
BEFORE THE BOARD OF COUNW COMMISSIONERS
FOR COLUMBIA COUNTY, OREGON

ln the Matter of Approving a Tax Exempt
Lease/Purchase Agreement dated
1011312006 with Key Government Finance, lnc.

RESOLUTION NO. 84-2006
)

)

)
)

WHEREAS, the Columbia County Sheriff's Office is in need of three new patrol
vehicles; and

WHEREAS, competitive quotes have been solicited and received for the patrol
vehicles in accordance with the intermediate procurement procedure set forth in ORS
2798.07O; and

WHEREAS, Key Government Finance, lnc., has offered to finance the purchase of
the three patrol vehicles pursuant to the terms of its Tax Exempt Lease/Purchase
Agreement dated 1011312006, a copy of which is attached hereto and incorporated here
in by this reference; and

WHEREAS, the Office of County Counsel has reviewed the Lease/Purchase
Agreement and recommends that the Board of County Commissioners approve it;

NOW, THEREFORE, lT lS HEREBY RESOLVED as follows:

1. The Board of County Commissioners approves the Tax Exempt
Lease/Purchase Agreement dated 1011312006 and authorizes its Chair to execute it and
its Board Secretary to attest to it.

2. Bill Potter, Director of General Services is authorized to execute all other
necessary documents in connection with the Lease/Purchase Agreement.

DATED this .(f day of ffl*nl ,-', 2006.

BOARD OF COUNTY COMMISSIONERS
FOR COLUMBIA COUNTY, OREGON

By

Approved as to form By:

By:
County
R\ALeasing\key resolution.wpd

RESOLUTION NO. 84-2006

By
Co
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By:

Name:

Tiile:

Date:

Key Government , lnc.
1000 South McOaslin Blvd.

adreed t.l Irv Lessee:
Columbia County
230 Strand St.
St. Helens. OR 97051

Bv:

Name:

Title:

Date:
AGREEMENT: Lessor hereby leases to Lessee and Lessee hereby rents from Lessor all the Property described in Property Schedule incorporated
!9pin bV reference, upon the terms and conditions set forlh herein and as supplemented by the term's ariO conditions set forth i-n tne Rroperty Schedule.
This Tax'Exempt Lease / Purchase Agreement together with the Property Schedule shall be defined as the Agreement.

LEASE TERM: The Lease Term of the Property listed in the Property Schedule shall commence upon the clate of acceptance ol the Property by Lessee
and continue for the time period set forth in the Property Schedule. This Agreement cannot be canceled or terminatdd by Lessee exc6pt ds expressly
provided herein. This Agreement is a triple net lease.

LEASE PAYMENTS: Lessee shall pay rent to Lessor for the Property in the amounts, and on the dates specified, in the Properly Schedule. Lessor and
Lessee intend lhat the obligation of Lessee to pay Lease Payments hereunder shall not in any way be construed to be a debi ol Lessee in contravention
of any applicable constitutio-nal or statutory limitations or requirements concerning the creation of indebtedness by Lessee, nor shall anything contained
herein constitute a pledge of the general tax revenues, lunds or monies of Lessee.

NO OFFSET: SUBJECT TO THE RIGHT TO NON-APPROPRIATE, THE OBLIGATIONS OF LESSEE TO PAY THE LEASE PAYIVIENTS DUE UNDER
THE PROPERTY SCHEDULE AND TO PERFORM AND OBSERVE THE OTHER COVENANTS AND AGREEMENTS CONTAINED IN THIS
AGREEMENT SHALL BE ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUCTION, SETOFF OR
DEFENSE, FOR ANY REASON, INCLUDING WITHOUT LIMITATION, ANY DEFECTS, MALFUNCTIONS, BHEAKDOWNS OR INFIRMITIES IN THE
PROPERTY OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN CIRCUMSTANCES. THIS PROVISION SHALL NOT LIMIT LESSEE'S RIGHTS
OR ACTIONS AGAINST ANY VENDOR. Lessee shall pay when due all taxes and governmental charges assessed or levied against or wlth respect to
the Propeny.

