pledged and assigned hereunder shall be accounted for 
through and held in trust in the Revenue Fund, and the Trustee shall have no beneficial right or 
interest in any of the Revenues except only as herein provided.  All Revenues and all other 
amounts pledged and assigned hereunder, whether received by the Authority in trust or deposited 
with the Trustee as herein provided, shall nevertheless be allocated, applied and disbursed solely 
to the purposes and uses hereinafter in this Article set forth, and shall be accounted for separately 
and apart from all other accounts, funds, money or other resources of the Trustee.
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SECTION 5.03 Establishment and Maintenance of Accounts for Use of Money in 
the Revenue Fund

(a) Revenue Fund.  Subject to Section 6.03, all money in the Revenue Fund 
shall be set aside by the Trustee in the following respective special accounts or funds within the 
Revenue Fund (each of which is hereby created and each of which the Trustee hereby covenants 
and agrees to cause to be maintained) in the following order of priority:

(1) Interest Account, and

(2) Principal Account.

All money in each of such accounts shall be held in trust by the Trustee and shall be applied, 
used and withdrawn only for the purposes hereinafter authorized in this Section.  On each 
Principal Payment Date, following payment of principal of and interest on the Bonds, any excess 
amount on deposit in the Revenue Fund shall be returned to the County as an excess payment of 
Base Rental Payments.

(b) Interest Account.  On or before each Interest Payment Date, the Trustee 
shall set aside from the Revenue Fund and deposit in the Interest Account that amount of money 
which is equal to the amount of interest becoming due and payable on all Outstanding Bonds on 
such Interest Payment Date.

No deposit need be made in the Interest Account if the amount contained therein 
and available to pay interest on the Bonds is at least equal to the aggregate amount of interest 
becoming due and payable on all Outstanding Bonds on such Interest Payment Date.

All money in the Interest Account shall be used and withdrawn by 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 purchased or redeemed prior to maturity).

(c) Principal Account.  On or before each February 1, commencing 
February 1, 2013, the Trustee shall set aside from the Revenue Fund and deposit in the Principal 
Account an amount of money equal to the amount of all sinking fund payments required to be 
made on such February 1 into the respective sinking fund accounts for all Outstanding Term 
Bonds and the principal amount of all Outstanding Serial Bonds maturing on such February 1.  
On or before each Redemption Date, the Trustee shall set aside for the Revenue Fund and 
deposit in the Principal Account an amount of money equal to the Redemption Price required to 
be paid on such Redemption Date.

No deposit need be made in the Principal Account if the amount contained therein 
and available to pay principal of the Bonds is at least equal to the aggregate amount of the 
principal of all Outstanding Serial Bonds maturing by their terms on such February 1 plus the 
aggregate amount of all sinking fund payments required to be made on such February 1 for all 
Outstanding Term Bonds.
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The Trustee shall establish and maintain within the Principal Account a separate 
subaccount for the Term Bonds of each Series and maturity, designated as the “____ Sinking 
Account” (the “Sinking Account”), inserting therein the Series and maturity (if more than one 
such account is established for such Series) designation of such Bonds.  With respect to each 
Sinking Account, on each mandatory sinking account payment date established for such Sinking 
Account, the Trustee shall apply the mandatory sinking account payment required on that date to 
the redemption (or payment at maturity, as the case may be) of Term Bonds of the Series and 
maturity for which such Sinking Account was established, upon the notice and in the manner 
provided in Article IV.

The Trustee shall establish and maintain within the Principal Account a Sinking 
Account for the 2011 Series A Term Bonds maturing on February 1, 2026.  Subject to the terms 
and conditions set forth in this Section and Section 4.03, the Term Bonds maturing on 
February 1, 2026, shall be redeemed (or paid at maturity, as the case may be) by application of 
mandatory sinking account payments in the amounts and upon the dates as follows:

Term Bonds Sinking Account

Mandatory Sinking Account
Payment Date (February 1) 

Mandatory Sinking
Account Payments

2013 $1,841,000       
2014 1,909,000
2015 1,979,000
2016 2,053,000
2017 2,153,000
2018 871,000
2019 935,000
2020 1,002,000
2021 1,072,000
2022 1,146,000
2023 1,224,000
2024 1,306,000
2025 1,393,000
2026* 1,484,000

__________________
*Maturity

If the 2011 Series A Term Bonds are optionally redeemed in part, such 
redemption shall be allocated to annual mandatory sinking fund payments in inverse 
chronological order.

All money in the Principal Account shall be used and withdrawn by the Trustee 
solely for the purpose of paying the principal or Redemption Price of the Bonds as it shall 
become due and payable, whether at maturity or redemption, except that any money in any 
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Sinking Account shall be used and withdrawn by the Trustee only to redeem or to pay Term 
Bonds for which such Sinking Account was created.

SECTION 5.04 Application of Insurance Proceeds.  In the event of any damage to 
or destruction of any part of the Facilities covered by insurance, the Authority shall cause the 
proceeds of such insurance to be utilized for the repair, reconstruction or replacement of the 
damaged or destroyed portion of the Facilities, and the Trustee shall hold said proceeds in a fund 
established by the Trustee for such purpose separate and apart from all other funds designated 
the “Insurance and Condemnation Fund”, to the end that such proceeds shall be applied to the 
repair, reconstruction or replacement of the Facilities to at least the same good order, repair and 
condition as it was in prior to the damage or destruction, insofar as the same may be 
accomplished by the use of said proceeds, such replacement Facilities to be subject to the 
Authority’s reasonable approval, whereupon such replacement shall be substituted in the 
Facilities Lease by appropriate endorsement and amendment.  The County shall file a Certificate 
of the County with the Trustee that sufficient funds from insurance proceeds or from any funds 
legally available to the County, or from any combination thereof, are available in the event it 
elects to repair, reconstruct or replace the Facilities.  The Trustee shall invest said proceeds in 
Permitted Investments pursuant to the Written Request of the County, as agent for the Authority 
under the Facilities Lease, and withdrawals of said proceeds shall be made from time to time 
upon the filing with the Trustee of a Written Request of the County, stating that the County has 
expended moneys or incurred liabilities in an amount equal to the amount therein stated for the 
purpose of the repair, reconstruction or replacement of the Facilities, and specifying the items for 
which such moneys were expended, or such liabilities were incurred, in reasonable detail.  Any 
balance of such proceeds not required for such repair, reconstruction or replacement and the 
proceeds of use and occupancy insurance shall be paid to the Trustee as Base Rental Payments 
and applied in the manner provided by Section 5.01.  Alternatively, the Authority, if the proceeds 
of such insurance together with any other moneys then available for such purpose are sufficient 
to prepay all, in case of damage or destruction in whole of the Facilities, or that portion, in the 
case of partial damage or destruction of the Facilities, of the Base Rental Payments and all other 
amounts relating to the damaged or destroyed portion of the Facilities, may elect not to repair, 
reconstruct or replace the damaged or destroyed portion of the Facilities and thereupon shall 
cause said proceeds to be used for the redemption of Outstanding Bonds pursuant to the 
applicable provisions of Section 4.01.  The County shall not apply the proceeds of insurance as 
set forth in this Section 5.04 to redeem the Bonds in part due to damage or destruction of a 
portion of the Facilities unless the Base Rental Payments on the undamaged portion of the 
Facilities will be sufficient to pay the scheduled principal and interest on the Bonds remaining 
unpaid after such redemption.

SECTION 5.05 Deposit and Investments of Money in Accounts and Funds.  
Subject to Section 6.03, all money held by the Trustee in any of the accounts or funds established 
pursuant hereto shall be invested in Permitted Investments at the Written Request of the
Authority or, if no instructions are received, in money market funds described in clause (5) of the 
definition of Permitted Investments.  Such investments shall, as nearly as practicable, mature on 
or before the dates on which such money is anticipated to be needed for disbursement hereunder.  
For purposes of this restriction, Permitted Investments containing a repurchase option or put 
option by the investor shall be treated as having a maturity of no longer than such option.  Unless 
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otherwise instructed by the Authority, all interest or profits received on any money so invested in 
the Project Fund shall be deposited in the Project Fund until completion of the related Project 
and shall thereafter be deposited in the Revenue Fund.  The Trustee and its affiliates may act as 
principal, agent, sponsor or advisor with respect to any investments.  The Trustee shall not be 
liable for any losses on investments made in accordance with the terms and provisions of this 
Trust Agreement.

Investments purchased with funds on deposit in the Revenue Fund shall mature 
not later than the payment date or redemption date, as appropriate, immediately succeeding the 
investment.

Subject to Section 6.03, investments in any and all funds and accounts except for 
the Rebate Fund may be commingled for purposes of making, holding and disposing of 
investments, notwithstanding provisions herein for transfer to or holding in particular funds and 
accounts amounts received or held by the Trustee hereunder, provided that the Trustee shall at all
times account for such investments strictly in accordance with the funds and accounts to which 
they are credited and otherwise as provided in this Trust Agreement.

The Authority acknowledges that to the extent regulations of the Comptroller of 
the Currency or other applicable regulatory entity grant the Authority the right to receive 
brokerage confirmations of security transactions as they occur, the Authority specifically waives 
receipt of such confirmations to the extent permitted by law.  The Trustee will furnish the 
Authority periodic cash transaction statements which include detail for all investment 
transactions made by the Trustee hereunder.

ARTICLE VI

COVENANTS OF THE AUTHORITY

SECTION 6.01 Punctual Payment and Performance.  The Authority will 
punctually pay out of the Revenues the interest on and principal of and redemption premiums, if 
any, to become due on every Bond issued hereunder in strict conformity with the terms hereof 
and of the Bonds, and will faithfully observe and perform all the agreements and covenants to be 
observed or performed by the Authority contained herein and in the Bonds.

SECTION 6.02 Against Encumbrances.  The Authority will not make any pledge 
or assignment of or place any charge or lien upon the Revenues except as provided in Section 
5.01, and will not issue any bonds, notes or obligations payable from the Revenues or secured by 
a pledge of or charge or lien upon the Revenues except as provided in Section 3.04.

SECTION 6.03 Rebate Fund.

(a) In addition to the accounts created pursuant to Section 5.03, the Trustee 
shall establish and maintain a fund separate from any other fund or account established and 
maintained hereunder designated as the Rebate Fund.  There shall be deposited in the Rebate 
Fund such amounts as are required to be deposited therein pursuant to the Tax Certificate.  All 
money at any time deposited in the Rebate Fund shall be held by the Trustee in trust, to the 
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extent required to satisfy the Rebate Requirement (as defined in the Tax Certificate), for payment 
to the United States of America.  Notwithstanding the provisions of Sections 5.01, 5.02, 5.05, 
9.01 and 10.01 relating to the pledge of Revenues, the allocation of money in the Revenue Fund, 
the investments of money in any fund or account, the application of funds upon acceleration and 
the defeasance of Outstanding Bonds, all amounts required to be deposited into or on deposit in 
the Rebate Fund shall be governed exclusively by this Section 6.03 and by the Tax Certificate 
(which is incorporated herein by reference).  The Trustee shall be deemed conclusively to have 
complied with such provisions if it follows the written directions of the Authority, and shall have 
no liability or responsibility to enforce compliance by the Authority with the terms of the Tax 
Certificate.

(b) Any funds remaining in the Rebate Fund with respect to a Series of Bonds 
after redemption and payment of all such Series of Bonds and all other amounts due hereunder or 
under the Facilities Lease relating to such Series of Bonds, or provision made therefor 
satisfactory to the Trustee, including accrued interest and payment of any applicable fees and 
expenses of the Trustee and satisfaction of the Rebate Requirement (as defined in the Tax 
Certificate), shall be withdrawn by the Trustee and remitted to or upon the Written Request of 
the Authority.

SECTION 6.04 Tax Covenants.

