BEFORE THE BOARD OF COUNTY-COMMISSIONERS
FOR COLUMBIA COUNTY, OREGON

In the Matter of Approving a Tax Exempt )
Lease/Purchase Agreement dated ) RESOLUTION NO. 5-2007
12/27/2006 with Key Government Finance, Inc.)

)

WHEREAS, the Columbia County Sheriff's Office is in need of new fingerprinting
equipment; and

WHEREAS, the Board has determined that Identix is the sole source of
fingerprinting equipment with direct electronic submission capability to the Oregon
Department of State Police; and

WHEREAS, Key Government Finance, Inc., has offered to finance the purchase of
the fingerprinting equipment pursuant to the terms of its Tax Exempt Lease/Purchase
Agreement dated 12/27/2006, 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, IT IS HEREBY RESOLVED as follows:

1. The Board of County Commissioners approves the Tax Exempt
Lease/Purchase Agreement dated 12/27/2006 and authorizes its Chair to execute it and
its Board Secretary to attest to it.

2. Lt. Jim Gibson, Jail Manager, is authorized to execute all other necessary
documents in connection with the Lease/Purchase Agreement.

DATED this_T7A_day of Janvucy , 2007.

BOARD OKCOUNJTY COMMISSIONERS

Approved as to form

oy Lot Kb
Offize/ of County nsel
HA\SHERIFF\JAIL\Identix\key resolution.wpd

ommission
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| Tax-Exempt Lease/Purchase Agreement, Dated 12/27/2006 |

Accepted by Lessor: Agreed to by Lessee:
Key Government Finance, Inc. Columbia County
1000 South McCaslin Bivd. 230 Strand St.
Superior, CO 80027 St. Helens, OR 97051
By: By:

Name: Name:

Title: Title:

Date: Date:

AGREEMENT: Lessor hereby leases to Lessee and Lessee hereby rents from Lessor all the Property described in Property Schedule incorporated
herein by reference, upon the terms and conditions set forth herein and as supplemented by the terms and conditions set forth in the Property 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 date of acceptance of the Property by Lessee
and continue for the time period set forth in the Property Schedule. This Agreement cannat be canceled or terminated by Lessee except as 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 Property Schedule. Lessor and
Lessee intend that the obligation of Lessee to pay Lease Payments hereunder shall not in any way be construed to be a debt of Lessee in contravention
of any applicable constitutional or statutory limitations or requirements conceming the creation of indebtedness by Lessee, nor shall anything contained

herein constitute a pledge of the general tax revenues, funds or monies of Lessee,

NO OFFSET: SUBJECT TO THE RIGHT TO NON-APPROPRIATE, THE OBLIGATIONS OF LESSEE TO PAY THE LEASE PAYMENTS 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, SET-OFF OR
DEFENSE, FOR ANY REASON, INCLUDING WITHOUT LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS 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 govemmental charges assessed or levied against or with respect to

the Property.
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 thereof until paid at the rate of
12% per annum or the highest rate permitted by law, whichever is less,

MAINTENANCE OF PROPERTY: 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 condition, and from time to time make or cause to be made all necessary and proper repairs, replacements, and
renewals to the Property, which shall become part of the Property. The Property is and will remain personal property.

INSURANCE OF PROPERTY: All risk of loss to the Property shall be bome by the Lessee. At all times during the Lease Term, Lessee shall, at
Lessee’s own cost and expense, cause casualty, public liability, and property damage insurance to be carried and maintained (or shall provide Lessor
with a certificate stating that adequate self-insurance has been provided) with respect to the Property, sufficient to protect the full replacement value of
the Property and to protect from liability in all events for which insurance is customarily available. Lessee shall fumish to Lessor certificates evidencing
such coverage 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 such liability insurance shall name
Lessor as an additional insured. Each insurance policy carried and maintained pursuant to this Agreement shall contain a provision to the effect 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 least 30 days in advance of such change of status.

ST: To secure Lessee's obligations hereunder, Lessor Is granted a security interest

in the Property, including substitutions, repairs, replacements and renewals, and the proceeds thereof, which is a first lien thereon. Lessee hereby
authorizes Lessor to file all financing statements which Lessor deems necessary or appropriate to establish, maintain and perfect such security interest.
Provided there does not exist an Event of Default as defined herein, the Lessee shall have the right of quiet enjoyment of the Property throughout the
Lease Term. If Lessee shall have performed all of its obligations and no default shall have occurred and be continuing under this Agreement, and this
Agreement shall not have been earlier terminated with respect to the Property, then, at the end of the Lease Term with respect to any item of Property,
Lessor's Interest in such Property shall terminate. Unless otherwise required by law, title to the Property shall be in the name of Lessee, subject to

Lessor's interest hereunder.

