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Subject: Exception to the Rule 21

The County Executive Office is requesting a supplemental for the October 17, 2006
Board Hearing Meeting.

Agency: County Execative Office

Subject: Approval of a Financing in Concept, Bond Counsel and Financial
Advisor, and Service Agreements for a Propesed Pension Obligation
Financing

District: Al

Reason for supplemental: Legal Court Validation Filing required by November 1,
2006. Staff will return to the Board prior to 11-1-06 for final approval of the
documents and validation filing,

Concur

Bill Campbell,
Orange County Board of Supervisors

o Rob Richardson
Assistant to the County Executive Officer



Agenda Item {(Clerk’s Use Only)

v SUPPLEMENTAL AGENDA ITEM S—f B
7 "7 AGENDA STAFF REPORT :
BOET 43 FH B 37

ASE Control

MEETING DATE: =~ October 17, 2006
LEGAL ENTITY TAKING ACTION: Board of Supcrvisors
BOARD OF SUPERVISORS DISTRICT(S):  All
SUBMITTING AGENCY/DEPARTMENT: County Fxgeutive Office, Public Finance
DEFARTMENT CONTACT PERSON(S): Thomas L. Becketl, 834-3969
Faye Walanabe, 834-3047

SUBJECT: Approval of a Financing in Concept, Bond Counsel and Financial Advisor, and Service Agroements
for a Proposed Pension Obligation Finanging

COUNTY COUNSEL REVIEW ' CLERK 0F THE BOARD

R Discussion

ONCUR

i
rrent Year Cost; $260.000 est., Annual Cost: N/A
maximum total [or two contracts [or g

FY 2007-08 fmancing

Budgeted: Yes

Staffing Impact: N/A # of Positions: N/A Sole Source: No
Current Fiscal Year Revenve:
Funding Seurce: General Fund

Prior Board Action: Resolution No. 06-008 dated January 24, 2006 - Approval of [ssuance ol 2006
Taxable Penston Obligation Bonds

RECOMMENDED ACTION(S)

1. Approve a financing in concept for the carly payment of the Counly's employer pension obligation for
FY 2007-08.

2. Approve Orrick, Herrington & Sulcliffe LLP as Bond Counsel and service Agreement No. 06-005BC,
and Kelling, Northeross & Nobriga as Financial Advisor and service Agreement No. 06-006F A for 2
proposed pension obligation financing for I'Y 2007-08, including authorizalion for the Public Finance
Manager to cxecute these Agrecmenis,

3. Auihorize preparation of the documents required for validation of 2 proposed pension obligation

Inancing for I'Y 2007-08 pursuant to Scetion 860 et seq. of the Code of Civil Procedurc with stalT to
return with a request for approval of these documents as soon as possible.

SUMMARY:
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The County Fxecutive Office requests the Board of Supervisors approve the financing in concept, Bond
Counsel and Financial Advisor, and Agreement Nos, 06-005BC and 06-006F A for a proposed pongion
obligation financing for FY 2007-08.

BACKGROUND INFORMATION:
Background:

On January 31, 2006, the County issucd the Series 2006 Taxable Pension Obligation Bonds (2000 POBs)
in the amount of $105,%90,520. The County Treasurer purchased the 2006 POBs as an invesiment for the
County Pool pursuant to the Treasurer's Invesiment Policy Stalement.

Proceeds of the 2006 POBs were used for the carly payment of a portion of the Couniy’s FY 2006-07
cmployer pension coniribution to the Orange County Employees Relirement System {(OCERS). The
purpose of this fiancing was for the County to make an early payment of a portion of the required
employer retirement contribution to reccive a discount equal to the annual assumed actuarial rale of the
OCLRS investiment return for a savings of approximately $4 million. Previously on December 19, 2005,
the OCERS Board approved this discount provided that the County pay at least 50% of the total

FY 2006-07 employer contribution in advance. The discount rate at the time of the financing was 7.5%
and since that time, QOCERS revised its assumed investment rate of return to 7.75%,

The 2006 POBs are variable rate bonds with a monthy reset which is priced at a spread of approximately
15 basis points (0.15%) above the London Interbank Offered Rate (IIBOR). The 2006 POBs will mature
on June 29, 2007,

The legal basis for the 2006 POBs is the court validation process previously completed for the 1994
Taxable Pension Obligation Bends pursuant to Section 860 et seq. of the Code of Civil Procedurc and the
resulting Trust Indenture created for that financing. This validation provided the authorization for carly
payment of the County’s unfunded acerued actuarial lability (UAAL). The total UAAT. is defined as the
amount required without {urther payments by the County to pay bencfits already earned by current and
lormer employees who are covered by OCERS. The Segal Company which is the CCLRS actuary
determined this total TTAAL amouni for the County and all other Plan Sponsors to be approximately $2.3
billion as of December 31, 2005, The annual amortization ameunt of the County's portion of the UAAL
for FY 2007-08 is approximately $114.5 million.

Gencral Plan of Finance for FY 2007-08:

A new court validation filing pursuant to Section 860 ct seq. of the Codc of Civil Procedure is planned for
a proposed pension obligation financing lor FY 2007-08. This will serve the purpose of validaling not
only the financing of a portion of the tolal TTAAL as was achieved by the 2006 POBs, but also the
financing of the employer normal annual contribution. The emplover normal annual contribution s
defined as the present value of the benefits being earned by the current employces under the pension plan
{the amouni being earned by employees with euch paycheek necessary to pay future relirement bencfits).
This amount is approximately $115 million for FY 2007-08. If this amount is added to the
aforementioned TTAAL amount of approximately $114.5 million, the toial amount of the Countly employer
retirement contribution which could be financed for FY 2007-68 is approximalely $229.5 million.

