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AUDITOR-CONTROLLER’S OFFICE
701 OCEAN STREET, SUITE 100, SANTA CRUZ, CA 95060-4073
(831) 454-2500 FAX (831) 454-2660

GARY A. KNUTSON, AUDITOR-CONTROLLER

Chief Deputy Auditor-Controllers
Pam Silbaugh, Accounting
Suzanne Young, Audit and Systems
Kathleen Hammons, Budget and Tax

May 18, 1999 Agenda Date: May 25, 1999

Honorable Board of Supervisors
701 Ocean Street
Santa Cruz, CA 95060

Dear Members of the Board:

Subject: Adopt Resolution Authorizing the Annual Sale of Tax and Revenue Anticipation
Notes for the Next Fiscal Year - 1999-2000

For the 1999-00 fiscal year, we are recommending that you Board authorize the issuance of fifteen
month Tax and Revenue Anticipation Notes (TRAN) in the amount not to exceed $60,000,000. This
issuance is necessary to provide adequate working capital to pay claims of the County and Special
Districts with funds on deposit in the Treasury of the County. The TRAN is required to address
timing difference or lag time between the payment of claims and receiving tax distributions,
reimbursements from third parties, or flow of funds from State and Federal Agencies. This TRAN
also provides the necessary funds to advance property taxes under the alternative tax allocation
method rather than issuing a separate TRAN.

The issuance amount recommended is being revised upward based upon the review by the County’s
Financial Adviser. For the 1999-00 fiscal year, we are using the services of Rutan & Tucker,
Bond Counsel and Rod Gunn, Financial Advi ser.

It is therefore recommended that your Board of Supervisors adopt and approve the attached
Resolution and Purchase Agreement respectively. Attached is a copy of the Preliminary Official

Statement, Notice of Intention to Sell, and Notice Inviting Bids.

Sincerely yours,

Wd,;mz;“

Gary A. Knutson
Auditor-Controller
Recommended b

unty Administrative Officer

cc:County Counsel
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BOARD OF SUPERVI SORS
COUNTY OF SANTA CRUZ, CALIFORN A

RESCLUTI ON PROVI DI NG FOR THE BORROW NG OF FUNDS FOR
FI SCAL YEAR 1999- 2000 AND THE | SSUANCE AND SALE OF
1999- 2000 TAX AND REVENUE ANTI Cl PATI ON NOTES THEREFOR

RESCLUTI ON NO.
Upon notion of Supervisor duly seconded by
Super vi sor , the followng resolution is adopted:

WHEREAS, pursuant to Sections 53850 et seqg. of the California
Governnent  Code (the "Covernment Code") (being Article 7.6
Chapter 4, Part 1, Division 2, Title 5 of the Governnent Code),
this Board of Supervisors (the "Board") has found and deterni ned
that a sumnot in excess of Sixty MIlion Dollars ($60,000,000) 1S
needed for the requirenments of the County of Santa Cruz Jth
"County") to satisfy obligations payable fromthe CGeneral Fun OF
the County, and that it is necessary that said sum be borrowed for
such purpose at this tinme by the issuance of tenporary notes
therefor in anticipation of the receipt of taxes, incone, revenue,
cash receipts and other nonies of the County to be received for or
accrued to the General Fund of the County during or allocable to
Fi scal Year 1999-2000; and

VWHEREAS, the County intends to borrow, for the purposes set
forth above, not in excess of Sixty MIlion Dollars ($60,000,000)
by the issuance of the Notes, as hereinafter defined; and

WHEREAS, it appears, and the Board hereb¥ _finds and
determnes, that said sumnot in excess of Sixty M1lion Dollars
($60,000,000) Wwhen added to the estimted interest payabl e thereon,
does not exceed eighty-five per cent (85% of the estinmated amount
of the uncollected taxes, income, revenue, cash receipts and other
noni es of the County to be received for or accrued to the General
Fund of the County during or allocable to Fiscal Year 1999-2000,
and available for the payment of the principal of said Notes and
the interest thereon (“Unrestricted Revenues"); and

VWHEREAS, no noney has heretofore been borrowed by the County
through the issuance of any tenporary notes in anticipation of the
receipt of, or payable or secured by, taxes, income, revenue, cash
recelpts or other nonies of the County received or accrued during
or allocable to Fiscal Year 1999-2000; and

WHEREAS, pursuant to Governnent Code Section 53856 certain
nmoni es of the County which will be received for or accrued to the
General Fund during or allocable to Fiscal Year 1999-2000 can be
pl edged for the payment of the principal of said Notes and the
Interest thereon (as hereinafter provided); and
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NOW THEREFORE, the Board hereby finds, determ nes, declares
and resol ves as follows:

Section 1. Al of the above recitals are true and correct,
and the Board so finds and determ nes.

Section 2. Sol ely for the purpose of anticipating taxes,,
i ncome, revenue, cash receipts, and other nonies of the County to
be received for or accrued to the County's CGeneral Fund during or
allocable to Fiscal Year 1999-2000, and not pursuant to any conmon
plan of financing, the County hereby determnes to and shall borrow
an aggregate principal amount not in excess of Sixty MIIlion
Dollars (%60,000,000) by the issuance of tenporary notes under
Sections 53850 et seg. of the GCalifornia Governnent Code
(designated "County of Santa Cruz, California, 1999-2000 Tax and
Revenue Anti ci pation Notes" ("Notes"). The Auditor-Controller of
the County ("Auditor") upon consultation with Rutan & Tucker, LLP
("Bond Counsel "), is hereby authorized to determne the aggregate
princi pal anmount of the Notes to be issued, which sum shall not
exceed Sixty MIlion Dollars ($60,000,000) or such |esser anount
upon whi ch Bond Counsel will deliver an approving opinion as to the
exclusion from gross incone for federal income tax purposes of
interest on the Notes. The Notes are to be nunbered from one
consecutively wupward in order of issuance, to be in the
denom nations o $5,000, or integral multiples thereof, as
determ ned by the Auditor-Controller or the Treasurer and Tax
Collector; to be dated the date of delivery thereof; to mature
(Wi thout option of prior redenption) not [ess than 12 nor nore than
15 nmonths after their date of issue; and to bear interest, payable
at maturity (provided that Notes which mature nore than 12 nont hs
after their date of issuance shall provide for the paynent of
interest thereon on June 30, 2000 as well as at maturity) and
conputed on a 30-day nonth/360 day year basis, at the rate or rates
determned at the time of sale thereof, but not in excess of twelve
percent (12% per annum

Both the principal of and interest on the Notes shall be
payabl e, only upon surrender thereof (provided that Notes which
mature nore than 12 nonths after their date of issuance shal
provide for the paynent of interest thereon on June 30, 2000 as
well as on the surrender thereof), in lawful noney of the United
States of America at the principal office of the Fiscal Agent, as
defined herein. The Treasurer and Tax Coll ector of the County is
authorized to act as the fiscal agent, dissemnation agent and/or
presentation agent (the "Fiscal Agent") in connection with the
Not es and the County may appoint an agent or other third party to
performany or all of such duties.

_ Section 3. The Notes shall be issued in registered form
wi thout coupons and shall be substantially in the form and
substance set forth in Exhibit "a" attached hereto and by this
reference incorporated herein. The blanks in said formshall be
filled in with appropriate words and figures to conply with the
provisions of this resolution
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Section 4.
_ a. The Notes shall be initially issued and registered
in the nane of "Cede & Co.," as noninee of The Depository Trust

Conpany, New York, New York (hereinafter Cede & Co. and The
Depository Trust Conpany are referred to collectively as "prc").
Regi stered ownership of the Notes, or and portion thereof, may not
thereafter be transferred except as set forth in Section 4(b).