TAX EXEMPTION: The parties contemplate that interest payable under this
purposes under Section 103 of the Intemal Revenue Code of 1986, as amended (the
inducement for the Lessor to offer financing at the interest rate set forth herein. Therefor

to be exempt from taxation, Lessee agrees that the interest rate shall be adjusted, as of
to provide Lessor or its assignee an after tax yield equivalent to the tax exempt rate and Lessor shall notify Lessee of the taxable rate. Provided,
rmination that the interest payments are not excludable from

however, that the provision of the preceding sentence shall apply only upon a final dete
gross income under Section 103(a) of the Code, and shall not apply if the determination is based upon the individual tax circumstances of the Lessor, or
a finding that the party seeking to exclude such payments from gross income 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 District of Columbia, or political subdivision thereof as defined in Section 103 of the Code and Treasury Regulations and Rulings
related thereto. If Lessee is incorporated, it is duly organized and existing under the Constitution and laws of its jurisdiction of incorporation and will do or
cause to be done all things necessary to preserve and keep such organization and existence in full force and effect. (b) Lessee has been duly authorized
by the Constitution and laws of the applicable jurisdiction and by a resolution of its governing bady (which resolution, if requested by Lessor, is attached
hereto), to execute and deliver this Agreement and to carry out its obligations hereunder. (c) All legal requirements have been met, and procedures have
been followed, including public bidding, in order to ensure the enforceabllity of this Agreement. (d) The Property will be used by Lessee only for essential
govemmental or proprietary functions of Lessee consistent with the scope of Lessee's authority and will not be used in a trade or business of any person
or entity, by the federal government or for any personal, family or household use. Lessee's need for the Property is not expected to diminish during the
term of the Agreement. (e) Lessee has funds available to pay Lease Payments until the end of its current appropriation period, and it intends to request

QUIET ENJOYMENT AND TERMINATION OF LESSOR'S INTERE

Agreement will be excluded from gross income for federal income tax
"Code"). The tax-exempt status of this Agreement provides the
» should this Agreement be deemed by any taxing authority not
the date of loss of tax exemption, to an interest rate calculated



interest of each assignee who has both the responsibility for administration of, and ownership interest in this Agreement. (g) Lesse
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. = Kl

INDEMNIFICATION OF LESSOR: To the extent permitted by law, Lessee shall indemnify and save Lessor harmless from and against all claims, losses,
costs, expenses, liability and damages, including legal fees and expenses, arising out of (a) the use, maintenance, condition or management of, the
Property by Lessee, (b) any breach or default on the part of Lessee in the performance of any of its obligations under this Agreement or any other
agreement made and entered in connection with the lease of the Property, (c) any act of negligence of Lessee, or its successors or assigns, or any of its
agents, conftractors, servants, employees, or licensees with respect to the Property, (d) the acquisition, delivery, and acceptance of the Property, (e) the
actions of any other party including, but not limited to, the ownership, operation, or use of the Property by Lessee, or (f) Lessor's exercise and
performance of ils powers and duties hereunder, No indemnification will be made for negligence or breach of duty under this 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 assignment of this Agreement.

NON-APPROPRIATION: If sufficient funds are not appropriated to make Lease Payments under this Agreement, this Agreement shall terminate and
Lessee shall not be obligated to make Lease Payments under this Agreement beyond the then current fiscal year for which funds have been
appropriated. Upon such an event, Lessee shall, no later than the end of the fiscal year for which Lease Payments have been appropriated, deliver

possession of the Property to Lessor. If Lessee fails to deliver possession 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 the 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 of
Lessee's failure to deliver possession as required. Lessee shall notify Lessor in writi i i
funds sufficient for the payment of the Lease Payments, but failure 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 otherwise, assign, transfer, pledge,
hypothecate or otherwise dispose of the Property, this Agreement or any interest therein.

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

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, representation or statement made or furnished to Lessor by or on behalf of Lessee proves to have been false in any
material respect when made or fumished, or (c) actual or attempted sale, lease or encumbrance of any of 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 fallure, failure
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 arangement laws by or against the Lessee.