(a) The Authority hereby covenants that it shall not take any action or 
inaction, or fail to take any action, or permit any action to be taken on behalf of the Authority or 
cause or permit any circumstances within its control to arise or continue, if such action or 
inaction would cause the Bonds to not be Qualified Energy Conservation Bonds under the Tax 
Credit Program.   This covenant shall survive the payment in full of the Bonds.  

(b) In the event that at any time the Authority is of the opinion that for 
purposes of this Section it is necessary to restrict or to limit the yield on the investment of any 
moneys held by the Trustee under this Trust Agreement, the Authority shall so instruct the 
Trustee in a Request of the Authority accompanied by a supporting Opinion of Bond Counsel, 
and the Trustee shall take such action as may be necessary in accordance with such instructions.

(c) Notwithstanding any provisions of this Section, if the Authority shall 
provide to the Trustee an Opinion of Counsel that any specified action required under this 
Section or the Tax Certificate is no longer required or that some further or different action is 
required to maintain receipt of the Subsidy Payments by the Trustee on behalf of the County, the 
Authority and the Trustee may conclusively rely on such opinion in complying with the 
requirements of this Section and the Tax Certificate, and, notwithstanding Article IX hereof, the 
covenants hereunder shall be deemed to be modified to that extent.

SECTION 6.05 Accounting Records and Reports.  The Trustee will keep or cause 
to be kept proper books of record and accounts in which complete and correct entries shall be 
made of all transactions relating to the receipts, disbursements, allocation and application of the 
Revenues, and such books shall be available for inspection by the Authority at reasonable hours 
and under reasonable conditions.  The Trustee shall provide to the Authority monthly statements 
covering the funds and accounts held pursuant to the Trust Agreement.  Not more than one 
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hundred eighty (180) days after the close of each Fiscal Year, the Trustee shall furnish or cause 
to be furnished to the Authority a complete financial statement (which may be in the form of the 
Trustee’s customary account statements) covering receipts, disbursements, allocation and 
application  of Revenues for such Fiscal Year.  The Authority shall keep or cause to be kept such 
information as is required under the Tax Certificate.

SECTION 6.06 Prosecution and Defense of Suits.  The Authority will defend 
against every suit, action or proceeding at any time brought against the Trustee upon any claim 
to the extent arising out of the receipt, application or disbursement of any of the Revenues or to 
the extent involving the failure of the Authority to fulfill its obligations hereunder; provided, that 
the Trustee or any affected Bondholder at its election may appear in and defend any such suit, 
action or proceeding.  The Authority will indemnify and hold harmless the Trustee against any 
and all liability claimed or asserted by any person to the extent arising out of such failure by the 
Authority, and will indemnify and hold harmless the Trustee against any reasonable attorney’s 
fees or other reasonable expenses which it may incur in connection with any litigation to which it 
may become a party by reason of its actions hereunder, except for any loss, cost, damage or 
expense resulting from the negligence or willful misconduct by the Trustee.  Notwithstanding 
any contrary provision hereof, this covenant shall remain in full force and effect even though all 
Bonds secured hereby may have been fully paid and satisfied.

SECTION 6.07 Further Assurances.  Whenever and so often as reasonably 
requested to do so by the Trustee or any Bondholder, the Authority will promptly execute and 
deliver or cause to be executed and delivered all such other and further assurances, documents or 
instruments, and promptly do or cause to be done all such other and further things as may be 
necessary or reasonably required in order to further and more fully vest in the Bondholders all 
rights, interests, powers, benefits, privileges and advantages conferred or intended to be 
conferred upon them hereby.

SECTION 6.08 Maintenance of Revenues.  The Authority will promptly collect all 
rents and charges due for the occupancy or use of the Facilities as the same become due, and will 
promptly and vigorously enforce its rights against any tenant or other person who does not pay 
such rents or charges as they become due.  Pursuant to Section 5.02 and the Facilities Lease, the 
County is to pay all Base Rental Payments directly to the Trustee.  The Authority will at all times 
maintain and vigorously enforce all of its rights under the Facilities Lease.

SECTION 6.09 Amendments to Facilities Lease and Site Lease.  

(a) The Authority shall not supplement, amend, modify or terminate any of 
the terms of the Facilities Lease, or consent to any such supplement, amendment, modification or 
termination, without the prior written consent of the Trustee.  The Trustee shall give such written 
consent if such supplement, amendment, modification or termination (a) will not materially 
adversely affect the interests of the Bondholders or result in any material impairment of the 
security hereby given for the payment of the Bonds (provided that such supplement, amendment 
or modification shall not be deemed to have such adverse effect or to cause such material 
impairment solely by reason of substitution of real property pursuant to Section 2.03 of the 
Facilities Lease), (b) is to add to the agreements, conditions, covenants and terms required to be 
observed or performed thereunder by any party thereto, or to surrender any right or power therein 
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reserved to the Authority or the County, (c) is to cure, correct or supplement any ambiguous or 
defective provision contained therein, (d) is to accommodate any substitution in accordance with 
Section 2.03 of the Facilities Lease, (e) is to modify the legal description of the Facilities to 
conform to the requirements of title insurance or otherwise to add or delete property descriptions 
to reflect accurately the description of the parcels intended or preferred to be included therein, or 
substituted for the Facilities pursuant to the provision of Section 2.03 of the Facilities Lease, or 
(f) if the Trustee first obtains the written consent of the Bondholders of a majority in principal 
amount of the Bonds then Outstanding to such supplement, amendment, modification or 
termination; provided, that no such supplement, amendment, modification or termination shall 
reduce the amount of Base Rental Payments to be made to the Authority or the Trustee by the 
County pursuant to the Facilities Lease to an amount less than the scheduled principal and 
interest payment on the Outstanding Bonds, or extend the time for making such payments, or 
permit the creation of any lien prior to or on a parity with the lien created by this Trust 
Agreement on the Base Rental Payments (except as expressly provided in the Facilities Lease),
in each case without the written consent of all of the Bondholders of the Bonds then Outstanding.

(b) The Authority shall not supplement, amend, modify or terminate any of 
the terms of the Site Lease, or consent to any such supplement, amendment, modification or 
termination, without the prior written consent of the Trustee.  The Trustee shall give such written 
consent if such supplement, amendment, modification or termination (a) will not materially 
adversely affect the interests of the Bondholders or result in any material impairment of the 
security hereby given for the payment of the Bonds, (b) is to add to the agreements, conditions, 
covenants and terms required to be observed or performed thereunder by any party thereto, or to 
surrender any right or power therein reserved to the Authority or the County, (c) is to cure, 
correct or supplement any ambiguous or defective provision contained therein, (d) is to modify 
the legal description of the Facilities to conform to the requirements of title insurance or 
otherwise to add or delete property descriptions to reflect accurately the description of the 
parcels intended or preferred to be included therein, or substituted for the Facilities pursuant to 
the provision of Section 2.03 of the Facilities Lease, or (e) if the Trustee first obtains the written 
consent of the Bondholders of a majority in principal amount of the Bonds then Outstanding to 
such supplement, amendment, modification or termination.

SECTION 6.10 Leasehold Estate.  The Authority will be, on the date of the 
delivery of the Bonds, the owner and lawfully possessed of the leasehold estate described in the 
Site Lease, and the Facilities Lease will be, on the date of delivery of the Bonds, a valid 
subsisting demise for the term therein set forth of the property which it purports to demise.  At 
the time of the delivery of the Bonds, the County will be the owner in fee simple of the premises 
described in the Site Lease, the Site Lease will be lawfully made by the County and the 
covenants contained in the Site Lease on the part of the County will be valid and binding.  At the 
time of the delivery of the Bonds, the Authority will have good right, full power and lawful 
authority to lease said leasehold estate, in the manner and form provided in the Facilities Lease, 
and the Facilities Lease will be duly and regularly executed.

Without allowance for any days of grace which may or might exist or be allowed 
by law or granted pursuant to any terms or conditions of the Facilities Lease, the Authority will 
in all respects promptly and faithfully keep, perform and comply with all the terms, provisions, 
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covenants, conditions and agreements of the Facilities Lease to be kept, performed and complied 
with by it.  The Authority will not do or permit anything to be done, or omit or refrain from 
doing anything, in any case where any such act done or permitted to be done, or any such 
omission of or refraining from action, would or might be a ground for declaring a forfeiture of 
the Facilities Lease, or would or might be a ground for cancellation or termination of the 
Facilities Lease by the lessee thereunder.  The Authority will promptly deposit with the Trustee 
(to be held by the Trustee until the title and rights of the Trustee under this Trust Agreement 
shall be released or reconvened) any and all documentary evidence received by it showing 
compliance with the provisions of the Facilities Lease to be performed by the Authority.  The 
Authority, immediately upon its receiving or giving any notice, communication or other 
document in any way relating to or affecting the Facilities Lease, or the leasehold estate thereby 
created, which may or can in any manner affect the estate of the lessor or of the Authority in or 
under the Facilities Lease, will deliver the same, or a copy thereof, to the Trustee and the 
Bondholders.

All of the Authority’s rights under the Site Lease and the Facilities Lease, 
including its leasehold interest in the Facilities and the right to receive and enforce payment of 
the Base Rental Payments to be made by the County thereunder, are, to the extent permitted by 
law, hereby assigned to the Trustee for the benefit of the Bondholders.  Whenever in the Site 
Lease or the Facilities Lease any reference is made to the Authority’s rights such reference shall 
be deemed to refer to the Trustee and may be exercised by the Trustee for the benefit of 
Bondholders without any direction or prior consent of the Authority.

SECTION 6.11 Direct Subsidy Payments. The Authority shall file, or cause to be 
filed, Internal Revenue Service Form 8038-CP (“Form 8038-CP”) in accordance with the then-
current requirements of the Internal Revenue Service and cause each payment requested thereby 
to be deposited with the Trustee on behalf of the Authority.  

Failure or inability (for whatever reason) of the County or the Trustee (on behalf of the 
Authority) to receive (or delay in receipt of) all or any portion of the Subsidy Payment or failure 
by the Authority to prepare and file, or cause to be prepared and filed, any Form 8038-CP shall 
not affect, offset or reduce any payment obligations of the Authority hereunder or of the County 
under the Facilities Leases. 

Notwithstanding any other provisions hereof, neither the failure of the Authority, the 
County or the Trustee to comply with the provisions of this Section 6.11 nor the failure of the 
Authority or the County to file a completed Form 8038-CP for any Interest Payment Date shall 
be considered an Event of Default hereunder.

ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES OF BONDHOLDERS

SECTION 7.01 Events of Default and Acceleration of Maturities.  If one or more 
of the following events (herein called “events of default”) shall happen, that is to say:
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(a) if default shall be made by the Authority in the due and punctual payment 
of the interest on any Bond when and as the same shall become due and payable;

(b) if default shall be made by the Authority in the due and punctual payment 
of the principal or premium, if any, of any Bond when and as the same shall become due and 
payable, whether at maturity as therein expressed or by proceedings for mandatory redemption;

(c) if default shall be made by the Authority in the performance of any of the 
other agreements or covenants required herein to be performed by the Authority, and such 
default shall have continued for a period of thirty (30) days or (or if the Authority notifies the 
Trustee that in its reasonable opinion the failure stated in the notice can be corrected, but not 
within such 30 day period, the failure will not constitute an event of default if the Authority 
commences to cure the failure within such 30 day period and thereafter diligently and in good 
faith cures such failure in a reasonable period of time);

(d) if the Authority shall file a petition or answer seeking arrangement or 
reorganization under the federal bankruptcy laws or any other applicable law of the United States 
of America or any state therein, or if a court of competent jurisdiction shall approve a petition 
filed with or without the consent of the Authority seeking arrangement or reorganization under 
the federal bankruptcy laws or any other applicable law of the United States of America or any 
state therein, or if under the provisions of any other law for the relief or aid of debtors any court 
of competent jurisdiction shall assume custody or control of the Authority or of the whole or any 
substantial part of its property; or

(e) if an Event of Default has occurred under Section 6.01 of the Facilities 
Lease;

then and in each and every such case during the continuance of such event of default the Trustee, 
upon the written request of the Bondholders of not less than a majority in aggregate principal 
amount of the Bonds then Outstanding shall, by notice in writing to the Authority, declare the 
principal of all Bonds then Outstanding and the interest accrued thereon to be due and payable 
immediately, and upon any such declaration the same shall become due and payable, anything 
contained herein or in the Bonds to the contrary notwithstanding.  The Trustee shall promptly 
notify all Bondholders by first class mail of any such event of default which is continuing of 
which a Responsible Officer has actual knowledge or written notice.