~b.  The Notes shall be initially issued and registered
as provided in Section 4(a) hereof. Registered ownership of such
Notes, or any portions thereof, may not thereafter be transferred
except :

(i) to any successor of DIC, or its nom nee, or of
any substitute depository designated pursuant to clause (jj) of
this subsection (b) ("Substitute Depository"); provided that " any
successor of DTC or Substitute Depository shall be qualified under
gny_applicable laws to provide the service proposed to be provided
y It;

(ii) to any Substitute Depository not objected to by
the Treasurer, upon (1) the resignation of DIC or its successor (or
any Substitute Depository or its successor) fromits functions as
depository, or (2) a determ nation by the Treasurer to substitute
anot her depository for DIC (or its successor) because DIC (or its
successor) is no longer able to carry out its functions as
depository; provided that any such Substitute Depository shall be
qualified wunder any applicable |aws to provide the services
proposed to be provided by it; or

_ _ (iii) to any person as provi ded bel ow, upon (1)t he
resignation of DIC or its successor (or any Substitute Depository
or its successor) fromits functions as depository, or_$2) a
determnation by the Treasurer to discontinue using a depository.

c. In the case of any transfer pursuant to clause (i) or
clause (ii) of subsection (b) of this Section 4, upon receipt of
all outstanding Notes by the Treasurer, together with a witten
directive of the Treasurer designating the Substitute Depository,
a new Note or Notes, which the County shall prepare or cause to be
prepared, shall be executed and delivered, registered in the nane
of such successor or such Substitute Depository, or its nom nee, as
the case may be, all as specified in such witten directive of the
Treasurer. In the case of any transfer pursuant to clause (iii) of
subsection (b) of this Section 4, upon receipt of all outstanding
Notes by the Treasurer, together with a witten directive of the
Treasurer, new Notes, which the County shall prepare or cause to be
prepared, shall be executed and delivered in such denom nations and
registered in the nanes of such persons as are requested in such
witten directive of the Treasurer, subject to the linmitations of
Section 4 hereof.

-
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d. The County shall be entitled to treat the person in
whose name any Note is registered as the owner thereof for al
pur poses of the Resolution and for purposes of payment of principal
and interest on such Note, notwithstanding any notice to the
contrary received by the County; and the County shall not have
responsibility for transmtting paynents to, conmmunicating wth,
notifying, or otherw se dealing with any beneficial owners of the
Notes. The County shall not have any responsibility or obligation,
| egal or otherwise, to any such beneficial owners or to any ot her
party, including DIC or its successor (or any Substitute Depository
or its successor), except to the registered owner of any Notes, and
the County may rely conclusively on its records as to the identity
of the registered owners of the Notes.

Y Notwi thstanding any other provision of this
Resol ution and so long as all outstanding Notes are registered in
the name of DTC or its registered assigns, the County shall
cooperate with DIC, as sole registered owner, and its registered
assigns in effecting paynent of the principal of and interest on
the Notes by arranging for paynent in such manner that funds for
such paynments are properly identified and are made avail able on the
date they are due all in accordance wth the letter of
representations, the provisions of which the County may rely upon
to inplement the foregoing procedures notwi thstanding any
i nconsi stent provisions herein.

f. In the case of any transfer Rgrsuant to clause (iii)
of subsection (b) of this Section 4, any Note may, in accordance
with its ternms, be transferred or exchanged for a |like aggregate
principal anmpbunt in authorized denom nations, wupon the books
required to be kept by the County pursuant to the provisions
hereof, by the person in whose name it is registered, in person or
by his duly authorized attorney, upon surrender of such Note for
cancellation, and, in the case of a transfer, acconpanied by
delivery of a witten instrument of transfer, duly executed in form
approved by the County.

Wienever any Note shall be surrendered for transfer or
exchange, the County shall execute and authenticate, if required,
and deliver a new Note or Notes of authorized denom nations for a
l'i ke aggregate principal anount. The County shall require the
regi stered owner requesting such transfer or “exchange to pay any
tax or other governnmental charge required to be paid with respect
to such transfer or exchange.

g. The County will keep or cause to be kept, sufficient
books for the registration and transfer of the Notes which shal
during business hours with prior notice be open to inspection by
the Cbuntﬁ. Upon presentation for such purpose, the County shall
under such reasonable regulations as it may prescribe, register or
transfer or cause to be registered or transferred, on such books,
Not es as hereinbefore provided.
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h. |f any Note shall becone nutilated, the County, at
the expense of the owner of such Note, shall execute, and
authenticate and deliver a new Note of |ike tenor bearing a
di fferent nunber in exchange and substitution for the Note so
mutilated, but only upon surrender to the County of the Note so
nuti | at ed. If any Note shall be lost, destroyed or stolen,
evi dence of the ownership thereof, and of such |oss, destruction or
theft may be submtted to the County and, if such evidence be
satisfactory to both and indemity satisfactory to them shall be
given, the County, at the expense of the owner, shall execute and
aut henticate and deliver a new Note of |ike tenor and bearing a
different nunber in lieu of and in substitution for the Note so
| ost, destroyed or stolen (or if any such Note shall have matured
or shall be about to mature, instead of issuing a substitute Note,
the County may pay the same w thout surrender thereof). The Count
may require ﬁaynent by the registered owner of a Note of a sun1no¥
exceeding the actual cost of é)reparing each new Note jssued
pursuant to this paragraph and of the expenses which may be
Incurred by the County. Any Note issued under these provisions in
lieu of any Note alleged to be |ost, destroyed or stolen shal
constitute an original additional contractual obligation on the
part of the County whether or not the Note so alleged to be |ost,
destroyed or stolen shall be at any time enforceable by anyone, and
shall be entitled to the benefits of this Resolution wth all other
Not es secured by this Resolution

i. Al Notes surrendered for paynent or registration of
transfer, if surrendered to any person other than the County, shal
be delivered to the Treasurer and shall be pronptly cancelled by
hi n her. The County may at any tine cancel any Notes previously
aut henticated and delivered hereunder which the County may have
acquired in any manner whatsoever. No Note shall be authenticated
inlieu of or in exchange for any Notes cancell ed as provi ded
herein, except as expressly permtted hereunder. Al cancell ed
Notes held by the County shall be destroyed.

Section 5.

a. The Notes will be offered for public sale by the
Auditor on behalf of the County at the tine and place and upon the
terns provided in the Notice Inviting Bids of the Notes which
Notice Inviting Bids is substantially in the formattached hereto
as Exhibit »B." The Board hereby ratifies, confirns and approves
the conduct of said sale in all respects.

b.  The Board hereby finds and determnes that the
aggregate principal amount of the Notes, together with interest
thereon at any rate not to exceed twelve percent (12% per annum
does not exceed eighty five percent (85% of the estinated anount
of the now uncol |l ected taxes, incone, revenue, cash receipts and
other monies of the County which are pledged and will be available
for the paynent of the principal of and the interest on the Notes.

2 4124/011706-0011/3257961.1 205/18/99 -5-
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The Auditor is hereby authorized and directed for
and on behalf of the County to award sale of the Notes within 24
hours of the receipt of bids to the responsible bidders offering
tRe Iogest net interest cost to the County, all as determ ned by
the Auditor.

d. Al bids except the bids accepted pursuant to
Section 5 hereof are hereby rejected and the Auditor is hereby
directed to return to the unsuccessful bidders their several checks
(if any) acconpanying their respective bids.

Section 6. The proceeds of the sale of the Notes, together
with earnings thereon, shall be deposited as received in a special
fund designated as "1999-2000 Tax and Revenue Anticipation Note
Proceeds Fund" (the "Proceeds Fund").