LATE CHARGES: Should Lessee fail to duly pay any part of any Lease Payment or other sum to be paid to Lessor under this Agreement on the date on
which such amount is due hereunder, then Lessee shall pay late charges on such delinquent payment from the due date thereol until paid at the rate of'2Vo per annum or the highest rate permitted by law, whichever is less.-

MAINTENANGE oF PRoPEFW: At all times during the Lease Term, Lessee shall, at Lessee's own cost and expense, maintain, preserve, and keep the
Property in good working order, and condilion, and from time to time make or cause lo be made all necessary and proper rep'airs, replacementq and
renewals to the Property, which shall become part of the Property. The Property is and will remain personat proierty.llsuhance or Pnoienw: All risk of
loss to the Propefi shall be borne by the Lessee. At all times during the Lease Term, Lessee shali, at tess6e'i owh cost and expense, cause casualty,
public liability' and properly damage insurance to be carried and maintained (or shall provide Lessor with a certificate statiirg that adequate seif-
insurance has been provided) with respect to the Prop€rty, sufficient to protect the full replacement value ol the Property and to pro:tect from liability in all
events for which insurance is customarily available. Lessee shall fumish to Lessor certificates evidencing such coveiage throughout the Lease Term.
Any insurance policy to be carried and maintained pursuant to this Agreement shall be so written or endorsed as to make losses, if any, payable to
Lessee and Lessor as their respective interests may appear. All sucfrliability insurance shall name Lessor as an additional insured. Eath'iniurance
policy carried and malntained pursuant to this Agreement shall contain a provliion to the eftect that the insurance company shall not cancel the policy or
modify it materially or adversely to the interest of the Lessor without first giving written notice thereof to Lessor at t'easi 30 days in advance'of such
change of status' QUIET ENJOYMENT AND TERMINATTON OF LEsson'S INTEREST: To secure Lessee's obligations hereund6r, Lessor is granted a
security interest in the Property, including substitutions, repairs, replacements and renewals, and the proceedi thereof, which is a first lien thereon.
Lessee hereby authorizes Lessor to file all financing statements which Lessor deems necessary or appiopriate to establish, maintain and perfect such
security interest. Provided there does not exist an Event of Delault as defined herein, the Lessee snait'nave the right ol quiet enjoyment of ihe Property
throughout the Lease Term. lf Lessee shall have performed all of its obligations and no default shall have ociurred'and b6 continulng unCei tnii
Agreement, and this Agre€ment shall not have been earlier terminated with respect to the Property, then, at the end of lhe Lease Term wii-h respect to
any item of Propeny, Lessot's interest in such Property shall terminate. Unless otheruvise required by law, title to the Property shall be in the name of
Lessee, subject to Lessor's inlerest hereunder.

TAx ExEMPnoN: The parlies contemplate that inlerest payable under this Agreement will be excluded from gross income for lederal income tax purposes
under Section 103 ot the lntemal Revenue Code ol 1986, as amended (tha "Code). The tax-exempt statul of this Agreement provides the inducement
for the Lessor to offer financing at the interest rate set forlh herein. Therefore, should this Agreement be deemed-by any dxing authorlty not to be
exempt from taxation, Lessee agrees thal the interest rate shall be adjusted, as ot the date oiloss of tax exemption, io air inter6st rate calculated to
provide Lessor or its assignee an atter tax yield equivalent to the tax exempt rate and Lessor shall notify Lessee of the taxable rate. Provided, however,
that the provision oJ the prec€ding senlence shall apply only upon a flnal determinatlon that the interest fayments are not excludable from gross income
under Seclion 103(a) of the Code, and shall,not apply if the determination is based upon the individual tix circumstances of the Lessor, or; finding that
the party seeking to exclude such payments from gross inclme is not the owner and holder of the obligation under the Code.
REPRESENTATIONS AND WARRANTIES OF LESSEE: Lessee hereby represents and warrants to Lessor that (a) Lessee is a State, possession of
the United States, the Districl of Columbia, or politlcal subdivision thereof as delined in Section 103 of the Code and'Treasury Regulationi and Rulings
related thereto. lf Lessee is incorporated, it ls duly organlzed and existing under the Constitution and laws of its jurisdiction ot tircorfloration and wifl do 6r
^ause to be done all things necessary to preserve and keep such organiiation and existence in lull lorce and effect. (b) Lessee had been duly authorized