This provision, however, is subject to the condition that if at any time after the 
principal of the Bonds then Outstanding shall have been so declared due and payable and before 
any judgment or decree for the payment of the money due shall have been obtained or entered 
the Authority shall deposit with the Trustee a sum sufficient to pay all matured interest on all the 
Bonds and all principal of the Bonds matured prior to such declaration and premium, if any, with 
interest at the rate borne by such Bonds on such overdue interest and principal and premium, if 
any, and the reasonable fees and expenses of the Trustee, and any and all other defaults known to 
the Trustee (other than in the payment of interest on and principal of the Bonds due and payable 
solely by reason of such declaration) shall have been made good or cured to the satisfaction of 
the Trustee or provision deemed by the Trustee to be adequate shall have been made therefor, 
then and in every such case the Trustee or the Bondholders of not less than a majority in 



OHS West:261039216.10 35

aggregate principal amount of Bonds then Outstanding, by written notice to the Authority and to 
the Trustee, may on behalf of the Bondholders of all the Bonds then Outstanding rescind and 
annul such declaration and its consequences; but no such rescission and annulment shall extend 
to or shall affect any subsequent default or shall impair or exhaust any right or power consequent 
thereon.

SECTION 7.02 Application of Funds Upon Acceleration.  All moneys in the 
accounts and funds provided in Sections 3.01, 3.02, 5.02, 5.03 and 5.04 upon the date of the 
declaration of acceleration by the Trustee as provided in Section 7.01 and all Revenues (other 
than Revenues on deposit in the Rebate Fund) thereafter received by the Authority hereunder 
shall be transmitted to the Trustee and shall be applied by the Trustee in the following order:

First, to the payment of the reasonable fees, costs and expenses of the Trustee in 
providing for the declaration of such event of default and carrying out its duties under this 
Agreement, including reasonable compensation to their accountants and counsel together with 
interest on any amounts advanced as provided herein and thereafter to the payment of the 
reasonable costs and expenses of the Bondholders, if any, in carrying out the provisions of this 
Article, including reasonable compensation to their accountants and counsel; and

Second, upon presentation of the several Bonds, and the stamping thereon of the 
amount of the payment if only partially paid or upon the surrender thereof if fully paid, to the 
payment of the whole amount then owing and unpaid upon the Bonds for interest and principal, 
and premium, with (to the extent permitted by law) interest on the overdue interest and principal 
and premium at the rate borne by such Bonds, and in case such money shall be insufficient to 
pay in full the whole amount so owing and unpaid upon the Bonds, then to the payment of such 
interest, principal and premium and (to the extent permitted by law) interest on overdue interest 
and principal and premium without preference or priority among such interest, principal and 
premium and interest on overdue interest and principal and premium ratably to the aggregate of 
such interest, principal and premium and interest on overdue interest and principal and premium.

SECTION 7.03 Institution of Legal Proceedings by Trustee.  If one or more of the 
events of default shall happen and be continuing, the Trustee may, and upon the written request 
of the Bondholders of a majority in principal amount of the Bonds then Outstanding, and in each 
case upon being indemnified to its reasonable satisfaction therefor, shall, proceed to protect or 
enforce its rights or the rights of the Bondholders of Bonds under this Trust Agreement and 
under Article VI of the Facilities Lease by a suit in equity or action at law, either for the specific 
performance of any covenant or agreement contained herein, or in aid of the execution of any 
power herein granted, or by mandamus or other appropriate proceeding for the enforcement of 
any other legal or equitable remedy as the Trustee shall deem most effectual in support of any of 
its rights and duties hereunder.

SECTION 7.04 Non-Waiver.  Nothing in this Article or in any other provision 
hereof or in the Bonds shall affect or impair the obligation of the Authority, which is absolute 
and unconditional, to pay the interest on and principal of and redemption premiums, if any, on 
the Bonds to the respective Bondholders of the Bonds at the respective dates of maturity or upon 
prior redemption as provided herein from the Revenues as provided herein pledged for such 
payment, or shall affect or impair the right of such Bondholders, which is also absolute and 
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unconditional, to institute suit to enforce such payment by virtue of the contract embodied herein 
and in the Bonds.

A waiver of any default or breach of duty or contract by the Trustee or any 
Bondholder shall not affect any subsequent default or breach of duty or contract or impair any 
rights or remedies on any such subsequent default or breach of duty or contract.  No delay or 
omission by the Trustee or any Bondholder to exercise any right or remedy accruing upon any 
default or breach of duty or contract shall impair any such right or remedy or shall be construed 
to be a waiver of any such default or breach of duty or contract or an acquiescence therein, and 
every right or remedy conferred upon the Bondholders by the Act or by this Article may be 
enforced and exercised from time to time and as often as shall be deemed expedient by the 
Trustee or the Bondholders.

If any action, proceeding or suit to enforce any right or exercise any remedy is 
abandoned, the Authority, the Trustee and any Bondholder shall be restored to their former 
positions, rights and remedies as if such action, proceeding or suit had not been brought or taken.

SECTION 7.05 Actions by Trustee as Attorney-in-Fact.  Any action, proceeding or 
suit which any Bondholder shall have the right to bring to enforce any right or remedy hereunder 
may be brought by the Trustee for the equal benefit and protection of all Bondholders, whether 
or not the Trustee is a Bondholder, and the Trustee is hereby appointed (and the successive 
Bondholders, by taking and holding the Bonds issued hereunder, shall be conclusively deemed to 
have so appointed it) the true and lawful attorney-in-fact of the Bondholders for the purpose of 
bringing any such action, proceeding or suit and for the purpose of doing and performing any 
and all acts and things for and on behalf of the Bondholders as a class or classes as may be 
advisable or necessary in the opinion of the Trustee as such attorney-in-fact.

SECTION 7.06 Remedies Not Exclusive.  No remedy herein conferred upon or 
reserved to the Bondholders is intended to be exclusive of any other remedy, and each such 
remedy shall be cumulative and shall be in addition to every other remedy given hereunder or 
now or hereafter existing at law or in equity or by statute or otherwise and may be exercised 
without exhausting and without regard to any other remedy conferred by the Act or any other 
law.

SECTION 7.07 Limitation on Bondholders’ Right to Sue.  No Bondholder of any 
Bond issued hereunder shall have the right to institute any suit, action or proceeding at law or 
equity, for any remedy under or upon this Trust Agreement, unless (a) such Bondholder shall 
have previously given to the Trustee written notice of the occurrence of an event of default as 
defined in Section 7.01; (b) the Bondholders of at least a majority 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 suit, action or proceeding in its own name; 
(c) said Bondholders shall have tendered to the Trustee reasonable security or indemnity against 
the costs, expenses and liabilities to be incurred in compliance with such request; and (d) the 
Trustee shall have refused or omitted to comply with such request for a period of thirty (30) days 
after such request shall have been received by, and said tender of indemnity shall have been 
made to, the Trustee.
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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 Bondholder of Bonds 
of any remedy hereunder; it being understood and intended that no one or more Bondholders 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 to enforce any provision of this Trust Agreement shall be instituted, had and 
maintained in the manner herein provided and for the equal benefit of all Bondholders of the 
Outstanding Bonds.

ARTICLE VIII

THE TRUSTEE

SECTION 8.01 The Trustee.  U.S. Bank National Association shall serve as the 
initial Trustee for the Bonds for the purpose of receiving all money which the Authority is 
required to deposit with the Trustee hereunder and for the purpose of allocating, applying and 
using such money as provided herein and for the purpose of paying the interest on and principal 
of and redemption premiums, if any, on the Bonds presented for payment, with the rights and 
obligations provided herein.  The Authority agrees that it will at all times maintain a Trustee 
having a corporate trust office in California.

The Authority, unless there exists any Event of Default as defined in Section 7.01, 
may at any time remove the Trustee initially appointed and any successor thereto and may 
appoint a successor or successors thereto by an instrument in writing; provided, that any such 
successor shall be a bank, banking institution, or trust company, having (or whose parent holding 
company has) a combined capital (exclusive of borrowed capital) and surplus of at least fifty 
million dollars ($50,000,000) and subject to supervision or examination by federal or state 
authority.  If such bank, banking institution, or trust company publishes a report of condition at 
least annually, pursuant to law or to the requirements of any supervising or examining authority 
above referred to, then for the purpose of this Section the combined capital and surplus of such 
bank, banking institution, or trust company shall be deemed to be its combined capital and 
surplus as set forth in its most recent report of condition so published.  The Trustee may at any 
time resign by giving written notice of such resignation to the Authority, and by mailing by first 
class mail to the Bondholders notice of such resignation.  Upon receiving such notice of 
resignation, the Authority shall promptly appoint a successor Trustee satisfactory to Bondholders 
of not less than a majority in aggregate principal amount of the Bonds then Outstanding by an 
instrument in writing.  Any removal or resignation of a Trustee and appointment of a successor 
Trustee shall become effective only upon the acceptance of appointment by the successor 
Trustee.  The successor Trustee shall send notice of its acceptance by first class mail to the 
Bondholders.  If, within thirty (30) days after notice of the removal or resignation of the Trustee 
no successor Trustee shall have been appointed and shall have accepted such appointment, the 
removed or resigning Trustee may petition any court of competent jurisdiction for the 
appointment of a successor Trustee, which court may thereupon, after such notice, if any, as it 
may deem proper and prescribe and as may be required by law, appoint a successor Trustee 
having the qualifications required hereby.  
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The Trustee is hereby authorized to pay or redeem the Bonds when duly presented 
for payment at maturity or on redemption prior to maturity.  The Trustee shall cancel all Bonds 
upon payment thereof or upon the surrender thereof by the Authority and shall destroy such 
Bonds and a certificate of destruction shall be delivered to the Authority upon its request.  The 
Trustee shall keep accurate records of all Bonds paid and discharged and cancelled by it.

The Trustee shall, prior to an event of default, and after the curing or waiver of all 
events of default that may have occurred, perform such duties and only such duties as are 
specifically set forth in this Trust Agreement and no implied duties or obligations shall be read 
into this Trust Agreement.  The Trustee shall, during the existence of any event of default (that 
has not been cured or waived), exercise such of the rights and powers vested in it by this Trust 
Agreement, and use the same degree of care and skill in their exercise, as a prudent man would 
exercise or use under the circumstances in the conduct of his own affairs.

SECTION 8.02 Liability of Trustee.  The recitals of facts, agreements and 
covenants herein and in the Bonds shall be taken as recitals of facts, agreements and covenants 
of the Authority, and the Trustee assumes no responsibility for the correctness of the same or 
makes any representation as to the sufficiency or validity hereof or of the Bonds, or shall incur 
any responsibility in respect thereof other than in connection with the rights or obligations 
assigned to or imposed upon it herein, in the Bonds or in law or equity.  The Trustee shall not be 
liable in connection with the performance of its duties hereunder except for its own negligence or 
willful misconduct.

The Trustee shall not be bound to recognize any person as the Bondholder of a 
Bond unless and until such Bond is submitted for inspection, if required, and such Bondholder’s 
title thereto satisfactorily established, if disputed.

The Trustee shall not be liable for any error of judgment made in good faith, 
unless it shall be proved that the Trustee was negligent in ascertaining the pertinent facts.