Prior 1o liling the validation with the court, staff will return to the Public Financing Advisory Commitice
{PFAC) and your Board to tequest the authorization required for the bonds, financing documents and
validation action. The validation process will take approximately 90 days, including a staiulory appeal
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period. It is intended that this new validation could serve as the legal basis for annual financings of the
County’s pension obligations which will also be sentingent en individual approvals by PFAC and your
Board as any additional tinancing may be proposed in the fture,

Bond Counsel and Finaneial Advisor Selections:

In addition to approval of a financing in concepi for the early payment of the Counly eraployer pension
obligation lor FY 2007-08, the Board is also requested to approve Orick, Herrngion & Sutcliffe LIP
(Crrick) as Bond Counscl and Kelling, Northeross & Nobriga {Kelling) as the Financial Advisor for this
proposed financing. Both Orrick and Kelling arc knowledgeablc of general fund obligations and served in
these respective capacities for the timely issuance of the 2006 POBs. If successful, the new validation
process should be completed in mid-January 2007, Lhereafier, it is anticipated that a FY 2007-08 pension
financing will alse need to be timely completed prior to January 31, 2007.

Included in this agenda item is the request for approval of Agrecment No, 06-005BC with Orrick for bond
counsel scrvices for pension obligation bonds with a tenm expiring December 31, 2009. Bond counsel
services include the validation action; bond related services, including documents if bonds are purchased
by the Treasurer; additional services, including documents for publicly sold or privately placced bonds;
and cxpenses. The estimaled maximum contract amount tor a FY 2007-08 financing is $190,000 (which
includes cxpenses of $5,.000 and the validation action which should be a one-time service fee of £45,000).

Also included in this agenda item is the roquesi for approval of Agreement No. 06-006FA with Kelling
for financial advisory services for a pension obligation financing with a term cxpiring December 31,

2007. Services include general assistance with documents, meetings and a market analysis, and additional
services for publicly sold or privately placed bonds. The cstimated maximum contract amount fora
financing is $63,000 plus the actual cost of expenses at an estimated maximum anmount of $5.000
{$70,000 total ),

Status:

{n September 20, 2006, PAC approved the financing in coneept, Orrick as Bond Counsel and Kelling as
the Financial Advisor by a 4 to § vote. It is anticipated that on October 23, 2006, the OCLERS Board will
consider approving a discount to the County for the early payment of the I'Y 2007-08 County cimployer
pension contribution.

Contingent on the OCERS Board approval of the aforementioned discount, the approval of this item by
your Bourd will allow the finance team to develop the terms of a proposed pension obligation financing
and the documents required lor the validation {iling with the court. Considerations for developing the
structure and tenns of the proposed financing will include, but not be limited to, the debt term; variable or
fixed rate of interest; credit enhancement; method of sale: amount of the pension UAAL and employer
normal annual contribution to be financed; maximizing savings to the County and other factors. Based on
the time required for the validation process and the limited time thereafler for completing the financing by
the end of January 2007, similar io the 2006 POBs, the Treasurer may be requested to consider purchasing
the bonds. CEQ staff plan to return to PFAC and the Board with the documents (o be filed for the
validation action by the end of Ocrober 2006.

FINANCIAL IMPACT:
N/A

[y
(¥R}
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STAFFING IMPACT:
N/A

REVIEWING AGENCIES:
EXHIBIT(S):

Agreemeni No, 06-005BC and Agreement No, 06-006FA

ATTACHMENT(S):
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AGREEMENT NO. 06-(H5BC
FOR BOND COUNSEL SERVICES

This Agreemeni [or bond counscl services (this “Aprcement™) is made and entcred into as
ol his day of , 2006 by and between the County of Orange, California, a
political subdivision organized and existing pursuant to the Constitution and laws of the State ol
Calilornia (the “County™ or "Issuer™), and the law finn of Orrick, Herrington & Sutcliffc LLP
(*Orrick™).

RECITALS

WIIERLAS, the County desires to issue Pension (Ybligation Bonds (the "Bonds")
pursnant i the Local Agency Refunding Law (Government Code Seclion 53550 et scq.} {the
"Law"} to reflund a debenture (the "Debenturc") rellecting a portion of the unfunded accrued
actuarial pension liability and the normal annual contribution of the County to OCLRS: and

WHERFEAS, Orrick is ready, willing and able 10 provide services 1o the County as Bond
Counsel with respect to the Bonds.

NOW, TIIEREFORF, in consideration of the premises, and of the mutual covenants,
terms and conditions herein contained, the parties agrec as {ollows:

Section 1. Engagement of Orrick. I'he County engages the services of Orrick as an
independent contractor to provide bond counsel services in conncetion with the Bonds, as more
fully described below. Orrick is willing and able to perform such scrvices for and on behalf of
the County. 1t is understood that Roger Davis, Lisquire, Philip . Morgan, Esquire and John
Wang, Esquirc shall be the attorncys of Orrick principally responsible for performing the
services described herein, Through the alorementioned persons and such other Orrick staff as
are needed to carry out the responsibililies of Orrick under this Agreement, Orrick shall provide
Lthe following prolessional services:

A Velidation Action Services

(1} Preparation and filing of the complaint and memorandum of points and
authoritics for an action under Code of Civil Procedure §860 et seq. to validale the Bonds
{the "Vaiidation Action") and representation of the County in the Validation Action
through (and assuming) a default judgment based and no party entering the action and
challenging such validity (and assuming no appeal).

(2y  Proparation of bond documents required to be adopied or entered into by
the County in conncction with the Validation Aclion, including a Master Trust Indenture,
Supplemental Indenture, Bond Forms, Debentures and the Resolution of the Roard
ol Supervisars authorizing execution of the Bonds and related documents.

B. Hond Related Services

(1) Consultation with representatives of the County, including County
Counscl, OCERS, Kelling, Northeross & Nobriga, the financial advisor, and others, with
respeot to the iming, terms and legal structure of the proposed Bonds.