Amounts held in the Proceeds Fund shall be invested as
permtted by Section 53601 except subsections (i) (to the extent
that subsection (i) applies to reverse repurchase agreenents) or
(m of the said Section 53601; provided that no such investnents
shall have a maturity later than the date that it is antici pated
that such amounts will be required to be expended and such anounts
shall not be commngled with any other funds of the County.

Amounts in the Proceeds Fund shall be w thdrawn and
expended by the County for any purpose for which the County is
authorized to expend funds fromthe General Fund of the County, but
only after exhausting funds otherw se avail able for such purposes
(which are not restricted funds) and only to the extent that such
other funds are not then avail able. If on the date that is six
nonths fromthe date of issuance of the Notes, anmounts previously
wi thdrawn fromthe Proceeds Fund do not exceed ninety percent (90%
of the sumof the principal amount of the Notes plus investnent
earnings thereon, the County shall pronptly notify Bond Counsel
and, to the extent of its power and authority, conply with the
instructions from Bond Counsel as to the means of satisfying the
rebate requirenments of Section 148 of the Internal Revenue Code of
1986, as anmended (the "Code"). |If on the date that is six months
fromthe date of issuance of the Notes amounts reviously w thdrawn
fromthe Proceeds Fund exceed ninety percent (90% of the sum of
the principal amount of the Notes plus investment earnings thereon,
the County may transfer all amounts on deposit in the Proceeds Fund
to the General Fund to be used and expended by the County for any
purpose for which it is authorized to expend funds fromthe General
Fund of the County.

Section 7.

a. The principal of and interest on the Notes shall be
payable from Unrestricted Revenues.

b. As security for the payment of the principal of and

interest on the Notes, the County hereby pledges to deposit in
trust in a speci al f'und designated as the r1999-2000 Tax and
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Revenue Anticipation Note Repaynent Fund" (the "Repaynent Fund")
received by the County in the nonths, dates and anounts set forth
in the Notes, together with an anobunt sufficient (net of earnings
on nonies in the Repaynment Fund) to satisfy and nmke up an
deficiency in the anount deposited in the Repaynent Fund wt
respect to the prior accounting period. The anounts pl edged by the
County for deposit into the Repaynment Fund from Unrestricted
Revenues received during each indicated accounting period are
hereinafter called the "Pledged Revenues."

c. In the event that there have been insufficient
Unrestricted Revenues received by the County by the ending date of
any accounting period to permt the deposit into the Regaynent Fund
of the full anount of the Pl edged Revenues required to be deposited
W th respect to such accounting period, then the anmount of any
deficiency in the Repaynent Fund shall be satisfied and made up on
such ending date fromany other nonies of the County lawfully
avai |l abl e for the paynent of the principal of the Notes and the
interest thereon (all as provided in Sections 53856 and 53857 of
the CGovernnent Code) (the "Cther Pledged Mnies") or thereafter on
a daily basis, when and as such Pledged Revenues and O her Pl edged
Monies are received by the County.

Section 8.

_ ~a. The Pledged Revenues with respect to the accountin
period in which received shall be deposited in the Repaynent Fun
on or before the ending date of each respective accounting period,
and applied as directed in this Resol ution. The O her Pl edged
Mnies, if any, shall be deposited in the Repayment Fund on fhe
ending date of the accounting period, and on each business day
thereafter, until the full amount of the nonies required by Section
7(b) has been so deposited in the Repayment Fund. The principal of
and interest (provided that Notes which mature nore than 12 nonths
after their Delivery Date shall provide for the payment of interest
thereon on June 30, 2000 as well as at maturity) on the Notes shal
constitute a first lien and charge on, and shall be payable from
nmoni es in the Repayment Fund. The Repaynment Fund shal | be held by
the Treasurer of the County (the "Treasurer"). |f on the date that
is six nonths fromthe date of issuance of the Notes, anpunts
previously withdrawn from the Proceeds Fund do not exceed ninety
percent (90% of the sumof the principal anmount of the Notes plus
I nvest nent earnings thereon, the amunts to be deposited in the
Repaynment Fund during the accounting periods in which received
shal | be deposited as soon as received. Mbnies in the Repaynent
Funddsgall be applied only as hereinafter in this Sectiion 8
provi ded.

b. The Treasurer shall arrange for the transfer to DIC

or the registered owner as described in Section 4 on the maturity
date of the Notes of an anmpunt in imedi ately avail abl e funds

sufficient to pay the principal of and interest (provided that
Notes which mature nore than 12 nonths after their Bellvery Dat e
shall provide for the paynent of interest thereon on June 30, 2000
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as well as at maturity) on the Notes. Any nonies remaining in the
Repaynent Fund after such transfer, or after provision ?or such
transfer has been made, shall be transferred to the General Fund of
the County.

c. Mnies in the Repaynment Fund shall be invested as
permtted by Section 53601 of the Government Code, provided that no
noni es shall be invested in investnments permtted by subsections
(i) (to the extent that subsection (i) applies to reverse
repurchase agreenents), or (m) of said Section 53601, and no such
I nvestnents shall have a maturity date later than the maturity date
of the Notes. The proceeds of any such investnents shall be
retained by the Treasurer in the Repayment Fund until all of the
Not es have been fully paid or until provision has been made for the
paynment of the principal of the Notes and the interest thereon to
maturity, at which tine any excess anount shall be transferred to
the General Fund of the County.

Section 9. The County shall establish and maintain a fund,
separate from any other fund established and naintai ned hereunder,
designated as the "1999-2000 Tax and Revenue Anticipation Note
Rebate Fund," and within such Fund there shall be established and
mai ntai ned two separate sub-accounts designated as the "Excess
Account" and the "Earnings Account.” There shall be deposited in
each sub-account of the Rebate Fund such anmounts as are required to
be deposited therein in accordance with witten instructions from
Bond Counsel pursuant to Section 6 hereof.

Section 10.

- a. The Notes will bhe issued by a book-entry systemwith
no physical distribution of Notes nmade to the owners. DTC, New
York, New York will act as depository for the Notes. The Notes
shall be initially delivered in the formof a separate single fully
registered Note (which may be typewitten). Upon initial delivery,
t he ownership of each such Note shall be registered in the nane of
Cede & Co., as nom nee of DIC The County shall have no
responsibility or obligation to any participant inh DIC s book-entry
system (the "Participant") or to any person on behal f of which such
a Participant holds an interest in the Notes.

b. In order to qualify the Notes for DIC s book-entry
system the officers or designees of the County are hereby
authorized to execute and deliver to DIC a "Representation Letter
fromthe County representing such matters as shall be necessary to
so qualify the Notes. In addition to the execution and delivery of
the Representation Letter, a County representative is hereby
authorized to take any other actions,” not inconsistent with this
resolution, to qualify the Notes for DIC s book-entry program

- Section 11. The Auditor or one or nore deputies to the
Auditor are hereby authorized to execute the Notes by use of a
facsimle signature, and the Chief Deputy Oerk of the Board of
Supervi sors of the County is hereby authorized to countersign, by

124/011706-0011/3257961.1 a05/18/99 -8-



24

184

facsimle signature, the Notes and to affix the seal of the Board
thereto by facsimle inprinting thereon. The Auditor is further
authori zed to cause the blank spaces in Exhibit Ato be filled in
as may be appropriate and to deliver the Notes to the Underwiter
In accordance with the terns and provisions of the Notice Inviting
Bids. The Notes shall not be valid, however, unless and until the
Treasurer shall manually have authenticated the Notes.