The Trustee shall not be liable with respect to any action taken or omitted to be 
taken by it in good faith in accordance with the direction of the Bondholders of not less than a 
majority (or any lesser amount that may direct the Trustee in accordance with this Agreement) in 
aggregate principal amount of the Bonds at the time Outstanding, relating to the time, method 
and place of conducting any proceeding for any remedy available to the Trustee, or exercising 
any trust or power conferred upon the Trustee under this Trust Agreement.

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, order or direction of any of the Bondholders 
pursuant to the provisions of this Trust Agreement unless such Bondholders shall have offered to 
the Trustee reasonable security or indemnity against the reasonable costs, expenses and liabilities 
that may be incurred therein or thereby.  The Trustee has no obligation or liability to the 
Bondholders for the payment of the interest on, principal of or redemption premium, if any, with 
respect to the Bonds from its own funds; but rather the Trustee’s obligations shall be limited to 
the performance of its duties hereunder.
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The Trustee shall not be deemed to have knowledge of any event of default 
(except payment defaults) unless and until a Responsible Officer shall have actual knowledge 
thereof or a Responsible Officer of the Trustee shall have received written notice thereof at its 
Principal Office.  The Trustee shall not be bound to ascertain or inquire as to the performance or 
observance of any of the terms, conditions, covenants or agreements herein or of any of the 
documents executed in connection with the Bonds, or as to the existence of a default or event of 
default thereunder.  The Trustee shall not be responsible for the validity or effectiveness of any 
collateral given to or held by it.

The Trustee may execute any of the trusts or powers hereunder or perform any 
duties hereunder either directly or by or through attorneys-in-fact, agents or receivers and shall 
not be answerable for the negligence or misconduct of any such attorney-in-fact, agent or 
receiver selected by it with due care.  The Trustee shall be entitled to advice of counsel and other 
professionals concerning all matters of trust and its duty hereunder, but the Trustee shall not be 
answerable for the professional malpractice of any attorney-in-law or certified public accountant 
in connection with the rendering of his professional advice in accordance with the terms of this 
Trust Agreement, if such attorney-in-law or certified public accountant was selected by the 
Trustee with due care.

The Trustee shall not be concerned with or accountable to anyone for the 
subsequent use or application of any moneys which shall be released or withdrawn in accordance 
with the provisions hereof.

Whether or not therein expressly so provided, every provision of this Trust 
Agreement, the Facilities Lease or related documents relating to the conduct or affecting the 
liability of or affording protection to the Trustee shall be subject to the provisions of this Article.

The Trustee makes no representation or warranty, express or implied, as to the 
title, value, design, compliance with specifications or legal requirements, quality, durability, 
operation, condition, merchantability or fitness for any particular purpose for the use 
contemplated by the Authority or County of the Facilities or the Project.  In no event shall the 
Trustee be liable for incidental, indirect, special or consequential damages in connection with or 
arising from the Facilities Lease or this Trust Agreement for the existence, furnishing or use of 
the Facilities or the Project.

The Trustee shall be protected in acting upon any notice, resolution, requisition, 
request (including any Written Request of the Authority or the County), consent, order, 
certificate, report, opinion, bond or other paper or document believed by it to be genuine and to 
have been signed or presented by the proper party or parties.  Before the Trustee acts or refrains 
from acting, the Trustee may consult with counsel, who may be counsel of or to the Authority, 
with regard to legal questions, and the opinion of such counsel shall be full and complete 
authorization and protection in respect of any action taken or suffered by it hereunder in good 
faith and in accordance therewith.

Whenever in the administration of its rights and obligations hereunder the Trustee 
shall deem it necessary or desirable that a matter be established or proved prior to taking or 
suffering any action hereunder, such matter (unless other evidence in respect thereof be herein 
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specifically prescribed) may, in the absence of bad faith on the part of the Trustee, be deemed to 
be conclusively proved and established by a Certificate of the Authority, which certificate shall 
be full warrant to the Trustee for any action taken or suffered under the provisions hereof upon 
the faith thereof, but in its discretion the Trustee may in lieu thereof accept other evidence of 
such matter or may require such additional evidence as it may deem reasonable.

No provision of this Trust Agreement shall require the Trustee to expend or risk 
its own funds or otherwise incur any financial liability in the performance or exercise of any of 
its duties hereunder, or in the exercise of its rights or powers.

The Trustee is not responsible for the content of any official statement or any 
other offering or disclosure material prepared in connection with the Bonds.

SECTION 8.03 Compensation and Indemnification of Trustee.  The Authority 
covenants to pay (but solely from Additional Payments) to the Trustee from time to time, and the 
Trustee shall be entitled to, compensation for all services rendered by it in the exercise and 
performance of any of the powers and duties hereunder of the Trustee, and the Authority will pay 
or reimburse the Trustee upon its request for all reasonable expenses, disbursements and 
advances incurred or made by the Trustee, in accordance with any of the provisions of this Trust 
Agreement (including the reasonable compensation and the reasonable expenses and 
disbursements of their counsel (including the allocated reasonable fees and disbursements of in-
house counsel) and of all persons not regularly in their employ) except any such expense, 
disbursement or advance as may arise from their negligence or willful misconduct.  The 
Authority, to the extent permitted by law, shall indemnify, defend and hold harmless the Trustee 
against any loss, damage, liability or expense incurred without negligence or willful misconduct 
on the part of the Trustee arising out of or in connection with the acceptance or administration of 
the trusts created hereby, including reasonable costs and expenses (including reasonable 
attorneys’ fees and disbursements) of defending itself against or investigating any claim or 
liability in connection with the exercise or performance of any of its powers hereunder.  The 
rights of the Trustee and the obligations of the Authority under this Section 8.03 shall survive the 
discharge of the Bonds and this Trust Agreement and the resignation or removal of the Trustee.

ARTICLE IX

AMENDMENT OF THE TRUST AGREEMENT

SECTION 9.01 Amendment of the Trust Agreement.  

(a) This Trust Agreement and the rights and obligations of the Authority and 
of the Bondholders may be amended at any time by a Supplemental Trust Agreement which shall 
become binding when the written consent of the Bondholders of a majority in aggregate principal 
amount of the Bonds then Outstanding, exclusive of Bonds disqualified as provided in Section 
9.02, are filed with the Trustee; provided that if such modification or amendment will, by its 
terms, not take effect so long as any Bonds of any particular maturity or Series remain 
Outstanding, the consent of the Owners of such Bonds shall not be required and such Bonds shall 
not be deemed to be Outstanding for the purpose of any calculation of Bonds Outstanding under 
this Section.  No such amendment shall (1) extend the maturity of or reduce the interest rate on 
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or amount of interest on or principal of or redemption premium, if any, on any Bond without the 
express written consent of the Bondholder of such Bond, or (2) permit the creation by the 
Authority of any pledge of or charge or lien upon the Revenues as provided herein superior to or 
on a parity with the pledge, charge and lien created hereby for the benefit of the Bonds, or (3) 
reduce the percentage of Bonds required for the written consent to any such amendment, or (4) 
modify any rights or obligations of the Trustee, the Authority, or the County without their prior 
written assent thereto, respectively or (5) authorize the issuance of Additional Bonds without the 
prior written consent of 100% of the Bondholders.  It shall not be necessary for the consent of 
the Bondholders to approve the particular form of any Supplemental Trust Agreement, but it 
shall be sufficient if such consent shall approve the substance thereof.  Promptly after the 
execution by the Authority and the Trustee of any Supplemental Trust Agreement pursuant to 
this subsection (a), the Trustee shall mail a notice on behalf of the Authority, setting forth in 
general terms the substance of such Supplemental Trust Agreement to the Bondholders at the 
addresses shown on the registration books maintained by the Trustee.  Any failure to give such 
notice, or any defect therein, shall not, however, in any way impair or affect the validity of any 
such Supplemental Trust Agreement.

(b) The Trust Agreement and the rights and obligations of the Authority and 
of the Bondholders may also be amended at any time by a Supplemental Trust Agreement which 
shall become binding upon adoption but without the consent of any Bondholders, for any 
purpose that will not materially adversely affect the interests of the Bondholders, including 
(without limitation) for any one or more of the following purposes:

(i) to add to the agreements and covenants required herein to be performed by 
the Authority other agreements  and covenants thereafter to be performed by the 
Authority, or to surrender any right or power reserved herein to or conferred herein on the 
Authority;

(ii) to make such provisions for the purpose of curing any ambiguity or of 
correcting, curing or supplementing any defective provision contained herein or in regard 
to questions arising hereunder which the Authority may deem desirable or necessary;

(iii) to add to the agreements and covenants required herein, such agreements 
and covenants as may be necessary to qualify the Trust Agreement under the Trust 
Indenture Act of 1939.

SECTION 9.02 Disqualified Bonds.  Bonds owned or held by or for the account of 
the Authority shall not be deemed Outstanding for the purpose of any consent or other action or 
any calculation of Outstanding Bonds provided in this Article, and shall not be entitled to 
consent to or take any other action provided in this Article.

SECTION 9.03 Endorsement or Replacement of Bonds After Amendment.  After 
the effective date of any action taken as hereinabove provided, the Authority may determine that 
the Bonds may bear a notation by endorsement in form approved by the Authority as to such 
action, and in that case upon demand of the Bondholder of any Outstanding Bonds and 
presentation of his Bond for such purpose at the office of the Trustee a suitable notation as to 
such action shall be made on such Bond.  If the Authority shall so determine, new Bonds so 
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modified as, in the opinion of the Authority, shall be necessary to conform to such action shall be 
prepared and executed, and in that case upon demand of the Bondholder of any Outstanding 
Bond a new Bond or Bonds shall be exchanged at the office of the Trustee without cost to each 
Bondholder for its Bond or Bonds then Outstanding upon surrender of such Outstanding Bonds.

SECTION 9.04 Amendment by Mutual Consent.  The provisions of this Article 
shall not prevent any Bondholder from accepting any amendment as to the particular Bonds held 
by him, provided that due notation thereof is made on such Bonds.

ARTICLE X

DEFEASANCE

SECTION 10.01 Discharge of Bonds.

(a) If the Authority shall pay or cause to be paid or there shall otherwise be 
paid to the Bondholders of all or any portion of the Outstanding Bonds the interest thereon and 
principal thereof and redemption premiums, if any, thereon at the times and in the manner 
stipulated herein and therein, and the Authority shall pay in full all other amounts due hereunder 
and under the Facilities Lease, then the Bondholders of such Bonds shall cease to be entitled to 
the pledge of and charge and lien upon the Revenues as provided herein, and all agreements, 
covenants and other obligations of the Authority to the Bondholders of such Bonds hereunder 
shall thereupon cease, terminate and become void and be discharged and satisfied.  In such event, 
the Trustee shall execute and deliver to the Authority all such instruments as may be necessary or 
desirable to evidence such discharge and satisfaction, the Trustee shall pay over or deliver to the 
Authority all money or securities held by it pursuant hereto which are not required for the 
payment of the interest on and principal of and redemption premiums, if any, on such Bonds and 
for the payment of all other amounts due hereunder and under the Facilities Lease.

(b) Any Outstanding Bonds shall prior to the maturity date or redemption date 
thereof be deemed to have been paid within the meaning of and with the effect expressed in 
subsection (a) of this Section if (1) in case any of such Bonds are to be redeemed on any date 
prior to their maturity date, the Authority shall have given to the Trustee in form satisfactory to it 
irrevocable instructions to provide notice in accordance with Section 4.05, (2) there shall have 
been deposited with the Trustee (A) cash in an amount which shall be sufficient and/or 
(B) noncallable Government Securities, the interest on and principal of which when paid will 
provide cash which, together with the cash, if any, deposited with the Trustee at the same time, 
shall be sufficient, in the opinion of an Independent Certified Public Accountant addressed to the 
Bondholders, to pay when due the interest to become due on such Bonds on and prior to the 
maturity date or redemption date thereof, as the case may be, and the principal of and redemption 
premiums, if any, on such Bonds, (3) there shall have been delivered to the Trustee on or before 
the date of such deposit the written opinion of an Independent Certified Public Accountant, 
addressed to the Bondholders, that the interest on and principal of the noncallable Government 
Securities deposited as provided in clause (2) of this Section 10.01(b), together with the cash, if 
any, deposited with the Trustee at the same time as provided in such clause (2), are sufficient to 
pay when due the interest to become due on such Bonds on and prior to the maturity date or 
redemption date thereof, as the case may be, and the principal of and redemption premiums, if 
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any, on such Bonds and (4) in the event such Bonds are not by their terms subject to redemption 
within the next succeeding sixty (60) days, the Authority shall have given the Trustee in form 
satisfactory to it irrevocable instructions to mail as soon as practicable, a notice to the 
Bondholders of such Bonds that the deposit required by clause (2) above has been made with the 
Trustee and that such Bonds are deemed to have been paid in accordance with this Section and 
stating the maturity date or redemption date upon which money is to be available for the payment 
of the principal of and redemption premiums, if any, on such Bonds.