Q105 Exst: 160003521
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(2) Preparaiion of documents to be adopted or entered into by the County
required for the authorization, sale and issuance of the Bonds, to the extent not included
wr completed under Section 1A (2) above, including a Bond Purchase Agreement if the
Bonds are sold to the County Treasurer.

(3)  Attendance at such meetings or hearings of’ the Public Financing Advisory
Committee, Board of Supervisors, and working group meetings or conference calls as
County may request,

(4) Preparation of resolution of the Board of Supervisors authorizing
cxecution of any documents or actions in conneciion with the Bonds not fully authorized
under Section 1A (2) above.

(5} Preparation of final closing papers 1o be cxccuted by County required Lo
eifect delivery of the Bonds and coordination of the closing.

(6} Rendering of Orrick’s customary form of linal legal opinion to the County
on the validity ol the Bonds.

C. Additional Services

() Coordination of preparation ol the Preliminary Official Statement and
Final Offictal Statement (or Private Placement Memorandum} {or (he Bonds based on
information provided by the County.

(2) Preparation of the Continuing Disclosure Ayreement (if applicable).

(3)  Rendering (or including in) a supplemental opinien to the underwritcr in
Orrick's customary form a so-called 10b-3 opinion (actually nepative observations
subject to certain exceptions) with respect to ccriain information contained in the Official
Statement.

Orrick and County agree that the County has Counly Counsel to render general day-to-
day and ongoing legal services. (rrick shall circulate documents to and coordinate jts services
with County Counsel to the extent requested by the County or County Counsel, Orrick shall be
cntitled to assume that County Counsel will assist in posting and publicaiion of summons and
courl appearances (if any) in connection with the Validation Action and ihat County Counscl has
revicwed all documents and matlers submitred to the Govemning Board for adoption or County
officers for execution or the court for liling (although Orrick understands that Countly Counsel is
nut expert in matters relating to the Bonds, securities laws (federal or state) and tax laws, and
shall not be assumed to be rendering any opinion or view with respect to these matrers).

Orrick’s services are limited to thosc specilically set forth above. Other than the
Validation Action {to the extent set forth above), Omrick’s services do not include representation
of the County, or any other party 1o any of the matters covered by this Agreement in any
Iitigation or other legal or administrative proceeding, audit or investigation involving the County,
the Bonds, any of the maliers covered by this Agreement or any instruments catered into in
conncction with the legal services provided by Omick under this Agreement, Other than as

UL Lasl: 1610 02T
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provided in Section 1C (if applicable). Orrick’s scrvices do not inchide any responsibility for the
preparalion or content ot any official statement or other disclosure maierial or, if bonds are 10 be
sold other than to the County Treasurer, for the preparation or content of any Bond Purchase
Agreement. Orrick’s services also do not include any investment advice or financial adviee or
analysis or dala or mathematical verilication and do not include any responsibility for federal or
stule reimbursements ol pension oblipation or Bond costs. The listed services do not include any
work 1n connection with swaps or other hedge instruments or marketing ol bonds outside of the
United Stales, but can be amended to include such services, if needed, on lerms to be negotiated
al that time. Also Orrick’s services in connection with any of the matters covered by this
Agreement (other than general interpretive services related to any documents drafted by Orrick, a
reasonable amount of which interpretive services shall be provided to the County al no additional
charge) will not cxiend past the date of closing of the Bonds.

Scction 2, Term. This Agreement shall be effective as of the date [irsi written above
and shall continue in full force and effect until December 31, 2009, Notwithstanding the
foregoing, cither party may tcrminate this Agreement at any time either in whole or in part upon
written notice 1o the other party regarding such tormination. All services rendered by Orrick in
accordance with Section 1 of this Agreement prior to execution hereof are herehy ratified and
confitmed.

Scction 3. Compensation of Orrick.

{a} Qrrick will be paid a fixed lee with respect to each bond issuc, as follows:
£45.000 for the services described under Section 1A above, plus $75,000 for the services
described in Section IB above, plus $35,000 for the services described in Section 1C above (if
the bonds are sold to other than the County Treasurer making such services necessary), plus
$10.000 for any investment agreement or if the bonds are sold at competitive sale or in more Uan
one serics (al about the same time} or with credit or liquidity support (other than bond
msurance), plus $3,000 for expenscs {excluding any courl or publication costs, which will be
paid or reimbursed by the County scparately); provided that the maximum foc for the initial issuc
(including expenscs) will not exceed $190,000, After the first issue, Section LA services should
noi be required.

Scction 4, Invoicing and Payment. Orrick shall submit to the Contract
Administrator invoices in acceptable format for scrvices rendered, including any supporting
documentalion as may be requested by the Contract Administrator or Counly Auditor-Controller.
Invoices nust reference this Agreement and musi clearly specify the services performed. Each
invoice shall be reviewed by County staff prior 1o payment to ensurc that the billing is consistent
with the compensation provisions of this Agreement. County will pay Ortfick within the normal
processing schedule of the County Auditor-Controller’s Accounts Pavable Section or sooner.

Section 3. Contract Administration. Tor the purposc ol this Agreement, the County
Public Finance Manager shall act as the Contract Administrator. The Contract Administrator
will provide overall coordination and guidance of the services to be performed herein and will
address policy issucs as necessary and appropriate.

015 Ease 1600938211
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Section 6. Standards af Work. Orrick agrees that the performance of work and
services pursuant to the requircments of this Agreement shall conform to highest professional
standards as exist in Orrick’s profession, industry or ficld of practice.

Section 7, Conflict of Inferest. Orrick shall not utilize in the performance of this
Aprecment any [ormerly employed person of any of the Counly ageucies or departments if that
person was cngaged in any negotiations, iransactions, planning, arrangement, or any part of (he
decision-making process relevant to this Agreement unless otherwise approved in writing by the
Contract Administrator. This prohibition shall apply for a two-year period beginning on the date
the person terminated County service.