Section 12, The formof the Prelimnary Oficial Statenent
and the Notice |Inviting Bids relating to the Notes, in
substantially the form presented to this neeting, is hereby
approved with such additions, changes and corrections as the
Auditor nmay approve upon consultation with the Bond Counsel. Rod
@Qunn  Associates, Inc. (the "Financial Advisor") is hereby
authorized to distribute such Prelimnary Oficial Statenment and
Notice Inviting Bids to the potential purchasers of the Notes and
is hereby authorized and directed to deliver such Oficia
Statenent in final formto the purchasers of the Notes. The
Auditor is authorized to certify to the Financial Advisor on behal f
of the County that the Prelimnary Oficial Statenent is deened
final as of its date, within the nmeaning of Rule 15c2-12 (the
"Rule") pronul gated under the Securities Exchange Act of 1934
(except for the omssion of certain final Pricing, rating and
related information as permtted by said Rule). The Auditor
Treasurer, or their designee are hereby authorized to sign and
authorize distribution of the Oficial atement in substantially
the formof the Prelimnary Oficial Statenent.

Section 13. It is hereby covenanted and warranted that the
County, and its appropriate officials, have duly taken all
propeedln?s necessary to be taken by them and will take any
addi tional proceedi ngs necessary to be taken by them for the |evy,
col lection and enforcenent of the Pledged Revenues in accordance
mLth | aw and for carrying out the provisions of this resolution and
t he Notes.

Section 14.

~a _ The County covenants that it shall nake all
calculations in a reasonable and prudent fashion relat|n% to any
rebate of excess investnent earnings on the proceeds of the Notes
due to the United States Treasury, shall segregate and set aside
fromlawfully avail able sources the amount such cal cul ati ons may
indicate nmay be required to be paid to the United States Treasury
and shall otherwise at all times do and performall acts and things
necessar% and within its power and authority, including conplying
wi th each applicable requirenent of Section 103 and Sections 141
t hrough 150 of the Code and conplying with the instructions of Bond
Counsel referred to in Section 6 hereof, to assure that interest
paid on the Notes shall (i) be excluded fromgross incone for
federal inconme tax purposes and (ii) be exenpt from California
personal incone taxation. As part of the performance of the
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covenant contained in the preceding sentence, pronptly after six
months fromthe date of the issuance of the Notes, the County will
reasonably and prudently calculate the amount of the Note proceeds
whi ch have been expended, with a view to determ ning whether or not
the County has net the safe  harbor requi renments of
Section 148(f) (4) (B) (iii) of the Code with respect to the Notes,
and if it has not net such safe harbor requirenents, it wll
reasonably and prudently calculate the anount, if any, of
i nvestnent profits which nmust be rebated to the United States and
wll inmediately set aside, from revenues attributable to the
1994-95 Fiscal Year or, to the extent not available from such
revenues, from any other nmonies lawfully available, the anount of
any such rebate in the Fund referred to in Section 9 hereof.

b Notwi thstanding any other provision of this
Resolution to the contrary, upon the County's failure to observe,
or refusal to conply with, the covenants contained in this
Section 13, no one other than the owners or former owners of the
Notes shall be entitled to exercise any right or remedy under this
Resol ution on the basis of the County's failure to observe, or
refusal to conply with, such covenants.

_ c. The covenants contained in this Section 14 and in
Section 9 hereof shall survive the paynment of the Notes.

Section 15, The County hereby directs and authorizes the
payment by the Treasurer of the interest on and principal of the
Not es when such becone due and payable, from an account held by the
Treasurer in the name of the County in the manner set forth herein.
The County hereby covenants to deposit funds in such account at the
times and in the anounts specified herein to provide sufficient
monies to pay the principal of and interest on the Notes on the day
on which they mature. Paynent of the Notes shall be in accordance
with the terms of the Notes and this Resol ution

The Treasurer is also appointed as registrar and hereb
is directed to initially authenticate Notes or upon the request o
any owner for the transfer or exchange of Notes in accordance wth
the provisions hereof.

Section 16. Al actions heretofore taken by County officers
and agents or by this Board with respect to sale and issuance of
the Notes are hereby approved, confirnmed and ratified, and the
County officers and agents and this Board are hereby authorized and
directed, for and in the name and on behalf of the County, to do
any and all things, and take any and all actions, and execute any
and all certificates, agreenents and other docunents which they, or
any of them may deem necessary or advisable in order to consummte
the |awful issuance and delivery of the Notes in accordance with
this resol ution.

Section 17. The Auditor is hereby authorized and directed to
establish the final ternms and conditions including anounts,
maturities, discounts, premums, and interest rate(s) on the Notes
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and to cause notices of the proposed sale and final sale of the
Notes to be filed in a tinely manner with the California Debt
Adgisory Comm ssion Pursuant to Section 8855 of the Governnent
Code.

Section 18. The provisions of the Notes and of this
Resol ution shall constitute a contract between the County and the
owners of the Notes, and such provisions shall .be enforceable by
mandanus or any other appropriate suit, action or proceeding at |aw
or in equity in any court of conpetent jurisdiction, and shall be
i rrepeal abl e.

Section 19. At any tinme or fromtine to time, the County may
adopt one or nore Supplenmental Resolutions w thout the necessity
for consent of the registered owers of the Notes for any one or
nore of the follow ng purposes:

(1) to add to covenants and agreenents of the County in
the Resolution, other covenants and agreenments to be observed
b% the County which are not contrary to or inconsistent with
the Resolution as theretofore in effect;

(2) to add to limtations and restrictions in the
Resol ution, other Iimtations and provisions to be observed by
the County which are not materially contrary to or
i nconsi stent with the Resolution as theretofore in éffect;

(3) to confirm as further assurance, any pl edge under
and the subjection to any lien or pledge created or to be
created by, the Resolution, of any nonies, securities or
funds, or to establish any additional funds or accounts to be
hel d under the Resolution

(4) to cure any anbiguity, supply any om ssion, or cure
or correct any defect or inconsistent provision in the
Resol ution; or

(5) to amend or supplenment the Resolution in any other
respect;

provi ded, however, that any such Supplenmental Resolution does not
adversely affect the interests of the registered owers of the
Not es.

Any nodifications or anendnent of the Resolution and of
the rights and obligations of County and the regi stered owners of
the Notes nmay be nade by a Suppl enental Resolution, with the
witten consent of the registered owers of at least a majority in
principal anount of the Notes outstanding at the time such consent
I's given; provided, however, that if such nodification or amendnent
will, by its terms, not take effect so long as any Notes renain
outstanding, the consent of the registered owners of such Notes
shall not be required. No such nodification or anmendment shall
permt a change in the terms of, or maturity of the principal of,
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any Notes or the payment of interest thereon or a reduction in the
princi pal amount thereof or in the rate of interest thereon or a
change in the date or anpbunts of the pledge set forth in the
Resol ution wi thout the consent of the registered owners of such
Notes, or shall reduce the percentage of the Notes, the consent of
the registered owers of which is required to effect any such
nodi fication or anendnent.

Section 20. Continuing D sclosure.

(A) The County covenants with the beneficial owners of the
Notes that it will, and hereby authorizes its appropriate officers
and enployees to provide, in a tinmely manner, to the Minici pal
Securities Rul emaking board (the "MSRB") or each nationally
recogni zed mnunici pal securities information repository and to an
California information depository for the benefit of the beneficia
owners of the Notes, notice of any of the follow ng events with
respect to the Notes, if naterial

(1) principal and interest paynment delinquencies;

(2) non-paynent related defaults;

(3) unschedul ed draws on the debt service reserves
reflecting financial difficulties;

(4) unschedul ed draws on credit enhancenents reflecting
financial difficulties;

(5) substitution of credit or liquidity providers, or
their failure to perform

(6) adverse tax opinions or events affecting the tax-
exenpt status of the securities;

(7) noditications to rights of security holders;

(8) bond calls;

(9) defeasances;

(10) release, substitution, or sale of property securing
repaynment of securities; and

(11) rating changes.