(c) In the event of an advance refunding (i) the Authority shall cause to be 
delivered, on the deposit date and upon any reinvestment of the defeasance amount, a report of 
an Independent Certified Public Accountant verifying the sufficiency of the escrow established 
to pay the Bonds in full on the maturity date or redemption date (“Verification”) (which 
Verification shall be addressed and delivered to the Bondholders and which Verification shall 
verify the mathematical accuracy of the computations relating to the adequacy of cash plus 
Government Securities to be held in escrow to pay debt service requirements (principal, interest 
and redemption price, including premium, to the applicable redemption or maturity dates) when 
due on the Bonds to be refunded), (ii) the escrow agreement shall provide that no 
(A) substitution of a Government Security shall be permitted except with another Government 
Security and upon delivery of a new Verification and (B) reinvestment of a Government Security 
shall be permitted except as contemplated by the original Verification or upon delivery of a new 
Verification, and (iii) there shall be delivered an Opinion of Bond Counsel to the effect that the 
Bonds are no longer “Outstanding” under the Trust Agreement; each Verification and opinion 
shall be addressed to the Authority and the Trustee.  

(d) Notwithstanding anything in this Section 10.01 or otherwise in this Trust 
Agreement to the contrary, if the amount deposited with the Trustee to pay when due the interest 
to become due on such Bonds on and prior to the maturity date or redemption date thereof, as the 
case may be, and the principal of and redemption premiums, if any, on such Bonds, shall at any 
time be insufficient (for whatever reason) to pay such amounts when due in full as provided in  
(b) or (c), as applicable, of this Section 10.01, the County or the Authority shall immediately pay 
to the Trustee for the benefit of the Bondholders on the applicable due date or due dates the 
amount of any such shortfall from funds legally available and, with respect to the County duly 
appropriated, for such purpose.

SECTION 10.02 Unclaimed Money.  Anything contained herein to the contrary 
notwithstanding, any money held by the Trustee in trust for the payment and discharge of any of 
the Bonds or interest thereon which remains unclaimed for two (2) years after the date when such 
Bonds or interest thereon have become due and payable, either at their stated maturity dates or 
by call for redemption prior to maturity, if such money was held by the Trustee at such date, or 
for two (2) years after the date of deposit of such money if deposited with the Trustee after the 
date when such Bonds have become due and payable, shall be repaid by the Trustee to the 
Authority as its absolute property free from trust, and the Trustee shall thereupon be released and 
discharged with respect thereto and the Bondholders shall not look to the Trustee for the 
payment of such Bonds.



OHS West:261039216.10 44

ARTICLE XI

MISCELLANEOUS

SECTION 11.01 Liability of Authority Limited to Revenues.  Notwithstanding 
anything contained herein, the Authority shall not be required to advance any money derived 
from any source other than the Revenues as provided herein for the payment of the interest on or 
principal of or redemption premiums, if any, on the Bonds or for the performance of any 
agreements or covenants herein contained.  The Authority may, however, advance funds for any 
such purpose so long as such funds are derived from a source legally available for such purpose.

The Bonds are limited obligations of the Authority and are payable, as to interest 
thereon, principal thereof and any premiums upon the redemption of any thereof, solely from the 
Revenues as provided herein, and the Authority is not obligated to pay them except from the 
Revenues.  All the Bonds are equally secured by a pledge of and charge and lien upon the 
Revenues, and the Revenues constitute a trust fund for the security and payment of the interest 
on and principal of and redemption premiums, if any, on the Bonds as provided herein.  The 
Bonds are not a debt of the County, the State or any of its political subdivisions, and neither the 
County, the State nor any of its political subdivisions is liable thereon, nor in any event shall the 
Bonds be payable out of any funds or properties other than those of the Authority as provided 
herein.  The Bonds do not constitute an indebtedness within the meaning of any constitutional or 
statutory limitation or restriction.

SECTION 11.02 Benefits of this Trust Agreement Limited to Parties and Third 
Party Beneficiaries.  Nothing contained herein, expressed or implied, is intended to give to any 
person other than the Authority, the Trustee, and the Bondholders any right, remedy or claim 
under or by reason hereof.  Any agreement or covenant required herein to be performed by or on 
behalf of the Authority or any member, officer or employee thereof shall be for the sole and 
exclusive benefit of the Authority, the Trustee and the Bondholders.

SECTION 11.03 Successor Is Deemed Included In All References To Predecessor. 
Whenever herein either the Authority or any member, officer or employee thereof or of the State 
is named or referred to, such reference shall be deemed to include the successor to the powers, 
duties and functions with respect to the Project that are presently vested in the Authority or such 
member, officer or employee, and all agreements and covenants required hereby to be performed 
by or on behalf of the Authority or any member, officer or employee thereof shall bind and inure 
to the benefit of the respective successors thereof whether so expressed or not.

SECTION 11.04 Execution of Documents by Bondholders.  Any declaration, 
request or other instrument which is permitted or required herein to be executed by Bondholders 
may be in one or more instruments of similar tenor and may be executed by Bondholders in 
person or by their attorneys appointed in writing.  The fact and date of the execution by any 
Bondholder or his attorney of any declaration, request or other instrument or of any writing 
appointing such attorney may be proved by the certificate of any notary public or other officer 
authorized to make acknowledgments of deeds to be recorded in the state or territory in which he 
purports to act that the person signing such declaration, request or other instrument or writing 
acknowledged to him the execution thereof, or by an affidavit of a witness of such execution 



OHS West:261039216.10 45

duly sworn to before such notary public or other officer.  The ownership of any Bonds and the 
amount, maturity, number and date of holding the same may be proved by the registration books 
relating to the Bonds at the Principal Office of the Trustee.

Any declaration, request, consent or other instrument or writing of the 
Bondholder of any Bond shall bind all future Bondholders of such Bond with respect to anything 
done or suffered to be done by the Trustee or the Authority in good faith and in accordance 
therewith.

SECTION 11.05 Waiver of Personal Liability.  No member, officer or employee of 
the Authority or the County shall be individually or personally liable for the payment of the 
interest on or principal of or redemption premiums, if any, on the Bonds by reason of their 
issuance, but nothing herein contained shall relieve any such member, officer or employee from 
the performance of any official duty provided by the Act or any other applicable provisions of 
law or hereby.

SECTION 11.06 Destruction of Cancelled Bonds.  Whenever provision is made for 
the return to the Authority of any Bonds which have been cancelled pursuant to the provisions 
hereof, the Authority may, by a Written Request of the Authority, direct the Trustee to destroy 
such Bonds and furnish to the Authority a certificate of such destruction.

SECTION 11.07 Content of Certificates.  Every Certificate of the Authority with 
respect to compliance with any agreement, condition, covenant or provision provided herein 
shall include (a) a statement that the person or persons making or giving such certificate have 
read such agreement, condition, covenant or provision 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 contained in such certificate 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 agreement, condition, 
covenant or provision has been complied with; and (d) a statement as to whether, in the opinion 
of the signers, such agreement, condition, covenant or provision has been complied with.

Any Certificate of the Authority may be based, insofar as it relates to legal 
matters, upon an Opinion of Counsel unless the person making or giving such certificate knows 
that the Opinion of Counsel with respect to the matters upon which his certificate may be based, 
as aforesaid, is erroneous, or in the exercise of reasonable care should have known that the same 
was erroneous.  Any Opinion of Counsel may be based, insofar as it relates to factual matters 
information with respect to which is in the possession of the Authority, upon a representation by 
an officer or officers of the Authority unless the counsel executing such Opinion of Counsel 
knows that the representation with respect to the matters upon which his opinion may be based, 
as aforesaid, is erroneous, or in the exercise of reasonable care should have known that the same 
was erroneous.

SECTION 11.08 Accounts and Funds.  Any account or fund required herein to be 
established and maintained by the Trustee may be established and maintained in the accounting 
records of the Trustee either as an account or a fund, and may, for the purposes of such 
accounting records, any audits thereof and any reports or statements with respect thereto, be 
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treated either as an account or a fund; but all such records with respect to all such accounts and 
funds shall at all times be maintained in accordance with corporate trust industry standards and 
with due regard for the protection of the security of the Bonds and the rights of the Bondholders.

SECTION 11.09 Business Day.  When any action is provided for herein to be done 
on a day named or within a specified time period, and the day or the last day of the period falls 
on a day which is not a Business Day, such action may be performed on the next ensuing 
Business Day with the same effect as though performed on the appointed day or within the 
specified period.

SECTION 11.10 Notices; Trustee Obligation to Deliver to Bondholders; Notices to 
Rating Agencies.  All written notices to be given hereunder shall be given by mail to the party 
entitled thereto at the addresses set forth below, or at such other addresses as such parties may 
provide to the other party in writing from time to time, namely:

If to the Authority: Santa Clara County Financing Authority
County Government Center, East Wing
70 West Hedding Street
San Jose, California 95110
Attention: Executive Director

If to the Trustee: U.S. Bank National Association
One California Street, Suite 1000
San Francisco, California 94111
Attention: Corporate Trust Services

If to the County: County of Santa Clara
County Government Center, East Wing
70 West Hedding Street
San Jose, California 95110
Attention: Director of Finance

If to the Initial Banc of America Leasing and Capital LLC
  Bondholders: 11333 McCormick Road

M/C MD5-032-07-05
Hunt Valley, Maryland 21031
Attention: Contract Administration

The Trustee shall promptly deliver a copy of all instruments, documents, notices, 
reports, audits and every other item or deliverable it receives in its capacity as Trustee, pursuant 
to the Site Lease, the Facilities Lease or this Trust Agreement, to each of the Bondholders.  The 
Trustee shall give written notice to Moody’s and S&P of the redemption or defeasance of any 
Bonds, the amendment of the Facilities Lease or Trust Agreement and any change in the Trustee 
in accordance herewith.
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SECTION 11.11 Article and Section Headings and References.  The headings or 
titles of the several articles and sections hereof and the table of contents appended hereto shall be 
solely for convenience of reference and shall not affect the meaning, construction or effect 
hereof.  All references herein to “Articles,” “Sections” and other subdivisions or clauses are to 
the corresponding articles, sections, subdivisions or clauses hereof; and the words “hereby,” 
“herein,” “hereof,” “hereto,” “herewith,” “hereunder” and other words of similar import refer to 
this Trust Agreement as a whole and not to any particular article, section, subdivision or clause 
hereof.

SECTION 11.12 Partial Invalidity.  If any one or more of the agreements or 
covenants or portions thereof required hereby to be performed by or on the part of the Authority 
or the Trustee shall be contrary to law, then such agreement or agreements, such covenant or 
covenants or such portions thereof shall be null and void and shall be deemed separable from the 
remaining agreements and covenants or portions thereof and shall in no way affect the validity 
hereof or of the Bonds, and the Bondholders shall retain all the benefit, protection and security 
afforded to them under the Act or any other applicable provisions of law.  The Authority and the 
Trustee hereby declare that they would have executed and delivered this Trust Agreement and 
each and every other article, section, paragraph, subdivision, sentence, clause and phrase hereof 
and would have authorized the issuance of the Bonds pursuant hereto irrespective of the fact that 
any one or more articles, sections, paragraphs, subdivisions, sentences, clauses or phrases hereof 
or the application thereof to any person or circumstance may be held to be unconstitutional, 
unenforceable or invalid.