: the Constitution and laws of the applicable iurlsdiction and by a resolution of its governing body (whlch resolution, if requested by Lessor, is attached
. retg)'.fo execute and deliver this Agreement and to carry out iis obligations hereunder. (c) Al bg'airequirements have been met, and procedures have

Jeen followed' including public bidding, in order lo ensure the entorceablllty of this Agreement. (dj The Property wllt be usecl by Lessee bnly for essential
governmental or proprietary functions of Lessee cusistent with the scope of Lessee'i authority and will noi be used in a trade or buslness bf any person
or entity' bythe federal gor€mment or for any personal, family or household use. Lessee's nded for the Property is not expected to diminish Ouring tne
term of the Agreemenl. (e) Lessee has funds avallable to pay Lease Paymenls until the end of its current apiropiiation period, and it intends to req-uest
funds to make Lease Payments in each approprlation pedod, from now until the end of the term of this Alieement. (f) The Lessee shall compty at all



times with all applicable requirements of the Code, including but not limited to the registralion and reporting requirements ol Section 149, to maintain the
federal tax-exempt status of the Agreement. The Lessee shall maintain a system with respect to this Agreement, which tracks the name, and ownership
interest of each assignee who has both the responsibillty for administration of, and ownership interest in this Agreement. (g) Lessee's exact legal name
is as set forth on the first page of this Agreement. Lessee will not change its legal name in any respect without giving thirty (30) days prior written notice
to Lessor.

;NDEMNlFlcArloN oF LEssoR: To the e)dent permltted by law, Less€e shall indemnily and save Lessor harmless from and against all clalms, losses, costs,
expenses, liability and damages, including legal le€s and expenses, arising out of (a) the use, maintenance, condilion oimanagement of, the Property
by Lessee, (b) any breach or default on the part of Lessee in the performance of any ol its obligalions under this Agreement or any other agreement
made and entered in connection with the lease ol the Propefi (c) any act of negligence of Lessee, or its successori or assigns, or any of it- agents,
contractors, servants, employees, or licensees with respect to the Property, (d) the acquisition, delivery, and acceptance of lhe Propefi (e) the actions
of any olher party including, but not limited to, the ownership, operation, or use of the Property by Less-ee, or (f) Lessor's exercise and p-erformance of its
powers and duties hereunder. No indemnification will be made for negligence or breach of duty under lhis Agreement by Lessor, its directors, officers,
agents, employees, successors, or assignees. Lessee's obligations under this Section shall remain valid and binding notwithstanding termination or
assignmenl of this Agreement.
NON'APPROPRIATION: lf sufficient funds are not appropriated to make Lease Payrnents under this Agreement, this Agreement shall termlnate and
Lessee shall not be obligated to make Lease Payments under this Agreement beyond the then current fiscal year for which tunds have been
appropriated. Upon such an event, Lessee shall, no later than the end of the fiscal yeat tor which Lease Payments have been appropriated, deliver
possession of the Property to Lessor. lf Lessee fails to deliver possesslon of the Property to Lessor, the termination shall nevertheless be effective but
Lessee shall be responsible for the payment of damages in an amount equal to lhe portion of Lease Payments thereafter coming due that is attributable
to the number of days after the termination during which the Lessee fails to deliver possession and for any other loss suffered by Lessor as a result ol
Lessee's failure to deliver possession as required. Lessee shall notify Lessor in writing wlthin seven (7) days after the failure ol ths Lessee to appropriate
funds sufficient for the payment ol the Lease Payments, but fallure to provide such notice shall not operate to extend the Lease Term or result in any
liability to Lessee.