Not Wi t hst andi ng any ot her provision herein, failure of the
County to performin accordance with this Section 20(A) shall not
constitute a default under this Resolution and nay be enforced only
as provided in this Section 20.

(B) Each Material Event Notice shall be so captioned and

shall promnently state the title, date and CUSIP nunbers of the
affected Notes.

(c) The Cbunty represents that as of the date hereof it has
not failed to conply in any material respect with any previous
undertaking in a witten contract or agreenent specified in
par agraph (b) (5) (i) of the Rule.

(D) (1) This Section may be anended by the County w thout
the consent of the holders of the Notes (except to the extent
required under clause (4) below), if all of the followng
conditions are satisfied: (1) such amendment is nmade in connection
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with a change in circunstances that arises froma change in | ega

(including regulatory) requirenments, a change in law (including
rules or regulations) or in interpretations thereof, or a change in
the identity, nature or status of the County or the type of
busi ness conducted thereby, (2) this Section as so anended woul d
have conplied with the requirenents of the Rule as of the date of
this Resolution, after taking into account any anendnents or
interpretations of the Rule, as well as any change in
circunstances, (3) the County shall have obtained an opinion of
Speci al Counsel, addressed to the County, to the sane effect as set
forth in clause (2) above, (4? either (i) the County shall have
obtai ned an opinion of Special Counsel or a determ nation by a
person, in each case unaffiliated with the County (such as Speci al
Counsel or the County) and acceptable to the County, addressed to
the County, to the effect that the amendnent does not materially
inpair the interests of the holders of the Notes or (ii) the
hol ders of the Notes consent to the anendnent to this Section
pursuant to the sane procedures as are otherwise required for
amendnments, and (5) the County shall have delivered copies of such
opi nion(s) and anmendnent to each NRVMBIR and the SID, if any.

(2) In addition to subsection (D)(l) above, this Section
may be anended and any provision of this Section may be waived b
t he CbuntY W t hout the consent of the holders of the Notes, if al
of the following conditions are satisfied: (1) an amendnent to the
Rule is adopted, or a new or nodified official interpretation of
the Rule is issued, after the effective date of this Section which
is applicable to this Section, (2) the County shall have delivered
an opi nion of Special Counsel, addressed to the County, to the
effect that performance by the County under this Section as so
amended or giving effect to such waiver, as the case nay be, wll
not result in a violation of the Rule and (3) the County shall have
del ivered copies of such opinion and anendnent to each NRVBIR and
the SID, if any.

(E) (1) the provisions of this Section shall inure solely to
the benefit of the holders fromtine to tine of the Notes, except
that beneficial owners of the Notes shall be third-party
beneficiaries of this Resolution

(2) Except as provided in this subsection (E)(2), the
provisions of this Section shall create no rights in any person or
entity. The obligations of the County to conply with the
provisions of this Section shall be enforceable in the case of
enforcenment of obligations to provide notices, by any Registered
Owner of outstanding Notes, or by the Fiscal Agent and Trustee on
behal f of the Registered Omers of outstanding Notes; provided,
however, that the Fiscal Agent shall not be required to take any
enforcenent action except at the direction of the Registered Oaners
of not less than a majority in aggregate principal amunt of the
Notes at the tine outstanding who shall have provided the Fiscal
Agent wi th adequate security and indemity. The Registered Oaners
rl?hts to enforce the provisions of this Section shall be Iimted
solely to a right, by action in mandanus or for specific
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performance, to conpel performance of the County's obligations
under this Section. In consideration of the third-party
beneficiary status of beneficial owners of Notes pursuant to
subsection (1) of this Section, beneficial owners shall be deened
to be Registered Owmers of Notes for purposes of this subsection
(B).

(F) For the purposes of this Resolution, unless the
context otherwise requires, the terns defined in this Subsection
shall, for all purposes of this Resolution, have the neanings
speci fied herein:

"Material Event” means any of the events with respect to
the Notes, set forth in Section (9) (A) above

"Material Event Notice" means notice of a Material Event.

"MSRB" means the Minicipal Securities Rul emaking Board
establ i shed pursuant to Section 15B(b) (1) of the Securities
Exchange Act of 1934.

_ "NRMSIR" neans, at any tinme, a then-existing nationally
recogni zed muni ci pal securities information repository, as
recogni zed fromtine to tine by the SEC for the purposes referred
toin the Rule. The NRMSIRs as of the date of this Resolution are
Bl oomberg Muni ci pal Repositories, DPC Data Inc., Kenny Information
Systens, Inc., and Thonmson NRVSI R

"Register” nmeans the book or books of registration kept
by the Registrar in which are maintained the nanes and addresses
and principal anmounts registered to each Registered Oaner.

_ _ "Regi stered Owner" neans the Person in whose name a Note
Is registered on the Register.

_ "Registrar" neans the Fiscal Agent, or a substitute
Regi strar.

_ _ "SID" nmeans, at any tinme, a then-existing state
information depository, if any, as operated or designated as such
by or on behalf of the State of lifornia for the purposes
referrg?Dto inthe Rule. As of the date of this Resolution, there
is no ]

_ "Speci al Counsel" means an_ attorney or firm of attorneKs
of nationally recognized standing in matters pertaining to the
yalidlt% of, and tax-exenpt nature of interest on, obligations
issued by states and their political subdivisions.

. Section 21. This resolution shall take effect from and after
its adoption.
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PASSED AND ADCPTED by the Board of Supervisors of the County
of Santa Cruz, State of California, this 25th day of May 1999, by
the follow ng vote:

AYES:

NOES:

ABSENT:
Chai rﬁerson of the Board of Supervisors
for the County of Santa Cruz

(SEAL)

ATTEST:

Chi ef -Deputy derk of the
Board of Supervisors of the
County of Santa Cruz

APPROVED AS TO FORM

RUTAN & TUCKER LLP
Bond Counsel
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COUNTY OF SANTA CRUZ, CALIFORNI A,
1999- 2000 TAX AND REVENUE ANTI CI PATI ON NOTE

Regi st er ed Regi st ered
No. R $

Not e Date: , 1999 Maturity Date: , 2000

Rate of Interest: % CUSIP:

Regi stered Omer: Cede & Co.
Princi pal Amount: MIlion Dollars ($ )

~ FOR VALWE RECEIVED, the County of Santa Cruz ("County"),
California, acknow edges itself indebted to and prom ses to pay to
the registered owner identified above, or its registered assigns
at the office of the Cbunﬁy Treasurer/ Tax Collector (the "Paying
Agent") in Santa Gruz, California, the Principal amount identified
above in [awful noney of the United States of Anerica, on July _ ,
1999, together with interest thereon at the rate of interest per
annum set forth above, conputed upon the basis of a 360-day year
consisting of twelve 30-day nonths, in like [awful money from the
Not e Date specified above until payment in full of said principal
sum Both the principal of and interest on this Note shall be
payable only to the registered owner hereof upon surrender of this
Note as the same shall fall due; provided, however, no interest
shal | be payable for any period after maturity during which the
regi stered owner hereof fails to properly present this Note for
payment .