Orrick shall not utilize in the performance of this Agreement any County cmployee
unless such employment is required as a condition of the employee's regular employment with
the County. An employee of the County is defined to be any person holding a permanent or
femporary position with the County. During the term o[ this Agreement, Orrick shall net employ
or negotiate W employ any Counly emplovee(s) who have been or arc involved in administration
or performance of this Agreement, unless othorwise approved in writing by the Contract
Administraior.

It is the policy of the Crange County Board ol Supervisors, on behalf of the Counry and
all other governmental entitics of which it is the governing board, to prohibit the employment by
any [aw {irm adverse to the County while simultaneously being employed by the County, unless
the board 1s advised of, and gives specific consent to, such adverse employment.

Any law firm, which has been retained by the County and which desires employment
from some party other than the County, which is or may be adverse to the County, shall transmit
a statement of such desire to the County Counsel prior to undertaking such emplovment. The
statement shall include a description of the employment and ihe reasons, if any, why the County
should consent. The County Counscl will forward the requesi to the Roard of Supervisors with
rccommendation for action.

It the Board of Supervisors declines lo consent to the employment, the law firm shall
decline any such employment or shall not represent the County. The auihority to give consent of
the County is not delcpated to any officer or ecmployee of the County.

The Counly recognizes that this policy may exceed the Rules of Professional Conduct
4-101 and 5-102 of the State Bar ol California. Where applicable, law firms employed by the
County shall comply with such Rules in securing necessary consent from their other clients.

County acknowlcdges ihat Orrick regulardy performs legal services for many private and
public entilies in connection with a wide variety of matlers. For example, Orrick has
represented, is representing, or may in the future represent other public entities, underwriters,
trustees, rating agencics, inswrers, ¢redit enhancement providers, lenders, investors, financial and
other consultants/advisors, accountants, investment providers/brokers, and others who may have
a role or inlerest in the Bonds, or that may be involved with or adverse to County in this or some
other matter. Orrick agrees not 1o represent any such entity with respect to the Bonds during the
lerm of this Agreement, without the prior written consenl of the Crange County Board of

(45 Bast: 160093821 |
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Supervisors. Given ihe role of Orrick described in Section 1, the County acknowledges that no
contlict of interest exists and waives any conllict of interest that might appear actually or
potentially to exist, by virtue of this Apreement or any such other attorney-clieni relationship that
Orrick may have had, have or enter into, and County specifically consents to any and all such
relationships,

Section 8. Complionce with Gift and Political Contribution Ben. By executing this
Agreement, Orrick covenants to the County that it has complied and will, during the term) of this
Agreement, comply in all respects with the “Ban on Political Contributions and Gilits™ provisions
of Article V of the County ol Orange, Board of Supervisors, Policies and Procedures [or
Consideration and Approval of Preposed Public Financings.

Section 9. Disclosure of Compensation. Orrick agrees 10 disclose in writing to the
Contract Administrator any and all forms of compensation (excepl compensation paid pursuant
to this Agreement or any other agreement with the County) earmed divectly or indirectly from any
serviecs perlormed for, or in any way relating to, the Relunding or the Refunding during the term
of this Agreement, whether services are performed on behall of the County or any other person
ar entity,

Section 10, Confidentiality of Work. All work pedfonmed by Orrick, including but not
limited to all drafts, data, correspondence, proposals, reporis and estimates compiled or
composed by Omick pursuant to this Agreement, but expressly excluding all documents, data,
reports or correspondence typically circulated among the working group with respect io any
financing, or any matter required to be disclosed pursnant to judicial process or Calilomia or
federal law (including, but not limited to federal sceuritics laws), is for the solc use of the County
anil shall be confidential and not released lo any third party without prior written consent of the
Contract Adminisirator,

Section 11, Independence of Orrick. Omick and the agents and employees of Orrick,
in performance of this Agrcement, shall act in an independent capacity and nol as employees,
officers or agenls of the County.

Section 12, Smbeontracts. Orrick is responsible for all requirements under this
Agreement even thouph the requirements arc carried out pursuant to subcontract, All Agrecment
requirements apply to subcontractors. All proposed subcontracts {excluding entities wholly
owned by Orrick) must be filed with, and approved by the Contract Administrator prior to
cxecution of any agreement with the subcontractor.

Orrick shail submnit a listing which ideniilies the name of the subcontractor, the method
by which the subcontractor was selected, and the total funding to be paid 1o the subcontractor. 1f
ather than the lowest bidder or a sole-source provider is scleeted, all documents used in
subcontractor selection must be presenied in writing to the Contract Administrator for prior
approval belore awarding any contract. The Contract Administrator reserves the right to
disapprove any subconiraclor.

[IHS Kase: 160003521
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Section 13, News Releases. Orrick agrees (o submit to the Contract Administrator,
prior to release, copies ol news releascs relaled 1o this Agreement. County reserves the right to
midify or deny the release of such news relcases.

Section 14, Examination of Accounts, Audit and Records. Qmick’s records relating
te services provided under this Agreement shall be subject at all reasonable times to inspection,
audit and repreduction by the County or any ol'its duly authorized representatives,

Section 15, Ownership of Records, All work-product, records, and materials relating
lo this Agreement shall be the sole and exclusive property of County, as the work is completed or
olherwise upon terminaiion of this Agreement. Orrick shall deliver to the Contract
Administrator all copics of any and all materials pertaining to this Agreement.

Scetion 16, Name Change. Orrick shall provide writien notice to the Contract
Administrator al least thirty (30) days prior to any changes to Orrick’s current lepal name, if°
practicable, but in any event, not later than the date of any such change. The Contract
Administrator shall be provided with all pertinent information relating thereto which is
Tequested.