ASSIGNMENT BY LESSEE: Without Lessor's prior written consent, Lessee may not, by operation of law or olhen /ise, assign, transfer, pledge,
hypothecate or otherwise dispose of the Property, this Agreement or any lnterest therein.

ASSIGNMENT BY LEssoR: Lessor may assign, sell or encumber all or any part of this Agreement, the Lease Payments and any other righls or interests
of Lessor hereunder. Such assignees may include trust agents lor the benefit of holders of certificates of participation.

EVENTS OF DEFAULT: Lessee shall be in delault under this Agreement upon lhe occurrence ol any of the following events or conditlons ("Events of
Default-), unless such Event of Default shall have been specillcally waived by Lessor in writing: (a) Defautt by Lessee in payment of any Lease Payment
or any other indebtedness or obligation now or hereafter owed by Lessee to Lessor under this Agreement or in the performance of any obligation,
covenant or liability contained in this Agreement and the continuance of such default for ten (10) consecutive days after written notice thereof by Lessor
to Lessee, or (b) any warranty, represenlation or statemenl made or furnished to Lessor by or on behalf of Lessee proves to have been false in any
material respect when made or furnished, or (c) actual or attempted sale, lease or encumbrance of any ol the Property, or the making of any levy,
seizure or attachment thereof or thereon, or (d) dissolution, termination of existence, discontinuance of the Lessee, insolvency, business failure, failuie
to pay debts as they mature, or appointment of a receiver of any part of the property of, or assignment for the benefit of creditors by the Lessee, or the
commencement of any proceedings under any bankruptcy, reorganization or arrangement laws by or against the Lessee.

,IEMEDIES OF LEssoB: Upon the occurrenc€ ol any Event of Default and at any time thereafter, Lessor may, without any further notlce, exercise one or
more ol the lollowing remedies as Lessor in its sole discretion shall elect: (a) termlnate lhe Agr€ement and all of Lessee's rights hereunder as to any or
all items ol Property; (b) proceed by appropriate court action to personally, or by its agents, take possession from Lessee of any or all items of Prop-erty
wherever found and for this purpose €nter upon Lessee's pr€mises where any item of Property is located and remove such iternol Properly free from ail
claims of any nature whatsoever by Lessee and Lessor may thereafter dispose of the Property; provided, however, that any pioce-eOs from the
disposition of the Property in excess of the sum required to (i) pay to Lessor an amount equal to the total unpaid principal component of Lease Payments
under the Property Schedule, including principal component not otherwise due until future fiscal years, (ii) pay any other amounts then due uniler the
Property Schedule and this Agreement, and (iii) pay Lessor's costs and expenses associated with the disposition of the Property and the Event of
Default (including attorneys fees), shall be paid to Lessee or such other creditor of Lessee as may be entitled thereto, and lurthilr provided that no
deficiency shall be allowed against Lessee; (c) proceed by appropriate court action or actions to enforce performance by Lessee of lts obligations
hereunder or to rec€ver damages for the breach hereof or pursue any olher remedy available to Lessor at law or in equity or otherwise; (d) deciare all
unpaid Lease Payments and other sums payable hereunder during the current fiscal year of the Lease Term to be immediately due and payable withoul
any presentment, demand or protest and / or take any and all actions to which Lessor shall be entitled under applicable law. No right or remedy herein
conferred upon or reserved to Lessor is exclusive of any right or remedy herein or at law or in equity or othenivise provided or permitted, but each shall
be,cumulative of every other right or remedy glven hereunder or now or hereafter existing at law or in equity or by statute or otherwlse, and may be
enlorced concurrently therewith or from time to time. Lessee agrees to pay to Lessor or reimburse Lessor lor, in addition to all other amounts due
hereunder, all of Lessot's costs of collection, including reasonable attomey tees, whelher or not suil or aclion is filed thereon. Lessee and Lessor hereby
lrrevocably waive all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating
to this Agreement.