SECTION 11.13 Governing Law.  This Trust Agreement shall be governed 
exclusively by the provisions hereof and by the laws of the State as the same from time to time 
exist.

SECTION 11.14 Execution in Several Counterparts.  This Trust Agreement may be 
executed in any number of counterparts and each of such counterparts shall for all purposes be 
deemed to be an original; and all such counterparts, or as many of them as the Authority and the 
Trustee shall preserve undestroyed, shall together constitute but one and the same instrument.



IN WITNESS WHEREOF, the SANTA CLARA COUNTY FINANCING 
AUTHORITY has caused this Trust Agreement to be signed in its name by its Executive 
Director, and U.S. BANK NATIONAL ASSOCIATION., in token of its acceptance of the trusts 
created hereunder, has caused this Trust Agreement to be signed by one of the officers 
thereunder duly authorized, all as of the day and year first above written. 

Acknowledged: 
COUNTY OF SANTA CLARA 

Director of Finance 
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SANTA CLARA COUNTY FINANCING 
AUTHORITY 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: ________________ _ 

Authorized Officer 
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IN WITNESS WHEREOF, the SANTA CLARA COUNTY FINANCING 
AUTHORITY has caused this Trust Agreement to be signed in its name by its Executive 
Director, and U.S. BANK NATIONAL ASSOCIATION., in token of its acceptance ofthe trusts 
created hereunder, has caused this Trust Agreement to be signed by one of the officers 
thereunder duly authorized, all as of the day and year first above written. 

Acknowledged: 
COUNTY OF SANTA CLARA 

By: __________________________ __ 

Director of Finance 
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SANTA CLARA COUNTY FINANCING 
AUTHORITY 

Executive Director 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
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EXHIBIT A

[FORM OF 2011 SERIES A BOND]

No. _____ $__________

SANTA CLARA COUNTY FINANCING AUTHORITY
LEASE REVENUE BOND

(Qualified Energy Conservation Program),
2011 Series A

NEITHER THE FULL FAITH AND CREDIT OF THE 
AUTHORITY NOR THE COUNTY OF SANTA CLARA IS 
PLEDGED FOR THE PAYMENT OF THE INTEREST ON OR 
PRINCIPAL OF THE BONDS AND NO TAX OR OTHER 
SOURCE OF FUNDS OTHER THAN THE REVENUES 
HEREINAFTER REFERRED TO IS PLEDGED TO PAY THE 
INTEREST ON OR PRINCIPAL OF THE BONDS.  NEITHER 
THE PAYMENT OF THE PRINCIPAL OF NOR INTEREST ON 
THE BONDS CONSTITUTES A DEBT, LIABILITY OR 
OBLIGATION OF THE COUNTY OF SANTA CLARA OR THE 
SANTA CLARA COUNTY CENTRAL FIRE PROTECTION 
DISTRICT, THE PARTIES TO THE AGREEMENT CREATING 
THE AUTHORITY.

Interest
  Rate  

Maturity 
  Date  

Dated 
  Date  

____ % February 1, ____ _______, 2011

REGISTERED OWNER:

PRINCIPAL SUM: _______________________________________ DOLLARS

The SANTA CLARA COUNTY FINANCING AUTHORITY, a joint exercise of 
powers authority, duly organized and validly existing under and pursuant to the laws of the State 
of California (the “Authority”), for value received, hereby promises to pay (but only out of the 
Revenues hereinafter referred to) to the registered owner identified above or registered assigns, 
on the maturity date specified above (subject to any right of prior redemption hereinafter 
provided for) the principal sum specified above, together with interest on such principal sum 
from the interest payment date next preceding the date of authentication of this Bond (unless this 
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Bond is registered as of an interest payment date or during the period from the fifteenth calendar 
day of the month preceding an interest payment date to such interest payment date, in which 
event it shall bear interest from such interest payment date, or unless this Bond is authenticated 
prior to July 15, 2011, in which event it shall bear interest from the Dated Date specified above) 
until the principal hereof shall have been paid at the interest rate per annum specified above, 
payable on August 1, 2011, and semiannually thereafter on each February 1 and August 1.  
Interest due on or before the maturity or prior redemption of this Bond shall be payable only by 
check mailed by first-class mail to the registered owner hereof; provided that upon the written 
request of a Bondholder of $1,000,000 or more in aggregate principal amount of Bonds of the 
Series of which this Bond is a part received by the Trustee (defined hereinafter) prior to the 
applicable record date, interest shall be paid by wire transfer in immediately available funds.  
The principal hereof is payable in lawful money of the United States of America upon 
presentation of this Bond at the principal office of the Trustee, provided, however, that principal 
on this Bond shall be paid by wire transfer or other means to provide immediately available 
funds to any Owner of at least $1,000,000 in aggregate principal amount of this Bond, at its 
option, according to wire instructions given to the Trustee in writing for such purpose and on file 
as of the 15th day of the month preceding the Principal Payment Date.  The Trustee may agree 
with the Owner of any Bond or Bonds that such Owner may, in lieu of surrendering the same for 
a new Bond, endorse on such Bond a record of partial payment of the principal of such Bond as 
set forth in the form entitled “Payments on Account of Principal” attached hereto and made a
part hereof.  

This Bond is one of a duly authorized issue of bonds of the Authority designated 
as its “Santa Clara County Financing Authority Lease Revenue Bonds” (the “Bonds”) unlimited 
as to principal amount and is the bond of a duly authorized series of such Bonds known as 
“(Qualified Energy Conservation Program), 2011 Series A” (the “Bond”) issued in a principal 
amount of $20,368,000, and is issued under and pursuant to the provisions of the Joint Exercise 
of Powers Act (being Chapter 5 of Division 7 of Title 1 of the California Government Code, as 
amended) and all laws amendatory thereof or supplemental thereto (the “Act”) and under and 
pursuant to the provisions of a trust agreement, dated as of February 1, 2011 (as amended from 
time to time, the “Trust Agreement”), between the Authority and U.S. Bank National 
Association, as trustee (together with any successor as trustee under the Trust Agreement, the 
“Trustee”) (copies of the Trust Agreement are on file at the corporate trust office of the Trustee 
in San Francisco, California).

The Bond is issued to provide funds to finance and refinance the installation, 
implementation and construction of solar electric systems and related costs and expenses, located 
in the County of Santa Clara (as more fully defined in the Trust Agreement, the “Project”).  The 
Bonds are limited obligations of the Authority and are payable, as to interest thereon and 
principal thereof, solely from certain proceeds of the Bonds held in certain funds and accounts 
pursuant to the Trust Agreement and the revenues (as more fully defined in the Trust Agreement, 
the “Revenues”) derived from Base Rental Payments and other payments made by the County of 
Santa Clara (the “County”), Subsidy Payments, if any, received by the Trustee on behalf of the 
Authority pursuant to Section 6431(f) of the Code and all interest or other investment income 
thereon, pursuant to the Facilities Lease, dated as of February 1, 2011 (as amended from time to 
time, the “Facilities Lease”), by and between the Authority and the County, and the Authority is 
not obligated to pay the interest or premium, if any, on and principal of the Bonds except from 
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the Revenues.  All Bonds are equally and ratably secured in accordance with the terms and 
conditions of the Trust Agreement by a pledge and assignment of and charge and lien upon the 
Revenues, and the Revenues constitute a trust fund for the security and payment of the interest or 
premium, if any, on and principal of the Bonds as provided in the Trust Agreement.  The full 
faith and credit of the Authority and the County are not pledged for the payment of the interest or 
premium, if any, on or principal of the Bonds.  No tax shall ever be levied to pay the interest on 
or principal of the Bonds.  The Bonds are not secured by a legal or equitable pledge of or charge 
or lien upon any property of the Authority or any of its income or receipts except the Revenues, 
and neither the payment of the interest on nor principal (or premium, if any) of the Bonds is a 
debt, liability or general obligation of the Authority, the County or any member of the Authority 
for which such entity is obligated to levy or pledge any form of taxation.  Additional bonds 
payable from the Revenues may be issued which will rank equally as to security with the Bond, 
but only subject to the conditions and upon compliance with the procedures set forth in the Trust 
Agreement.  Reference is hereby made to the Act and to the Trust Agreement and any and all 
amendments thereof and supplements thereto for a description of the terms on which the Bond is 
issued, the provisions with regard to the nature and extent of the Revenues, the rights of the 
registered owners of the Bonds, security for payment of the Bonds, remedies upon default and 
limitations thereon, and amendment of the Trust Agreement (with or without consent of the 
registered owners of the Bonds); and all the terms of the Trust Agreement are hereby 
incorporated herein and constitute a contract between the Authority and the registered owner of 
this Bond, to all the provisions of which the registered owner of this Bond, by acceptance hereof, 
agrees and consents.

The Bond is subject to optional and extraordinary redemption by the Authority on 
the date or the dates, at the prices and under the conditions specified in the Trust Agreement, 
subject to the provisions of the Trust Agreement.

The Bond, upon notice as provided in the Trust Agreement, shall also be subject 
to mandatory sinking fund redemption prior to maturity, in part on February 1 of each year on 
and after February 1, 2013, by lot, from and in the amount of the mandatory sinking account 
payments set forth below, at a redemption price equal to the sum of the principal amount thereof 
plus accrued interest thereon to the redemption date, without premium:
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Mandatory Sinking Account
Payment Date (February 1) 

Mandatory Sinking
Account Payment

2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026*

__________________
*Maturity

Notice of redemption of this Bond shall be given by first-class mail not less than 
fifteen (15) days nor more than thirty (30) days before the redemption date to the registered 
owner of any Bond selected for redemption, subject to and in accordance with provisions of the 
Trust Agreement with respect thereto.  If notice of redemption has been duly given as aforesaid 
and money for the payment of the above-described Redemption Price of the Bonds called for 
redemption plus accrued interest to the redemption date is held by the Trustee, then this Bond 
shall, on the redemption date designated in such notice, become due and payable at the above-
described redemption price; and from and after the date so designated, interest on this Bond shall 
cease to accrue and the registered owner of this Bond shall have no rights with respect hereto 
except to receive payment of the Redemption Price hereof plus accrued interest to the 
redemption date.

If an Event of Default (as defined in the Trust Agreement) shall occur, the 
principal of all Bonds may be declared due and payable upon the conditions, in the manner and 
with the effect provided in the Trust Agreement.  The Trust Agreement provides that in certain 
events such declaration and its consequences may be rescinded by the holders of not less than a 
majority in aggregate principal amount of the Bonds then outstanding or by the Trustee.

This Bond is transferable in whole or in part without the necessity of obtaining the 
consent of the County or the Authority; provided, that any such sale and transfer (i) shall be 
made only to investors each of whom such Owner reasonably believes is a “qualified 
institutional buyer” as defined in Rule 144A(a)(1) promulgated under the Securities Act of 1933, 
as amended, and is purchasing such Bond (or any interest therein) for its own account with no 
present intention to resell or distribute the Bond (or interest therein), subject to each investor’s 
right at any time to dispose of the Bond or any interest therein as it determines to be in its best 
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interests and (ii) shall not result in more than 35 owners of the Bonds Outstanding or any Bond  
in a principal amount less than an Authorized Denomination and (iii) shall be disclosed in 
writing to the County, the Authority and the Trustee, including the notice address for any such 
new owner; on a register to be kept for that purpose at the above-mentioned corporate trust office 
of the Trustee by the registered owner hereof in person or by the duly authorized attorney of such 
owner upon payment of the charges provided in the Trust Agreement and upon surrender of this 
Bond together with a written instrument of transfer satisfactory to the Trustee duly executed by 
the registered owner or the duly authorized attorney of such owner, and thereupon a new fully 
registered Bond in the same aggregate principal amount will be issued to the transferee in 
exchange therefor.  The Authority and the Trustee may deem and treat the registered owner 
hereof as the absolute owner hereof for the purpose of receiving payment of the interest hereon 
and principal hereof and for all other purposes, whether or not this Bond shall be overdue, and 
neither the Authority nor the Trustee shall be affected by any notice or knowledge to the 
contrary; and payment of the interest on and principal of this Bond shall be made only to such 
registered owner, which payments shall be valid and effectual to satisfy and discharge liability 
on this Bond to the extent of the sum or sums so paid.