Section 17, Changes in Staff. The Contract Administrator has ihe reasonable right to
approve or disapprove any proposed changes in Orrick’s staff from the individuals named in this
Agreement. The Contract Administrator shall be provided with a resume of any proposad
substitute and shall be piven the opportunity to interview that person prior to his or her decision
to approve or disapprove.

Scetion 18, Child Support Compliance. Unloss provided contemporanconsly wilh its
execution of this Agreement, Orrick agrees to furnish te the Contract Administrator within
thirty (30) davs of this Agreement’s effcctive date:

A. ‘The name, date of birth, Social Security number, and residence address of cach
individual who owns an interest of ten percent (10%) or more in Orrick;

B. A certification that Orrick has fully complied with all applicable federal and state
reporting requirements reparding its employees;

C. A certification that Orrick has [ully complied with all lawlully served Wage and
Farnings Assighment Orders and Notices of Assignment, and will continue 1o s0 comply.

The lailure of Orrick to timely submit the data or cerlifications required by
Subscctions A, B or C, or to comply with all federal and state emplovee reporting requircments
for child support enforcement or to comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment shall constitute a material breach of this
Agreement, and faifure to cure such breach within sixty (60) calendar days of notice from the
County shall constitute grounds for termination of this Agreement.

It is expressiy undersiood that this data will be transmitled to governniental agencics
charged with the establishment and enforcement of child support orders, and for no other

prpose.
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The Contract Administralor, with the concurrence of the County Purchasing Agent, may
waive the requirements of this proviston, or any parl thereof,

The Contract Administrator shall forthwith transmit data received from Orrick under the
provisions of this Scction to the Orange County District Attorney, and shall not use or disclose
the data for any other purpose.

Scetion 19, Insurance. Orrick shall maintain insurance accepiable to the County in
ful! foree and eflect throughout the term of this Agreement. I Orrick fails to maintain insurance
aceeptable to the County for the full term of this Agreement, the County may terminate this
ArTeement,

L'he policy or pelicies of insurance maintained by Crrick shall provide the limits and
coverage as set forth herein below,

Coverage Per Occurrence Annual Aggregate
Comprchensive General Liability, $1,000,000 Combined £1,000,000
Broad l'orm Properly Endorsement, including single limit per

Comprehensive Antornohile Liability,  occurrence
Lmployer's Liability

Professional Liability $3,004,000 $5,000,000
Workers" Compensation Statutory Statutory

Insurance as specified in this Section 19 shall be in ibree from the effective date of this
Agreement and shall be maintained by Orrick in full force and effect, at all times during the term
of this Agrcement.

Each insurance policy required by this Agrcement shall contain the following clauses:

1. “T'his insurance shall not be changed, canceled, limited in scope of coverage or
non-renewed until atter 10 days written notice has been given to County, CEQ Public Finance,
10 Civie Center Plaza, 3™ Floor, Santa Ana, CA 92701 Attention: Public Finance Manager.”
{Endorsement must be attached 10 Certificates of Insurance.)

2. Solely with respect to Workers Compensation, “all rights of subrogation are
hereby waived against the County and (he members of the Board of Supervisors and elective or
appointive ollicers or employecs, when acting within the scope of their employment or
appointment, and any Boards or Commissions which arc poverned by the County Board of
Supervisors,” (Endorsement must be attached to Certificates of Insurance.)

3. As respects operations of the named insured performed on behalf of the County,
the following are added as additional insureds:

“The County of Orange.” (Except 10 Workers” Compensation and Professional Tiabiligy.

Endorsement must be attached to Certilicate of Tnsurance.)
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4. Cancellation clause n the insurance policy must include language as fellows,
which edits the pre-printed accord certificate:

SIIOULD ANY OF THE ABOVLE DESCRIBED POLICIES BlE CANCELED BEFORE
THE EXPIRATION DATE THEREOQT, THE ISSUTNG COMPANY WILL MAIL 30 DAYS
WRITTLEN NOTICE TO THE CERTIFICATE HOLDER NAMED 10 THE LEFT.

Orrick agrees to deposit with the Contract Administrator within thirty (30} days of the
effective date of this Agreement, Centificates ol Tnsurance including copies of all endorsements
required herein, necessary io satisfy the County thal the insurance provisions of this Agreement
have been complied with, and to keep such insurance and the certificates thercfor on deposit with
the Counly during the catite lerm of this Agrcement. Orrick shall submit the Certificale of
Insurance form.

The County shall retain the right at any time to review the coverage, form, and amount of
the insurance reguired.

The procuring ol such required policy or policies of insurance shall not be construed to
limit Orrick’s liability hereunder.

Scelion 20, Notfices. Any and all notices between the County and Orrick provided for
or permitted under this Agreement or by law shall be in writing and shall be deemed duly given
when personally delivered to one of the parties or in lieu of such personal service, when
deposited in the United Siates mail, postage prepaid, addressed to such party ai the following
address:

If to the County:

County of Orange, Califormia

10 Civie Center Plaza, 3rd Floor
Santa Ana, CA 927014062
Attention: Public Finance Manaper

QLIS Cast: 160093821 |
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If to Orrick:

Omick, Herrington & Sutelifte LILP
The Chrick Building

405 [oward Strect

San Francisco, CA 94105
Attention: Roger L. Davis, Fsquire
Telephone: (415) 773-3758
liacsimmile: (415} 773-5759

Section 21.  Governing Law, Venue and Entire Agreement. This Agrcement has been
negoliated and executed in the State of California and shall be governed by and construed under
the laws of the State of California. Tn the event of any legal action to enforce or inierpret this
Agreement, the sole and cxclusive venue shall be a court ol competent jurisdiction located in
Crange County, California, and the parties hereto agree to and do hereby submit to the
jurisdiction of such court, withstanding Code of Civil Procedure section 394,

The parties specifically apree that by entering into and performing under this Agreement,
Orrick shall be deemed to be doing business within Crange County within the meaning of°
Code of Civil Procedure section 394 from this Agreement’s cffective date through the cxpiration
of any applicable limilations period. Furthermore, the parties have specilically agreed, as part of
the consideration given and received for entering inlo this Agreement, to waive any and all rights
to request that an action be transferred for trial to another county under Code of Civil Procedure
sechion 394,

This Agreement constitutes ihe enlire agreement between the County and Orrick with
respect to the Relunding and supersedes any previous agreemenids), negotiations, proposals or
understanding, whether written or oral concerning such matter, unless expressly included in this
Agregment.