NOTIGES: All notices, and other communications provided for hereln shall be deemed given when delivered or mailed by cerlilied mail, postage prepaid,
addressed to Lessor or Lessee at their respective addresses set forlh herein or such other addresses as either of the parties herelo may Oesilndte in
writing to the olher from time to time for such purpose.

AMENDMENTS AND WAIVERS: This Agreement and the Property Schedule executed by Lessor and Lessee constitute the entire agreement between
Lessor and Lessee with respect to the Properly and this Agreement may not be amended except in writing signed by both pariles.

CONSTRUCTION: This Agreement shall be governed by and construed in accordance wlth the laws of the Lessee's State. Titles of sections of this
Agreement are for convenience only and shall not deline or limit the terms or provisions hereof. Time is of the essence under this Agreement. This
Agreement shall inure to the benelit of and shall be binding upon Lessor and Lessee and their respective successors and assigns. This Agreement may
be simultaneously executed ln counterparts, each shall be an origlnal wlth all being the same instrument.



This Property
and Lessee.

entered into pursuant to Tax-Exempt Agreement as of 1O11312006 between Lessor

1. lntemretation. The terms and conditions of the Tax-Exempt Lease/Purchase Agreement (the "Agreement") are incorporated herein.

Z. Property Descriotion. The Property subject to this Property Schedule is described in Exhibit A, attached hereto.

3. Term and Pavments. Lease Term and Lease Payments are per the table below. lf the Payment Due Dates are not defined, they shall
be defined as the first day of each annual period in the table below commencing with the Acceptance Date as stated in the Certificate
of Acceptance, attached as Exhibit B, hereto. lf the parties enter into an escrow agreement lor the acquisition of the Propefi, then
the escrow agreement shall be attached hereto as Exhibit D. ln lieu of the Acceptance Date for commencement of Lease Payments,
the date of deposit of the Property Cost into the escrow by Lessor shall be used. Lessee shall have the option to prepay the Lease
Payments due under this Property Schedule by paying the Concluding Balance shown in the table below, plus any other amounts
due and owing at the time of prepayment, subject to per diem adjustment.

4. Exoiration. Lessor, at its sole determination, may choose not to accept this Property Schedule if the fully executed, original Agreement
(including this Property Schedule and all ancillary documents) are not received by Lessor at its place of business by 1112O12OO6.

5. Propertv Cost. The total acquisition cost of the Property is $92,300.97.
6. Lessee has the of its counsel in the form as attached as Exhibit hereto.

lN WITNESS WHEREOF, Lessor and Lessee have caused this Property Schedule to be executed in their names by their duly authorized

Pav# Date Pavment Principal lnterest Termination
Balance

1 1-Nov-2006 24,759.86 24,759.86 0.00 68,891.93
2 1-Nov-2007 24,759.86 21,443.59 3,316.27 47,O19.47
3 1-Nov-2008 24,759.86 22,496.47 2,263.39 24,O73.O7
4 1-Nov-2009 24,759.86 23,601.05 '1,158.81 0.00

Lessee: Columbia Gounty

Title:

Lessor: Key Government Finance, nc.