Unless this Note is presented by an authorized representative
of the Depository Trust Conpany to the County or its agent for
registration of transfer, exchange or paynment, and any Note issued
is registered in the nanme of Cede & Co. or such other nane as
requested by an authorized representative of the Depository Trust
Conpany and any paynent is nade to Cede & Co., ANY TRANSFER, PLEDGE
OR OTHER USE HEREOF FOR VALUE OR OTHERW SE BY OR TO ANY PERSON I S
VWRONGFUL, since the registered owner hereof, Cede & Co., has an
i nterest herein.

It is hereby certified, recited and declared that this Note is
one of an authorized issue of Notes entitled "County of Santa Cruz,
California, ~1999-2000 Tax and Revenue Anticipation Notes" (the
"Notes"), 1IN the aggregate principal anount of

MIlion Dollars ($ ), all of |ike tenor, nmde, executed
and given pursuant to and by authority of a resolution of the Board
of Supervisors of the County (the "Resolution"), under and b
authority of Article 7.6, Chapter 4, Part 1, Dvision 2, Title

(comrencing with Section 53850) of the California Government Code,
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and that all acts, conditions and things required to exist, happen
and be perfornmed precedent to and in the issuance of this Note have
exi sted, happened and been perforned in regular and due tinme, form
and manner as required by law and that this Note, together with al
ot her indebtedness and obligations of the County, does not exceed
any limt prescribed by the Constitution or statutes of the State
of California.

The principal of and interest on the Notes shall be payable
fromtaxes, incone, revenue, cash receipts and other nonies, which
are received by the County for the General Fund of the County for
the fiscal year 1999-2000 and which are generally available for the
paynment of current expenses and ot her obligations of the County
("Unrestricted Revenues"). As security for the paynent of the
principal of and interest on the Notes, 'the County hereby pledges
to deposit in trust in a special fund designated as the "1999-2000
Tax and Revenue Anticipation Note Repaynent Fund" (the "Repaynent
Fund") the follow ng: (i) fromthe first anounts of Unrestricted
Revenues received by the County during the accounting period ending
April 30, 2000, $ together with an anount sufficient to
satisfy and nmake up for any deficiency in the anount deposited in
the Repayment Fund with respect to the prior accounting period,
(ii) fromthe first amounts of Unrestricted Revenues received by
the County during the accounting period ending May 31, 2000,
$ together with an anount sufficient to satisfy and make
up for any deficiency in the amount deposited in the Repaynent Fund
W th respect to the prior accounting period; and (iii) fromthe
first anobunts of Unrestricted Revenues received by the County
during the accounting period ending June 30, 2000, $ s
together with an amount sufficient (net of earnings on nonies in
the Repaynent Fund) (x) to satisfy and make up any deficiency in
t he Repaynent Fund with respect to the prior accounting period and
(y) to pay interest on the Notes which nmature nore than twelve (12)
nonths after the Delivery Date on June 30, 2000 and then at
maturity. The anmounts pledged by the County for deposit into the
Repaynent Fund from Unrestricted Revenues received during each
i ndi cated accounting period are hereinafter called the "Pl edged
Revenues. "

In the event that insufficient Unrestricted Revenues have been
received by the County by the ending date of any accounting period
to permt deposit into the Repaynent Fund of the full anmount of the
Pl edged Revenues required to be deposited with respect to such
accounting period, then the anount of any deficiency in the
Repaynment Fund shall be satisfied and nade u? on such ending date
from any other nonies of the County lawfully available for the
paynment of the principal of the Notes and the interest thereon (al
as provided in Governnent Code Sections 53856 and 53857) (the
"other Pl edged Monies") or thereafter on a daily basis, when and as
égch Pl edged Revenues and Qther Pledged Mnies are received by the

unty.

~ The Pledged Revenues with respect to the accounting period in
whi ch received shall be deposited in the Repaynent Fund on or
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before the ending date of each respective accounting period, and
applied as directed in the Resolution. Qher Pledged Mnies, if
any, shall be deposited in the Repaynent Fund on the ending date of
the accounting period, and on each business day thereafter, unti

the full anount of the nonies required by the second preceding
par agr aph has been so deposited in the Repaynent Fund. The
principal and interest on the Notes shall constitute a first lien
%nddcharge on, and shall be payable from nonies in the Repaynent

und.

This Note is transferable by the registered owner hereof in
person or by his attorney duly authorized in witing at the office
of the Paying Agent in Santa Cruz, California, but only in the
manner, subject to the limtations and upon payment of the charges
provided in the Resolution, and upon surrender and cancel |l ation of
this Note. Upon such transfer a new Note or Notes of authorized
denom nations and for the same aﬁgregate principal amount will be
issued to the transferees in exchange therefor

The County and the Paying Agent may deem and treat the
registered owner hereof as the absolute owner hereof for the
purpose of receiving paynent of or on account of principal hereof
and interest due hereon and for all other purposes whatsoever and
nei ther the County nor the Paying Agent shall be affected by any
notice to the contrary.

This Note shall not be valid or becone obligatory for any
Burpose until the certificate of authentication hereon shall have
een manual ly signed by the Paying Agent.

| N WTNESS WHERECF, the County of Santa Cruz has caused this
Note to be executed by the manual signature of the Auditor-
Controller of the County and countersigned by the facsimle
signature of the Chief Deputy Clerk of the Board of Supervisors of
the County, and caused a facsimle of the official seal of its

Board of Supervisors to be inprinted hereon this day of July,
1999.
124/011706-001 1/3257961.1 a05/18/99 - 3'
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COUNTY OF SANTA CRUZ

By

Gary A Knutson
Audi tor-Control |l er

(Seal)

Count er si gned:

Susan Rozario, Chief Deputy derk
of the Board of Supervisors

() 4 124/011706-0011/3257961.1 a05/18/99 -4-
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NOTICE OF INTENTION TO SELL .

$57,000,000 (APPROXIMATE)
COUNTY OF SANTA CRUZ, CALIFORNIA
1999-2000 TAX AND REVENUE ANTICIPATION NOTES

NOTICE IS HEREBY GIVEN, pursuant to California Government Code Section 53692, that
the County of Santa Cruz, California, intends to sell $57,000,000 approximate principal
amount of its 1999-2000 Tax and Revenue Anticipation Notes, at public sale. Sealed bids will
be received on:

Wednesday, June 16, 1999

at 10:00 am., Pacific Daylight Savings Time, at the offices of Rod Gunn Associates, Inc.,
3010 Old Ranch Parkway, Suite 330, Seal Beach, California 90740, telephone (562) 598-7677.
The Notice Inviting Bids and the Preliminary Official Statement pertaining to the Notes are
being prepared and may be obtained from Rod Gum Associates, Inc. at the address and
telephone number listed above.

Dated: May 25, 1999
Gary Knutson

Auditor-Controller
County of Santa Cruz, California
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NOTICE INVITING BIDS

$57,000,000
COUNTY OF SANTA CRUZ, CALIFORNIA .
1999-2000 TAX AND REVENUE ANTICIPATION NOTES

Notice | S HEREBY G VEN that sealed bids for the purchase of $57,000,000 aggregate principal amount of the
County of Santa Cruz, California 1999-2000 Tax and Revenue Anticipation Notes (the “Notes’ herein) will be
received and opened by a representative of the County of Santa Cruz, California, (herein the “County”) at the
place and up to the time below specified. Bi ds will be accepted via facsimile (see “Form oF Bips” herein). No
bid check is required to be submitted with the bid (see “Bip CHECK” herein).

TIME: 10:00 am. (Pacific Daylight Savings Time), Wednesday, June 16, 1999
PLACE: Rod Gum Associates, Inc. Telephone (562) 598-7677
3010 Old Ranch Parkway, Suite 330 Facsmile (562) 43 [-5446

Seal Beach, CA 90740

OPENING OF Bibs AND AWARD OF NOTES: The bids will be opened at 10:00 am., Wednesday, June 16,
1999 at the above-stated location and are expected to be awarded by a representative of the County later that same

day.