Section 22, Amendment or Modifications. ™o amendment, modification or olher
alteration ol this Agreement shall be valid unless in writing and signed by the partics hereto.

Section 23, Severability. In the cvent that any provision hercin contained is held to be
invalid, void, or illegal by any court of competent jurisdiction, the same shall be decmed
severable from the remainder of this Agreement and such invalidity shall in no way affect,
impair, or invalidale any other provision contained herein if there is no substantive effect to the
services to be rendered to the County by such judicial finding of invalidiiy.

Section 24, Coumterparts. This Agreement may be executed in any number of
counterparts, each counterpart shall for all purposes be deemed to be an original, and all such
counterparts shall together constitute but one and the same Agreement.
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IN WITNESS WHERLEOY, the pariies hereto have caused this Agreement to be executcd
as of the date and year [irst written above.

COUNTY OF ORANGE, CALIFORNIA

By:

Thotmas L. Beckeil
Public Finance Manager

Approved to Form
Ben) de Ma}'gs County Counscl

John H. Abbotl
Senior Depuly

ORRICK, IIERRINGTON & SUTCLIFFLE LLP

B

Rogm: L. Davis, Partner
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AGREEMENT NO. 06-006FA
FOR FINANCIAL ADVISORY SERVICES

This Agreement for Financial Advisory Services (this “Agreement™ is made and eniered
into this “day ol 2006 by and between the County of Orange, California, a
polihical subdivision organized and existing pursuant io the Constitution and laws of the State of
California (the “County™} and Kelling, Northeross & Nobriga, a Division of Zions First National
Bank (“Kelling™).

RECITALS

WHEREAS, the County desires to issue Pension Obligation Bonds (the "Bonds™)
pursuani to the Local Ageney Refunding Law {Government Code Section 533550 et seq.) (the
“Law"} to rcfund a debenture (the "Debenture) reflecting a portion of the unfunded acerued
actuarial pension liability and ihe normal annual contribution of the County to OCLERS; and

WHEREAS, Kelling is experienced in matters of county finance and willing and able to
provide financial advisory services to the County as more fully specificd herein.

NOW, THEREFORE, in consideration ol the premises, and of the mutual covenants,
terms and conditions herein conlained, the parties agrec as follows:

Scction 1, Engagement of Kelling The County engages the services ol Kelling as an
independent contractor to provide [fnancial advisory scrvices relating to the Bonds, as more lully
described below. Kelling is willing and able (o perform such services for and on behalf of the
County. Ttis understood that David Brodsly and Joanna Bowes shall be the employees of Kelling
principally responsible for performing the services described herein, Through the
aforementioned persons and such other Kelling staff as arc nceded 1o carry out the
responsibilities of Kelling under this Agreement, Kelling will provide the following prolessional
sCrvices:

A. General Financial Advisory Services

I Assist County staft in coordinating the efforts of’ County staff, bond counsel, County
Counsel, and any other financing professionals with respect to the preparation and
approval ol the financing and financing documents by the County’s Public I'inancing
Advisory Commitree and Board ol Supervisors.

2. Advise the County on preparation and review of all, ineluding, but not limited io,
reviewing and providing appropriate comments, revisions and recommendations to legal
documents, and other documents relating to the financing and recommending specific
financial covenants, lerms and provisions, including, amortization schedule and
redemplion features, and related matters.

3. Attendance al such meetings or hearings of the Public Financing Advisory Commitiee,
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Board ol Supervisors and working group mectmgs or conlerence calls as the County may
request.

4. Prepare a financing schedule and update schedule with refinements as necessary.

5. Review taxable market supply and demand variables in connection with the financing and
advise on appropriate interest rates.

6. Advise on the structure of any financing, including the size, timing and meihod of sale,

7. Assist the County in coordination of activitics between the County Fxecutive Office,
Auditor-Controller, Treasurer-Tax Collector and OCERS.

#. Coordinate and assist County statf on presentation malerials for bond rating apencics.
9. Assist bond counsel in closing of the transaction.

10. Perform other services normally provided by financial advisors related to County
[inangings, including but not limited to, delivery of a final report after closing,

B. Additional Scryvices: Private Placement or Public Offering,

1. Advisc County on preparation and review of disclosure documents including the official
statement or private placement memorandum, as required, and oiher documents related to
a third-party financing.

2. Coordinale and assist County staff in the preparation of prescntation materials [or bidders
and potential investors, as needed.

L

For a private placement, solicit potential purchasers and nepotiate terms and rates,

4. For a negotiated underwriting, advise the County on the pricing and fee negotialions with
underwtiters and assist in negoliating underwriting spreads and interest rates.

5. For competitive sale, assist bond counsel in the preparation of the notice ol sale, solicit
bids, and confirm the winning bid.

6. Assist bond counsel in closing of the tamsaction,

7. Prepare written reports, as necessary, belore and alter pricing, or review reports prepared
by the senior managing underwriter, indicating market comparables (including gross
spread, management [ee and takedown comparables) and overall market conditions,

Scetion 2. Term. This Agreement shall be effective as of the date lirst wriiten ahove and
shall continue in full force and effect unttl Decernber 31, 2007, This Agreement may be cxtended
lor one additional year upon the written dircetion of the Contract Adminisirator. Extension of the
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term of this Agreement shall not result in the amendmenl or alteration of any of the terms and
conditions of this Aprcement.