This Bond shall not be entitled to any benefit, protection or security under the 
Trust Agreement or become valid or obligatory for any purpose until the certificate of 
authentication hereon endorsed shall have been executed and dated by the Trustee.

It is hereby certified and recited that all acts, conditions and things required by 
law to exist, to have happened and to have been performed precedent to and in the issuance of 
this Bond do exist, have happened and have been performed in due time, form and manner as 
required by the Act, and by the Constitution and laws of the State of California, that the amount 
of this Bond, together with all other indebtedness of the Authority, does not exceed any limit 
prescribed by the Constitution or laws of the State of California and is not in excess of the 
amount of Bonds permitted to be issued under the Trust Agreement.
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IN WITNESS WHEREOF, the Santa Clara County Financing Authority has 
caused this Bond to be executed in its name and on its behalf by the manual or facsimile 
signature of the President of the Authority and countersigned by the manual or facsimile 
signature of the Secretary of said Authority, and has caused this Bond to be dated as of the Dated 
Date specified above.

SANTA CLARA COUNTY FINANCING 
AUTHORITY

By
President

[SEAL]

Countersigned:

________________________________________
Secretary
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[FORM OF CERTIFICATE OF AUTHENTICATION
TO APPEAR ON 2011 SERIES A BONDS]

This is one of the Bonds described in the within-mentioned Trust Agreement 
which has been registered and authenticated on _____________, 2011.

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee

By
Authorized Signatory
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[FORM OF ASSIGNMENT TO
APPEAR ON 2011 SERIES A BONDS]

For value received the undersigned hereby sells, assigns and transfers unto 
__________________________________ (Taxpayer Identification Number:_______________) 
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
____________________________________ attorney to transfer the within bond on the books 
kept for registration thereof, with full power of substitution in the premises.

NOTE:  The signature to this Assignment must 
correspond with the name as written on the face of 
the Bond in every particular, without alteration or 
enlargement or any change whatever.

Dated:

PLEASE INSERT SOCIAL SECURITY NUMBER, TAXPAYER IDENTIFICATION 
NUMBER OR OTHER IDENTIFYING NUMBER OF ASSIGNEE: 

Signature Guaranteed:
NOTE:  Signature must be guaranteed by 
an eligible guarantor institution.
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PAYMENTS ON ACCOUNT OF PRINCIPAL

Payment Date
Principal 

Amount Paid
Balance of Principal 

Amount Unpaid Signature of Owner

___________ ___________ ___________ ___________

___________ ___________ ___________ ___________

___________ ___________ ___________ ___________
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EXHIBIT B

FORM OF REQUISITION – PROJECT FUND

Date:  ____________, 20__

No. __

Director of Finance
County of Santa Clara
Santa Clara County Financing Authority Treasurer and Controller
70 West Hedding Street
San Jose, CA 95110

Re: Santa Clara County Financing Authority 
Lease Revenue Bond (Qualified Energy Conservation Program), 2011 Series A
(Written Request of the County - 2011 Series A Project Account)

Ladies and Gentlemen:

This letter is our authorization to you to disburse from the 2011 Series A Project 
Account within the Project Fund provided for in Section 3.02 of the Trust Agreement dated as of 
February 1, 2011 (the “Trust Agreement”) between the Santa Clara County Financing Authority 
(the “Authority”) and U.S. Bank National Association, as trustee, the amount indicated on 
Schedule A attached hereto to the therein-named individuals, firms and corporations for the 
payment of project costs relating to the completion of the 2011 Project (as said term is defined in 
the Trust Agreement.

The obligations in the stated amount have been incurred by the County, and each 
item thereof is a proper charge against the 2011 Series A Project Account within the Project 
Fund.  There has not been filed with or served upon the County notice of any lien, right to lien or 
attachment upon, or claim affecting the right to receive payment of, any of the moneys payable 
to any of the persons named hereinbelow, which has not been released or will not be released 
simultaneously with the payment of such obligation, other than materialmen's or mechanics' liens 
accruing by mere operation of law.

  If checked here you are hereby authorized to close the 2011 Series A Project 
Account within the Project Fund and transfer any remaining balance (after payment of any 
amounts indicated in Schedule A) to the Trustee to be applied to the redemption of bonds.  

Very truly yours,

COUNTY OF SANTA CLARA

By 
Authorized Officer

cc:  U.S. Bank National Association
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SCHEDULE A

Item
  No. Payee Amount Purpose
__ ____________ $_________ _____________
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EXHIBIT C

FORM OF REQUISITION – COSTS OF ISSUANCE

Date:  _______________

No. __

U.S. Bank National Association
One California Street, Suite 1000
San Francisco, CA 94111

Re: Santa Clara County Financing Authority
Lease Revenue Bonds (Qualified Energy Conservation Program), 2011 Series A
(Written Request of the Authority – Costs of Issuance Fund)

Ladies and Gentlemen:

This letter is our authorization to you to disburse from the Costs of Issuance Fund 
provided for in Section 3.01 of the Trust Agreement dated as of February 1, 2011 (the “Trust 
Agreement”) between the Santa Clara County Financing Authority (the “Authority”) and U.S. 
Bank National Association, as trustee, the not to exceed amounts indicated on Schedule A 
attached hereto to the therein-named individuals, firms and corporations for expenses incident to 
the issuance of the above-referenced Bonds pursuant to the Trust Agreement.

The obligations in the stated amounts have been incurred by the Authority and 
each item thereof is a proper charge against the Costs of Issuance Fund.

  If checked here you are hereby authorized to close the Costs of Issuance Fund 
and transfer any remaining balance (after payment of any amounts indicated in Schedule A) to 
the Authority for deposit to the 2011 Series A Project Account within the Project Fund.

Very truly yours,

SANTA CLARA COUNTY FINANCING 
AUTHORITY

By 
Authorized Officer
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SCHEDULE A

Item
  No. Payee Amount Purpose
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No.R-1 $20,368,000 

~"~, \ \ '\ 

~~~~.~~~~~~~~~ The~A\~LARA Cp Y FINANCING AUTHORITY, a joint exercise of 
powers auth~dul~,drgani~ed and va idly existing under and pursuant to the laws of the State 
of California (t~e l·~utfiQnty"):\.for value received, hereby promises to pay (but only out of the 
Revenues heryrln'af!er\1refe~Q to)to the registered owner identified above or registered assigns, 
on the maturity cfu.te spe<)jfi~ above (subject to any right of prior redemption hereinafter 
provided for) the principal)sum specified above, together with interest on such principal sum 
from the interest paYJll~~te next preceding the date of authentication of this Bond (unless this 
Bond is registered as of an interest payment date or during the period from the fifteenth calendar 
day of the month preceding an interest payment date to such interest payment date, in which 
event it shall bear interest from such interest payment date, or unless this Bond is authenticated 
prior to July 15, 2011, in which event it shall bear interest from the Dated Date specified above) 
until the principal hereof shall have been paid at the interest rate per annum specified above, 
payable on August 1, 2011, and semiannually thereafter on each February 1 and August 1. 
Interest due on or before the maturity or prior redemption of this Bond shall be payable only by 
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check mailed by first-class mail to the registered owner hereof; provided that upon the written 
request of a Bondholder of $1,000,000 or more in aggregate principal amount of Bonds of the 
Series of which this Bond is a part received by the Trustee (defiped hereinafter) prior to the 
applicable record date, interest shall be paid by wire transfer in ~m~diately available funds. 
The principal hereof is payable in lawful money of the /Q'niteel Sf~tes of America upon 
presentation of this Bond at the principal office of the Trustee, pro~i&<;t, ho~ever, that principal 
on this Bond shall be paid by wire transfer or other mea~;~s\,to pi<rvi~, illllQ.ediately available 
fund& to any Owner of at least $1,000,000 in aggre~ p~cipal am&J:!~. of\~is Bond, at its 
option, according to wire instructions given to the Tnistee in w}1ting for suGJ).puippse and on file 
as of the 15th day of the month preceding the Principal Pa}'l}Jint D~te. :fhe·~rustee may agree 
with the Owner of any Bond or Bonds that sucp/0\\l(ler.maY{in lie~ ofc~u~deJ:ing th~ same for 
a new Bond, endorse on such Bond a record of\partial payment¢ tit~ pJ:indp)l .. of such\Bond as 
set forth in the form entitled "Payments.oh Accpunt o{ PJ:ind:pal" at~Hed H~retQ and \made a 
part hereof. / · ·. · · · \ · · \ 

'\ ·. ·.. . \:: '. ··. :. ·. ·. ·... ·.• . ··.. / } 

This Bond is one of:~dul~ autho{ized\is~~ot:.bo{lds of the ~W~ritydesi6ated 
as its "Santa Clara County Fin~n~ing·~utHority De:ase.~e\t<(t;tueJ:Jonds''JJhe "Bo~ds")~nlimited 
as to principal amount and/is tile borif4.o{~ ~ly~~uth~ri~ sC{ie~. o( such Bol!Mknown as 
"(Qualified Energy Conseriation Pro~). 2Qll.S~es ·~" '(~.e -.Bdnd") issue~n a principal 
amount of $20,368,{)()(}~.amf\is iss~~ un~r.andl>u~u~~.to th'e.J.,~oVi~iOQs o~)ife Joint Exercise 
of Powers Act (being/Chaptet:' 5 o( Di~i,Jion 1. of Tide 1 &f·.the ~o~a ~vemment Code, as 
amended) and all/laws aniep~to~\the::eof or 'suppl~nlt(nta{tbere"" {th~ "Act") and under and 
pursuant to the provisions/pi a trust ·agr-eement, dated'~ of Pt~ruary rl'2o 11 (as amended from 
time to time, the ''T~i A~ment"), ~tw~n the Al:lthority,*'"and U.S. Bank National 
Associati9n, a8 trust'ee (tagether with any success~r as tiQst~ YJlder the Trust Agreement, the 
''Trust~'') (copies of the Trust Agr~tnent·are O(l fit~ at the ~ofPorate trust office of the Trustee 
in San F~ncisc~·~alff'Qtnia). · •· ·... '\ \',/# 

······· ... ~ \. Til~ ·~nd\~~ ·lssu . to pr~~ide. funds ~ finance and refinance the installation, 
tmp1ement'ati,on. and.~ns~ctian ot~ol~el~tric·~~s and related costs and expenses, located 
inthe\Cou,fy of~anta Clru) (a8 more fully de~ ned in the Trust Agreement, the "Project"). The 
Bonds areJimited,obligapbns of\the Auth01j)y and are payable, as to interest thereon and 
principal thereof, so~ly ({om certain, proc /?of the Bonds held in certain funds and accounts 
pursuant to the TruS't.A~n:tent and the·"*· nues (as more fully defined in the Trust Agreement, 
the "Revenues.::l_deriv¥(rom.Base Renrat Payments and other payments made by the County of 
Santa Clara (the ''t:Qunt~''), Sli~sidy Payments, if any, received by the Trustee on behalf of the 
Authority pu~,Uant,t6;seCt{?~.~1(f) of the Code and all interest or other investment i~come · 
thereon, pursuapt to'tlle Fae¥htifi Lease, dated as of February 1, 2011 (as amended from time to 
time, the "Facilitit<S Lease")) by and between the Authority and the County, and the Authority is 
not obligated to paY'tb~~~rest or premium, if any, on and principal of the Bonds except from 
the Revenues. All Bonds are equally and ratably secured in accordance with the terms and 
conditions of the Trust Agreement by a pledge and assignment of and charge and lien upon the 
Revenues, and the Revenues constitute a trust fund for the security and payment of the interest or 
premium, if any, on and principal of the Bonds as provided in the Trust Agreement. The full 
faith and credit of the Authority and the County are not pledged for the payment of the interest or 
premium, if any, on or principal of the Bonds. No tax shall ever be levied to pay the interest on 
or principal of the Bonds. The Bonds are not secured by a legal or equitable pledge of or charge 
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or lien upon any property of the Authority or any of its income or receipts except the Revenues, 
and neither the payment of the interest on nor principal (or premium, if any) of the Bonds is a 
debt, liability or general obligation of the Authority, the County or/~y member of the Authority 
for which such entity is obligated to levy or pledge any form of taxation. Additional bonds 
payable from the Revenues may be issued which will rank e<JP~ly '~ to\Security with the Bond, 
but only subject to the conditions and upon compliance wi~the l'{OCequ~ set forth in the Trust 
Agreement. Reference is hereby made to the Act and ~o ·~e\Trust ~~~nt and any and all 
amendments thereof and supplements thereto for a de~cripti<Xt of the tennson ·~hich the Bond is 
issued, the provisions with regard to the nature apd extent i:J{ th,e Reven~s, ~e rights of the 
registered owners of the Bonds, security for pa~~t of thq,lfon~ re~edle~, upO{l default and 
limitations thereon, and amendment of the J:rilsr\f\~ntnt (with \<?r ~tfloilt col\sent of the 
registered owners of the Bonds); and all ~e terpis\ of\~y/T~st\.Agr~~ent ~ hereby 
incorporated herein and constitute a conJrat.~ bet~een ~e··Autlfority a.l\~ lf:!e re.gt~red ()~ner of 
this Bond, to all the provisions of whicl(the regisf~ret{ OW{let. of this B .·· d, by a~eptapce hc(reof, 
agrees and consents. //·\ .. ·\ ··.. \. '\;. \ \. \ \\ •·... · 

\.,_ ~"'~\ \ ''~,\ / -, '\ 

The Bond is subject t~,optiQ~a1 ~~ ~xtr~~t«n~ rede;np9<}~ b)\~ A)thority on 
the date or the dates, at th~/pnces.~uictun~r ~e c~ncQt.ion~ SPe~tfied in the T~s~greement, 
subject to the provisions oft,the Trust A~emeq~. \ ~< .. .... \·~ . "\\ 

;<'\'., \ .1:fiY""''' ·,.+ \,_ '\_\' '\\ "\·~-~····.,, \"'··. "\,___ \,'\\_ '\. 

The :P6nd, uJ)on n4tice ~ prbvide(;(in.theSrust )\~e~ent all also be subject 
to mandatory sinking fun·a redemPtion~ prior t6 .. mat~ty, ·.i{l. part '&p felyuary 1 of each year on 
and after Februticy 1, 20 · by lot,\from and irt.the ~a~n\,df. tho. thahdatory sinking account 
payments s~tforthbelo t at a ~mj)tion pric.e e.9t.tal to\ die. s~ a~e principal amount thereof 
plus acc~d inte~st.t~e~~n}o'tll~~detnptior\da~~ 'Xith~t P~Jium: 

', \,/ \" '~ . \ " 

Man<Ji~ocy$inking Accoupt . \ Mandatory Sinking 
·· .. PayiDent Date ffebru3{71l \ Account Pavment 

\ \\ 2~13 \\. \. ,"' %. $1,841,000 
'2914 1

\ \ /··. 1,909,000 
2015 \ . / 1,979,000 

\ .f016 i 2,053,000 
2017 ~4 2,153,000 
·z~f18 871 ,ooo 

~-~~~~0- '' 2t119'\__ 935,000 
~~~~R-c'2020, \ 1 ,002,000 