OFFI O AL STATEMENT:  The County has caused a preliminary official statement to be prepared relating to the
Notes (the “Preliminary Official Statement”), copies of which may be obtained at the office of the County’s
Financing Consultant, Rod Gunn Associates, Inc., 3010 Old Ranch Parkway, Suite 330, Seal Beach, California
90740, telephone (562) 598-7677. The Preliminary Official Statement isin aform deemed final by the County
for the purposes of SEC Rule 15¢2-12(b)(1), but is subject to revision, anendment and completion in a final
official statement (the “Official Statement”). The County will furnish the successful bidder with a reasonable
number of copies of the final Official Statement within seven (7) business days of award of the Notes without
charge.

THE NOTES

DaTE; DENOMINATION: The Notes are to be delivered as a single fully registered Note in the denomination of
$57,000,000 dated as of July 8, 1999. When delivered, the Notes will be registered in the name of the
Depository Trust Company, New York, New York (“*DTC”), or its nominee. DTC will act as securities
depository for the Notes.  Individual purchases of Notes will be made in book-entry form only in the principa
amounts of $5,000 each or any integral thereof. Purchasers of the Notes will not receive certificates representing
their ownership interest in the Notes purchased. Bidders are referred to the Preliminary Official Statement for
particulars related to the Notes.

MATURI TY:  The Notes will mature on October 7, 2000.
REDEMPTION: The Notes are not subject to redemption prior to maturity.

| NTEREST: The Noteswill bear interest (computed on the basis of a360-day year of twelve 30day months)
from their date at the rate or rates to be fixed upon the sale thereof, but not to exceed 12% per annum.
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PAYMENT:  Principal of and interest on the Notes at maturity will be paid at maturity by the Paying Agent to

DTC which will credit the account of the successtul bidder as a participant in the DTC system.  Interest on the

Notes will be payable on June 30, 2000 and at maturity.

PURPGCSE:  Issuance of the Notes will provide moneys to help meet current 1999/00 General Fund expenditures
for the tiscal year of the County ending June 30, 2000, including current expenses, capital expenditures and the
discharge of other obligations or indebtedness of the County.

SECURI TY: The Notes are authorized to be issued pursuant to Article 7.6, Chapter 4, Part 1, Division 2, Tide
5, Sections 53850 et seq. of the Government Code of the State of California (the “Government Code”) and
Resolution No. adopted by the County authorizing the issuance thereof.

Payment of the principal of and interest on the Notes is secured by a pledge of certain unrestricted taxes, income,
revenue, cash receipts and other moneys to be received by the County (the “Unrestricted Revenues’) in the
months ending April 30, 2000, May 31, 2000 and June 30, 2000, and as more particularly described in the
Preliminary Official Statement. Accordingly, pursuant to Section 53856 of the Government Code, the ‘Notes and
the interest thereon are a lien and charge againgt, and are payable from, such pledged moneys. In addition to such
pledged moneys, pursuant to Section 53857 of the Government Code, the Notes and the interest thereon are
general obligations of the County payable from the taxes, income, revenue, cash receipts and other moneys of the
County attributable solely to fiscal year 1999100 and legally available for payment thereof.

In accordance with the terms of the Resolution, the Treasurer is required to establish the 1999-2000 Tax and
Revenue Anticipation Notes Repayment Fund (the “Repayment Fund”), and to deposit into the Repayment Fund
the moneys pledged for the payment of the Notes. Moneys in the Repayment Fund will be retained therein until
applied to the payment of the principal of and interest on the Notes. The Resolution provides that such amounts
may not be used for any other purposes, athough they may be invested as permitted by the Government Code.
Any balance in the Repayment Fund after the Notes and the interest thereon have been paid, or provision for such
payment has been made, will be transferred to the County’s General Fund.

Bidders are referred to the Preliminary Official Statement for further particulars related to the Notes.

TERMS OF SALE

STATED | NTEREST RATE. The stated interest rate bid for the Notes may not exceed twelve percent (12%) per
annum. Bidders must specify the rate of interest which shall be payable with respect to the Notes strictly in
accordance with the following conditions:

(i) Theinterest rate specified in any bid must be in a multiple of one-twentieth of one percent (1/20%) or
one-eighth of one percent (1/8 %) per annum;

(ii) The Notes shall not bear more than one rate of interest;

(iii) Interest with respect to the Notes shall be computed from their date to their stated maturity date at the
interest rate specified in the bid; and

(iv) Any premium must be paid as part of the purchase price, and no bid will be accepted which contemplates
the cancellation or the waiver of any interest or other concession by the bidder as a substitute for payment in
full of the purchase price.

AWARD. The Noteswill be sold for cash only. All bids must be for not less than all of the Notes hereby offered
for sale and each bid shall state the total price offered for the Notes, the premium. if any, and the interest rate
(which shall not exceed those specified herein) at which the bidder offers to buy the Notes.

o
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H GHEST BIDDER: The Notes will be awarded to the highest responsible bidder with the lowest net interest .

cost. considering the interest rate specified and the premium offered, if any. No bid for less than par will be
accepted.

RIGHT OF REJECTION: The County reserves the right, in its discretion, to rejeét any and all bids and, to the
extent not prohibited by law, to waive any irregularity or informality in any bid.

PROMPT AWARD: The County will take action awarding the Notes or rejecting al bids not later than twenty-
four-(24) hours after the expiration of the time herein prescribed for the receipt of bids; provided that the award
may be made after the expiration of the specified time if the bidder shall not have given the County notice in
writing of the withdrawa of such bid.

DeLl VERY OF OFFICIAL STATEMENT: The County will furnish the successtul bidder with a reasonable
number of copies of the find Officid Statement within seven (7) business days after award of the Notes, without
charge.

PLace OF DELIVERY: Délivery of the Notes will be made to DTC for the account of the successful bidder.
Payment for the Notes shall be made in cash or Federal Reserve Bank funds which are immediately available to
the County.

PROMPT DELIVERY; CANCELLATION FOR LATE DELIVERY: It is expected that the Notes will be
delivered to the successful bidder on or about July 8, 1999. The successful bidder shall have the right, at its
option, to cancel the contract of purchase if the County shall fail to cause the Trustee to execute the Notes and
tender them for delivery within sixty (60) days from the date of sale thereof, and in such event the successful
bidder shall be entitled to the return of the check (if any) accompanying its bid.

LIST ACCOUNT MEMBERS: Bidders are requested to list in the place and in the manner set forth in the Bid
Form the members of the bidding group on whose behalf the bid ismade. The apparent winning bidder will be
required to verify such list or to provide an updated list via facsimile prior to the award of the bids.

FORM OF BID: Each bid must be unconditional and in accordance with the terms and conditions set forth
herein, or permitted herein, and must be submitted on, or in substantial accordance with, bid forms provided by
the County. Bids will only be accepted via Facsimile. Bid forms should be sent via facsimile to Rod Gunn
Associates, Inc. at (562) 431-5446, and must be time-stamped by the receiving facsimile machine no later
than 10:00 am. (Pacific Daylight Savings Time) on Wednesday, June 16, 1999. Telephone confirmation of’
the receipt of the bid form is suggested and may be made at Rod Gunn Associates, Inc. (562) 598-7677. All
responsibility for any delay in receipt of the bid form or illegibility of the bid form received caused by t hi s
method of transmission will be that of thebidder. Theauthorized representative of the County hasthe
right and responsibility to reject a bid if it isnot received and confirmed at the place and time, in legible
form, and in the manner described herein.