Notwithstanding the foregoing, either party may terminate this Agreement at any time either
in whole or in part lollowing written notice to the other parly regarding such termination.

Section 3. Compensation of Kelling,

{a} Kelling will be paid a fixed lee with respect to each Bond issuc, as tollows:

(1} For services rendered in accordance with Section 1A, of this Agreement,
Kelling shall be paid a fee of $35,600

{ii) For services rendered in accordance with Seclion 1B of this Agreement,
Ketling shall be paid an additional fee of $10.000.

(b} Tn addition to the compensation provided for in (a) above, County will pay Kelling
for costs and cxpenscs incurred in connection with the services perfermed pursuant to this
Agrecment, including, without limitation, filing and publication, document production and
delivery, travel, loug distance telephone, telecopy, transcripts, computer research, secretarial
overtime and similar expenses, Travel and secretarial overlime expenses must be pre-approved
by the Contract Administrator. Any filing, publication or printing costs required in connection
with the financing shall be paid directly by County, bui ii"paid by Kelling on behalf of County,
shall be retmbursed to Kelling on demand. Kelling shall not be entitled to reimbursement for
expenses gencrally considered as overhead.

{c) All services rendered by Kelling as provided in this Agreement prior to this
Agreement’s effective date are hereby ratified and contfirmed.

(d)  Notwithstanding any other provision of this Agreement to the contrary all
obligations of the County under this Agrecment shall be expressly contingent upon appropriation
ol sullicient funds by the County Board of Supervisors.

Seclion 4. Invoicing and Payment, Kelling shall submit to the Contract Administrator
invoices in acceptable detall and format for services rendered, including any supporting
documentation as may be requested by the Contract Administrator or County Auditor-Controller.
Invoices must reference this Agreement and must clearly specity the services performed. Fach
invoiee shall be reviewed by County staff prior to payrment w ensure that the billing is consistent
with the compensation provisions of this Agreementl. County will pay Kelling within the normal
processing schedule of the County Auditor-Coniroller’s Accounts Payable Section or sooner.

Section 5. Centract Administration. For the purpose of this Apreement, the Counly
Pubiic Finance Manager shall act as the Contract Adminisirator, The Contract Administrator
will provide averall coordination and guidance of the services to be porformed herein and will
address policy issues as neeessary and appropriate.

Rad
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Scction 6, Standards of Work. Kclling agrees that the perlormance of work and services
pursuant to the requirements ol this Agreement shall conform to highest prolessional standards
as exisl in Kelling's profession, industry or field of practice.

Scction 7. Errors and Omissions. All work submiited by Kelling shall be completed
and shall be carelully checked prior to submission. Kelling understands that the County’s
examination of Kelling’s work produet is discrctionary and Kelling shall not assumec that the
County will discover errors and/or omigsions. If the County discovers any etrors or omissions,
Kelling’s work may be returned to Kelling for correction, which work shall be correeted without
addihional cost to the County. Should the County or others discover errors or omissions in the
work submitted by Kelling after the County’s acceplunce thereof, the County’s approvai of
Kelhing’s work shall not be a delense by Kelling.

Scction 8. Indemnification. Kelling agrees 1o indemnify and hold harmless the County
and its olficers, agents and cmployees against any claims, losscs or liability arising or alleged to
arise out of the negligeni acts or errors or omisstons of Kelling, its officers, agents, cmployees or
subcontractors in the performance of this Agreement.

Section 9. Conflict of Interest, Prior 1o its execution of this Agreement, Kelling has
submitted (o the Contract Administrator a list of clients represented by Kelling in matters which
may be adverse to the County. As to future representations, Kelling shall promptly notify and
scck the writlen approval of the Contract Administrator before undertaking any luture
employment which may be adverse to the interests of the County,

Kelling shall not utilize in the performance of this Agreement any formerly employed
person of any of the County agencies or departments if that person was cngaged in any
ncgotiations, transactions, planning, arrangement, or any part of the decision-making process
relevant to this Agrecment unless otherwise approved in writing by the Contract Adminisirator.
This prohibition shall apply for a two-year period beginning on the date the person terminated
County sorvice.

Kelling shall not utilize in the performance of this Agreement any County employee
unless such employment is required as a condition of the cmplovee’s regular emplovment with
the County.  An employee of the County is defined to be any person holding a permanent or
temporary position with the County. Kelling shall not employ or negotiate to employ any County
cmployee(s) who have been or arc involved in administration or performance of this Agreement,
unless otherwise approved in wriling by the Contract Administrator.

Section 10, Compliance with Gift and Political Coniribution Ban By executing this
Agreement, Kelling covenants to the County that it has complied, and will comply during the
term of this Agreement, in all respects with the “Ban on Political Contributions and Gilis”
provisions o’ Arlicle V of the County of Orange, Board of Supervisors, Policies and Procedures
for Consideration and Approval of Proposed Public Financings.
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Section 11. Disclosure of Compensafion. Kelling agrees to disclose in writing to the
Contracl Administrater any and all forms of compensation {excepl compensation paid pursuant
to this Agreement) earned directly or indirectly from any scrvices performed lor, or in any way
relating to the Bonds, whether services are performed on behalf of the County or any other
Person or chtity.

Scetion 12. Confidentiality of Work, All work porformed by Kelling, including but not
limited to all drafls, data, correspondence, proposals, reporls and estimates compiled or
composed by Kelling pursuant to this Agreement, but expressly exeluding all documents, data,
reports or correspondence typically circulated among the working group with respect to any
[inancing, or any matter required 1o be disclosed pursuant to judicial process or California or
federal law (including, hut not limited to federal sceurities laws), is for the sole use of the County
and shall be confidential and not released 10 any third party without prior written consent ol the
Contract Administrator,

Section 13. Independence of Kelling, Kelling and the agents and employees of Kelling,
in performance of this Agreement, shall act in an independent capacity and not as employees,
officers or agents of the County.