'2021 \ ~' 1,072,000 
'2022 \/'7 1,146,000 

\ . 2023 1,224,000 
2Q24 1,306,000 
202 1,393,000 
2026* 1,484,000 

*Maturity 
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Notice of redemption of this Bond shall be given by first-class mail not less than 
fifteen (15) days nor more than thirty (30) days before the redemption date to the registered 
owner of any Bond selected for redemption, subject to and in acco.ce with provisions of the 
Trust Agreement with respect thereto. If notice of redemption ha( ~ duly given as aforesaid 
and money for the payment of the above-described RedempJi~n ~ce \~f the Bonds called for 
redemption plus accrued interest to the redemption date is ~eld ~ th~ ~stee, then this Bond 
shall, on the redemption date designated in such notice.,1~0tpe dile. anp ptlyable at the above
described redemption price; and from and after the da~~/so d~i8tlated,'ht!~st\:m this Bond shall 
cease to accrue and the registered owner of this B}Jlld shall fttve.no right~,'With respect hereto 
except ~o receive payment of the Redempti9~ '~ce h;;£of plus ~c~ in~erest to the 
redemption date. // \. \ t~ \'· \ . 

. \ . \. \•. \.\ ///\ '\ ·•. ·\.:\ ·..• \ \\ 

If an Event of Default (as·.deflJ:!ed in\. th~ 'tnist A~ell:tent). sh~l oe~ur, the 
principal of all Bonds may be declared4iue al\~ p~y~le'~pQ~ the conditioil$, irl\~heqtannC( and 
with the effect provided in the Tru~l'A~me~ 'lll~\;rru~t )\gree~nt pro\\des'\that·i~ ~ain 
events such declaration and its cotfsequ~ce~ m~y ~.re~in~d'l:>Y th~ hold~ Of n()t.less than a 
majority in aggregate princi~~l ~oun!.ot~~·~~h~ !4~~ ~~til~~i~g dr\gy/the ··'(~~~,. 

;' --,,, . '--, '\, '< •• ''-, '~~ ·-,, \. \ '" '\, '. ~ 

This Bond i~. transferiibl~ 'kl. wft~ltN?r ~·!?~\ ~h~u·b,!he\necessity ·· obtaining the 
consent of the County?or the Authority.; provided~th:¢·.Jlriy s\tcl) sale \'aDd fer (i) shall be 
made only to inv~.stors\ e~h of'\v~,hi s~ch · Ow,.er:reaso~h~y\t>el~ s is a "qualified 
institutional buye~' as defifl~d·in Rvle r44A(a)(1) p~m~lga~un~r .. th~;,Securities Act of 1933, 
as amended, andis purch~g ~ucft\~ond (or ~ in~~! ~te~nf•(orrits own account with no 
present intenti~n ti> reseJYor distribute the BOJldlo.J' interelJ therei~, subject to each investor's 
right at a!J'Y time !o'disph~e oJtl\~··sond?r any iri~~~t ~rei~ p it determines to be in its best 
interes(S' and (ii) sh~II {lOt result in·.ntQre than 3S OWpe~ of''(he~onds Outstanding or any Bond 

\ ··, ', ". ·•.. ' ' "' \ " 
in a prilldpal ~oun~ kss than at)At~.!hoiiz~d Denpnn~on and (iii) shall be disclosed in 
~ting,to•the ~~lill.~y, ~.e .. Auth~ andll)~ Trustee,,ncluding the n.otice address for any such 
1new owner; Qn a l:egt$ter lp t>e kept for th~ pbrpose at \Jte above-mentioned corporate trust office 
of the,.:{~slje'Qr tft~Jegis~red.own~ri)eJ:eo( i? ~or by the duly authorized attorney of su~h 
owney,: upqn payl{lent of tht:~ charses t'rovtded·tn the Trust Agreement and upon surrender of thts 
BOtld tngether wit}\ a wri~~n instniment of tr · ... sfer satisfactory to the Trustee duly executed by 
the re$isterecfowper . .or tfi.~ duly autl)orize ttomey of such owner, and thereupon a new fully 
registe~d Bond ill' nte silft:te aggrega~e » • ncipal amount will ·be issued to the transferee in 
exchange"tberefor. Tqe\Aut~ority an·. the Trustee may deem and treat the registered owner 

-~ .... 
hereof as the absolute o'¥her hereof for the purpose of receiving payment of the interest hereon 
and principal !'tf~of qnd ·fi;>t~ll ~er purposes, whether or not this Bond shall be overdue, and 
neither the A\tthonty nor\the./rrustee shall be affected by any notice or knowledge to the 
contrary; and payment of tile interest on and principal of this Bond shall be made only to such 

',,_ /I! . 
registered owner, Whi£.l!J>)tYments shall be valid and effectual to satisfy and discharge liability 
on this Bond to the extent of the sum or sums so paid. 

This Bond shall not be entitled to any benefit, protection or security under the 
Trust Agreement or become valid or obligatory for any purpose until the certificate of 
authentication hereon endorsed shall have been executed and dated by the Trustee. 
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It is hereby certified and recited that all acts, conditions and things required by 
law to exist, to have happened and to have been petformed precedent to and in the issuance of 
this Bond do exist, have happened and have been petformed in 9~e time, form and manner as 
required by the Act, and by the Constitution and laws of the Sta~ of~alifomia, that the amount 
of this Bond, together with all other indebtedness of the AuJhorit;y, d~es not exceed any limit 
prescribed by the Constitution or laws of the State of C~fdfQia ~d ~, not in excess of the 
amount of Bonds permitted to be issued under the Trust ,Agreement~,. ', '· 

/ 

IN WITNESS WHEREOF, the S~t~ Clarit\C&:unty Pitiapcing, Authority has 
caused this Bond to be executed in its name/.ari9 on its hall\ by (~e ~~~ or facsimile 
signature of the President of the Authority/arlq bpunt. igned I)~ t~ manual\pr facsimile 

:r •• '\ \ /·. \ \ •, ·, 
signature of the Secretary of said Authority, and has .. ,c&Qsed·(his)~ond tQ bt·<Jated as d( the Dated 
Date specified above. · · \ · . \/ \\ , • ... · ' 

',_ \. \ "-.,, \ 

gl\N1;~%~M co y FINtW~ING ·/\\ 
AlfiHORiTY·\ < • 

'\__ "' 

·; 

[SEAL] 

Count~igned: 

·· Sectetary 
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CERTIFICATE OF AUTHENTICATION 

This is one of the Bonds described in the within-II)eii(ioned Trust Agreement 
which has been registered and authenticated on February 10, 2011. '\ · \ 

/'"A,~> \\~\,,, ',\,\\, 

U.S. BANK NAT(ONAJ., A~SO~IATION, as 
Trustee \ ·,'··... '· ·. 

'\"\ __ \ 

',\, 
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ASSIGNMENT 

For value received the undersigned hereby sellsy\~signs and transfers unto 
-------------- (Taxpayer Identificati<(n N~mber. ______ .J 

the within Bond and all rights thereunder, and hereby irr~~oca~~y ~onstitutes and appoints 
--------------- attorney to tr~sfet:the\~ithi~ Bond on the books 
kept for registration thereof, with full power of substituti9RJil:,the p~ptis~s. \\ 

,//~// ,, \_"' ' '~-"> -~,", '\,\ 

\\\ \,\ ',, ',, 
,_ "; \ ',\.\ 

'""'' ----:::;:0"' 

Dated: _______ _ 

OHS West:261085340. 4 7 



Payment Date 

OHS West:261085340. 4 

PAYMENTS ON ACCOUNT OF PRINCIPAL 

Principal 
Amount Paid 

8 

Balance of Principal 
Amount Unpaid Signature of Owner 
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EXHIBIT A

$20,368,000
SANTA CLARA COUNTY FINANCING AUTHORITY 

LEASE REVENUE BOND
(QUALIFIED ENERGY CONSERVATION PROGRAM), 2011 SERIES A

MATURITY SCHEDULE

Maturity Date
(February 1) Principal Amount Interest Rate

2026* $20,368,000 5.90%

* Term Bond
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