BiD CHECK: No bid check is required with submittal of the hid.

CHaNGE | N TAX-EXEMPT STATUS. At any time before the Notes are tendered for delivery, the successful
bidder may disaffirm and withdraw the proposal if interest on the Notes received by private owners from
securities of the same type and character shall be declared to be includable in gross income under present federa
income tax laws in a manner not described in the section “Tax Matters’ in the Preliminary Official Statement,
either by a ruling of the Interna Revenue Service or by a decision of any federal court, or shal be declared
includable in gross income or shall be required to be taken into account in computing personal federal income
taxes by the terms of any federal income tax law enacted subsequent to the date of this notice.
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CLOSI NG PAPERS:  Each proposal will be understood to be conditioned upon the County furnishing to the
successful bidder, without charge, concurrently with payment for and ddlivery of the Notes, the following closing
papers, each dated the date of delivery:

(a) Legal Opinion. The lega opinion of Rutan & Tucker, LLP, Costa Mesa, Cdlifornia, Bond Counsdl,
approving the vaidity of the Notes and the Resolution and stating that interest on the Notes is excluded from
gross income for federal income tax purposes of the United States of America under existing law (see
Preliminary Official Statement for a description of certain qualifications with respect to taxes on corporations
and others), and that such interest is also exempt from personal income taxes of the State of California under
existing law, will be furnished the successful bidder at the time of delivery of the Notes, at the expense of the
County. A copy of the opinion of Rutan & Tucker, LLP, certitied by an officer of the County by such
officer’s facsimile signature, will be printed on the back of or delivered with each Note. No charge will be
made to the purchaser for such printing or certification.

(b) No Arbitrage Certificate. A Certificate of the County certifying that on the basis of the facts, estimates
and circumstances in existence on the date of delivery, it is not expected that the proceeds of the Notes will
be used in a manner that would cause the Notes to be “arbitrage bonds”’.

(¢) No Litigation Certificate. At the time of payment for and delivery of the Notes, the County will furnish
the successful bidder a Certificate that there is no litigation pending affecting the validity of the Resolution or
the Notes.

(d) Certificate Concerning Official Statement. A Caertificate of the County, signed by an appropriate
officer, acting in his officia capacity, to the effect that to the best of such officer’s knowledge and bdlief, and
after reasonable investigation: (1) neither the Official Statement nor any amendment or supplement thereto
contains any untrue statement of a materia fact or omits to state any material fact necessary to make the
statements therein, in light of the circumstances in which they were made, not mideading; (2) since the date
of the Officia Statement no event has occurred which should have been set forth in an amendment or
supplement to the Official Statement which has not been set forth in such an amendment or supplement which
would make the statements therein, in light of the circumstances in which they were made misleading; nor (3)
has there been any materia adverse change in the operation or financia affairs of the. County since the date of
such Official Statement.

DI SCLOSURE LETTER A disclosure letter with respect to the Official Statement will be provided in customary
form to the successful bidder by Fulbright & Jaworski L.L.P., Los Angeles, California, Disclosure Counsdl.

Conti NUl NG DI SCLOSURE:  In order to assist bidders in complying with S.E.C. Rule 15¢2-12(b)(5) (the
“Rule’), the County has committed to undertake, pursuant to the Resolution and a Continuing Disclosure
Certificate, to provide notices of the occurrence of certain events, if material. A description of this undertaking is
set forth in the Preliminary Official Statement and will also be set forth in the final Officia Statement.  Such
Continuing Disclosure Certificate is a document required to be delivered at closing by the County, and the failure
by the County to deliver such document in form and substance acceptable to Bond Counsel and the successful
bidder will relieve the successful bidder of its obligation to purchase the Bonds. The County has not previously
undertaken, and has not failed to comply with any undertaking, to make any required filing under the Rule.

CUSIP NUMBERS: CUSIP identification numbers will be requested by the County and will be printed on the
Notes. Al! expensesin relation to the printing of CUSIP numbers on the Notes shall be paid for by the County;

provided, however, that the CUSIP Service Bureau charge for the assignment of said numbers shall be the
responsibility of and shall be paid for by the purchaser.

CALIFORNIA DEBT AND INVESTMENT ADVISORY COMMISSION FEE: Attentionofbidders is directed to
California Government Code Section 8856, which provides that the purchaser of the Notes will be charged for the
California Debt and Investment Advisory Commission fee relating to the Notes.
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PURCHASER' S CERTI FI CATE:  On the date of delivery of the Notes, the successful bidder will be required to
turnish a certificate certifying the price at which the Notes were reoftered to the public and the price at which a

substantial amount of the Notes were sold.

G VEN by order of the County of Santa Cruz, Caifornia made on May 25, 1999.

By: /s/ Gary A. Knutson
Auditor-Controller
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BID FOR TKE PURCHASE OF
$57,000,000
COUNTY OF SANTA CRUZ, CALIFORNIA |
1999-2000 TAX AND REVENUE ANTICIPATION NOTES

To:~  County of Santa Cruz June 16, 1999
Santa Cruz, Cdlifornia

On behalf of a group which we have formed and pursuant to the Notice Inviting Bids hereinafter mentioned, we
offer to purchase all of the fifty seven million dollars ($57,000,000) aggregate principal amount of the Notes
designated as “County of Santa Cruz, Cdifornia 1999-2000 Tax and Revenue Anticipation Notes’ (the “Notes’),
maturing on October 7, 2000 and bearing interest at the following rate:

Principal Amount Maturity Interest Rate
$57,000,000 October 7, 2000 %
and to pay therefor the aggregate sum of $ which represents the aggregate principal

amount of the Notes plus a premium of $

This bid is made subject to al the terms and conditions of the Natice Inviting Bids, al of which terms and
conditions are made a part hereof as fully as though set forth in full in this bid. As specified in the Notice
Inviting Bids, this bid is subject to acceptance not later than twenty-four (24) hours after the expiration of the time
for the receipt of bids, and the opinion of Rutan & Tucker, LLP, Costa Mesa, California, approving the validity
of the Notes will be furnished us (if we are the successful bidder) at the time of the delivery of the Notes at the
expense of the County of Santa Cruz, Cdifornia.

There is submitted herewith a memorandum (which shall not constitute a part of this bid) stating the total net
interest cost in dollars on the Notes during the life of the issue under this bid.

Respectfully submitted,
Other members of the syndicate are:

(Firm)

By:
(Representative)

Telephone No.

$57,000,000 plus premium, if any.

MEMORANDUM OF INTEREST COST

The total net interest cost on the Notes during the life of theissué to October 7, 2000, under the above bid is
$ and the effective net interest rate is %.

$
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As 0of 4/21/99

COUNTY OF SANTA CRUZ
1999-2000 TAX AND REVENUE ANTICIPATION NOTES

Schedule of Actions

Scheduled to be Completed Date to Complete
Fi nanci ng Consultant distributes Prliminary Official Statement May 7
Bond Counsel distributes Legal Documents May 7
county Finalizes cashflows May 7
Agenda Deadline for Board Mesting May 11
Submit Docurents to Rating Agency May 12
Board adopts Resolution approving Legal Documents May 18
Publish Bond Buyer Notice June 1
‘Rating Agency AssignsRating June 1
Fina Comments received on Preliminary OS June2
Financing Consultant delivers Preliminary OSto Printer June 3
Bidders receive Preliminary OS June’
County receives Bids and Awards Sale of Notes June 16
Bond Counsel distributes Closing Documents June 23
Financing Consultant delivers Final ©8 to Printer June 23
Final OSdelivered to Underwriter June 24
NotesPreclosing July 7

Notes Closing July 8