REMEDIES OF LESSOR: Upon the occurrence of any Event of Default and at any time thereafter, Lessor may, without any further notice, exercise one
or more of the following remedies as Lessor in its sole discretion shall elect: (a) terminate the Agreement and all of Lessee's rights hereunder as to any
or all items of Property; (b) proceed by appropriate court action to personally, or by its agents, take possession from Lessee of any or all items of
Property wherever found and for this purpose enter upon Lessee's premises where any item of Property is located and remove such item of Property
free from all claims of any nature whatsoever by Lessee and Lessor may thereafter dispose of the Property; provided, however, that any proceeds 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, (il) pay any other amounts then due
under the Property Schedule and this Agresment, and (ili) pay Lessor's costs and expenses associated with the disposition of the Property and the
Event of Default (including attomeys fees), shall be paid to Lessee or such other creditor of Lessee as may be entitled thereto, and further provided that
no deficiency shall be allowed against Lessee; (¢) proceed by appropriate court action or actions to enforce performance by Lessee of its obligations
hereunder or to recover damages for the breach hereof or pursue any other remedy available to Lessor at law or in equity or otherwise; (d) declare all
unpaid Lease Payments and other sums payable hereunder during the cument fiscal year of the Lease Term to be immediately due and payable without
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 otherwise provided or permitted, but each shall
be cumulative of every other right or remedy given hereunder or now or hereafter existing at law or in equity or by statute or otherwise, and may be
enforced concurrently therewith or from time to time. Lessee agrees to pay to Lessor or reimburse Lessor for, in addition to all other amounts due
hereunder, all of Lessor’s costs of collection, including reasonable attomey fees, whether or not suit or action Is filed thereon. Lessee and Lessor hereby
irrevocably walve 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.

NOTICES: All notices, and other communications provided for herein shall be desmed given when delivered or mailed by certified mail, postage prepaid,
addressed to Lessor or Lessee at their respective addresses set forth herein or such other addresses as either of the parties hereto may designate in
writing to the other 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 Property and this Agreement may not be amended except in writing signed by both parties.

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



Property Schedule to Tax-Exempt Lease/Purchase Agreement

This Property Schedule is entered into pursuant to Tax-Exempt Lease/Purchase Agreement dated as of 12/27/2006 between Lessor

and Lessee.

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

2. Property Description. The Property subject to this Property Schedule is described in Exhibit A, attached hereto.

3. Temm and Payments.
be defined as the fi

Certificate of Accept
Property, then the
Lease Payments, the date of deposit of the Pro
prepay the Lease Payments due under this Pro
other amounts due and owing at the time of pre

4. Expiration. Lessor, at its sole determination,
(including this Property Schedule and all anci

Lease Term and Lease Payments are per the table below. If the Payment Due Dates are not defined, they shall
rst day of each annual period in the table below commencing with the Acceptance Date as stated in the
ance, attached as Exhibit B, hereto. If the parties enter into an escrow agreement for the acquisition of the
escrow agreement shall be attached hereto as Exhibit D. In fieu of the Acceptance Date for commencement of
perty Cost into the escrow by Lessor shall be used. Lessee shall have the option to
perty Schedule by paying the Concluding Balance shown in the table below, plus any
payment, subject to per diem adjustment.

may choose not to accept this Property Schedule if the fully executed, original Agreement
llary documents) are not received by Lessor at its place of business by 1/1/2007.

5. Property Cost. The total acquisition cost of the Property is $59,322.00.
6. Opinion of Counsel. Lesses has provided the opinion of its legal counsel substantially in the form as attached as Exhibit C, hereto.
Pay # Date Payment Principal Interest Termination
Balance
1 1-Jan-2007 15,913.21 15,913.21 0.00 44,276.97
2 1-Jan-2008 15,913.21 13,781.83 2,131.38 30,219.50
3 1-Jan-2009 15,913.21 14,458.52 1,454.69 15,471.80
4 1-Jan-2010 15,913.21 15,168.44 74477 0.00

IN WITNESS WHEREOF, Lessor and Lessee have caused this Pro

representatives.

perty Schedule to be executed in their names by their duly authorized

Lessor: Key Government Finance, Inc.

Lessee: Columbia County

By: By:

Name: Name:

Title: Title:
Attest:
By
Name:

Title:




EXHIBIT A )
Property Description

Reference: Identix, Inc. Quote# GE-13196 dated 07/09/2006