Name:
Title



EXHIBIT A
Prooe rtv Descriotion

(3) 2OO7 Ford Crown Victoria's



EXHIBIT B

This Gertificate is pursuant to Tax-Exempt Agreement dated as of 1 3/2006 and the related Property
Schedule, between Lessor and Lessee (the "Agreement").
1. Propertv Acceotance. Lessee hereby certifies and represents to Lessor that the Property referenced in the Agreement has been

acquired, made, delivered, installed and accepted as of the date indicated below. Lessee has conducted such inspection and/or
testing of the Property as it deems necessary and appropriate and hereby acknowledges that it accepts the Property for all purposes.
Lessee will immediately begin making Lease Payments in accordance with the times and amounts specified herein. LESSOR MAKES
NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION OR CONDITION OF, OR THE QUALITY OF THE
MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE PROPERW, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY
PARTICUI.AR PURPOSE, THE STATE OF TITLE THERETO OR ANY COMPONENTTHEREOF, THE ABSENCE OF LATENT OR
OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AND LESSOR HEREBY DISCLAIMS THE SAME; lT BEING
UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS IS" ON THE DATE OF THIS AGREEMENT OR THE DATE OF
DELIVERY, WHICHEVER IS LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE.

Bank Qualification. Lessee designates this Property Schedule as a "qualified tax-exempt obligation" as defined in Section 265(b)(3)(B) of
the lntemal Revenue Code of 1986, as amended. Lessee reasonably anticipates issuing tax-exempt obligations (excluding private
activity bonds other than qualified 501(c)(3) bonds and including all tax-exempt obligations of subordinate entities of the Lessee) during
the calendar year this Property Schedule was funded, in an amount not exceeding $10,000,000.

IN Lessee has of to be executed their authorized

2.

Name:

Lessee: Columbia County

Acceptance



EXHIBIT C
Lessee's Counsel's Ooinion

[To be provided on letterhead of Lessee's counsel.]
[Address to Lessor and Lessee]

RE: Agreement between Key Government Finance, lnc. and Columbia County
Ladies and Gentlemen: We have acted as specialcounselto Columbia County ("Lessee"), in connection with the Tax-Exempt
Lease/Purchase Agreement, and Property Schedule dated as ol 1011312006, between Columbia County, as Lessee, and Key
Government Finance, lnc. as Lessor, and any amendment or addendum thereto, if any (together, the'Agreemenf). We have
examined the law and such certified proceedings and other papers as we deem necessary to render this opinion. B a s e d
upon the foregoing, we are of the opinion that, under existing law: 1. Lessee is a public body corporate and politic, duly
organized and existing under the laws of the State, and has a substantial amount of one or more of the following sovereign
powers: (a) the power to tax, (b) the power of eminent domain, and (c) the police power. 2. Lessee has all requisite
power and authority to enter into the Agreement and to perform its obligations thereunder.3. All proceedings ol Lessee and its
governing body relating to the authorization and approval of the Agreement, the execution thereof and the transactions
contemplated thereby have been conducted in accordance with allapplicable open meeting laws and allother applicable state
and federal laws. 4. The Agreement has been duly executed and delivered by Lessee and constitute legal, valid
and binding obligations of Lessee, enforceable against Lessee in accordance with the terms thereof, except insofar as the
enforcement thereof may be limited by any applicable bankruptcy, insolvency, moratorium, reorganization or other laws of
equitable principles of general application, or of application to municipalities or political subdivisions such as the Lessee,
affecting remedies or creditors' rights generally, and to the exercise of judicial discretion in appropriate cases.S. As of the
date hereof, based on such inquiry and investigation as we have deemed sufficient, no litigation is pending, (or, to our
knowledge, threatened) against Lessee in any court (a) seeking to restrain or enjoin the delivery of the Agreement; (b)
questioning the authority of Lessee to execute the Agreement, or the validity of the Agreement, or the payment of principal of or
interest on, the Property Schedule; (c) questioning the constitutionality of any statute, or the validity of any proceedings,
authorizing the execution of the Agreement; or (d) affecting the provisions made for the payment of or security for the
Agreement. This opinion may be relied upon by Lessor, its successors and assigns, and any other legal counsel who
providesanopinionwithrespecttotheAgreementandthePropertySchedule'Verytrulyyours,By:-

NOT SIGN THIS FORM - MUST BE ON LETTERHEAD OF LESSEE'S COUNSEL