Section 14. Subcontraces. Kelling is responsible [or afl requirements under this
Agreement even though the requirements are carried out pursuant to subcontracl. All Agreement
requirements apply to subcontractors. All proposed subcontracts must be filed with. and
approved by the Contract Adminisiratlor prior to execution of any agreement with the
subcontractor.

Kelling shall submit a listing which identifics the name of the subcontractor, the method
by which the subcontractor was selected, and the 1otal fimding to be paid to the subcontractor, If
olher than the lowest bidder or a sole-source provider is sclected, all documents used in
subcontractor sclection must be presented in wriling (o the Contract Administrator for prior
approval before awarding any contract. The Contract Administrator rescrves the right lo
disapprove any subcontractor.

Section 15, News Releases. Kelling ugrees to submit to the Contract Administrator,
priot to release, copies of news releases related to this Agreement. County reserves the right 1o
modity or deny the relcase of such news releases.

Section 16, Examination of Accounis, Audit and Records. Kclling’s records relating to
services provided under this Agreement shall be subjcct at all reasonable times to inspection,
audil and reproduction by the County or any of its duly authorized representatives. Kelling shall
prescrve and make available records (1) for a period of three years [rom the date of final payment
under this Agreement and (2) for such longer peniod, if any, as is required by subsections (a) and
(b} below:

L[
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{a) If this Agrecement is completely or partially lerminated, the records relating to the
work terminated shall be preserved and made available [or a period ol three years
from the datc of any terminalion.

{b) [Iany liligation, claim, negatiation, andit, or other action involving the records has
been started before the expiration of the three yvear period, the records shall be
retained until complelion of the action and resolution of all issues which arise
from it, or until the end of the regular three year period, whichever is later.

Scction 17. Ownership of Records. All work-product, records, and materials relating to
this Agreement shall be the sole and exclusive property of County, as the work is completed or
otherwise upon termination of this Agreement, Kelling shall deliver to the Conirsci
Administrator all copies of any and all materials pertaining to this Agreement.

Section 18. Mame Change Kelling shall provide written notice to the Contract
Administrator al least thirty (30) days prior to any changes to Kelling’s current legal name, il
practicable, but in any event, nol later than the datc of any such change. The Contract
Administrator shall be provided with all pertinent inlormation relating thereto which is
requested.

Scction 19, Changes in Staff, 1he Contract Adminisirator has the reasonable right to
approve or disapprove any proposed changes in Kelling’s staff from the individuals named in this
Agreement. The Conlract Adiministrator shall be provided with a resume of any proposed
substlitute and shall be given the opportunity to interview that person prior to his or her decision
to approve or disapprove,

Section 20. Chkild Support Compliance. 1 nless provided contemporancously with its
execution of this Agreement, Kelling agrees to furnish to the Coniract Administrator within thirty
(30 days of this Agreement’s effective date:

A The name. date of birth, Social Security numbcer, and residence address of each
individual who owns an interest ol ten percent (10%) or more in Kelling;

B. A certitication that Kelling has fully complied with all applicable federal and state
reporting requirements regarding its employees;

C. A certification that Kclling has fully complied with all lawfully scrved Wage and
Farnings Assignment Orders and Nolices of Assignment, and will continue io so comply,

The failurc of Keiling 1o timely subinit the data or certifications required by Subsections
A, Bor Cor to comply with all federal and slate employee reporting requirements for child
support enforcement or to comply with all lawfully served Wage and Earnings Assignmend
Orders and Notices ol Assipnment shall constituic a material breach of this Agreement, and
failure to cure such breach within sixty (60) calendar days of notice from the County shall
constitute grounds for termination of this Agreement.
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It iz expressly understood that this data will be transmiited to governmental agencies
charged with the establishment and cnlorcement of child support orders, and for no other
PUIpose.

The Contract Adminisirator, wilh the concurrence of the County Purchasing Agent, may
waive the requirements of this provision, or any patt thereof,

‘The Contract Admamsirator shall forthwith transmit dala received from Kelling under the
pravisions of this Section to the Orange County District Atiomey, and shall not use or disclosc
the data for any other purposc.

Section 21, Insurance Kelling shall maintain insurance aceeptable to the County in full
toree and effect throughout the term of this Agreement. If Kelling fails to maintain insurance
acceptable to the County for the full term of this Agreement, the County may terminate this
Agrecment

The peolicy or policies of insurance maintained by Kelling shall provide the limits and coverages
as sct Torih herein below,

Coverage Per Occurrence Annual Agpregate
Comprehensive General Liability, $1.000,000 Combined $1,000,000
Broad Form Property Endorsement, including single limit

Comprehensive Automobile Liability, per oceurrence

Employer's Tighility

Professional Liability $£2.000,000 $2.000,000

Workers” Compensation Statutory Statulory

Insurance as specilied in this Section 21 shall be in force from the cffeetive date of this

Agreement and shall be maintained by Kelling in full force and effect, at all times during the

lerm of this Agreement.

Lach insurance policy required by this Agreement shall contain the following clanscs:

1. *“This insurance shall not be changed, canceled, limited in scope of coverage or non-
renewed until atter 10 days written notice has been given to County, CEO Public Finance,
10 Civie Center Plaza, 3" Floor, Santa Ana, CA 92701 Attention: Public Finance

Manager.” {Lndorscment musi be attached to Certificates of Insurance).

2. “All rights of subrogaiion are hereby waived against the County and the members of the
Board of Supervisors and eleclive or appeintive officers or emplovees, when acting
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willnn the scope of their employment or appoiniment, and any Boards or Commissions
which are governed by the County Board of Supervisors.” (Endorsement must be
attached to Certificates of Insurance).

As respects operations of the named insured performed on behall ol the Counly, the
following are added as additional insureds:

(%}

“The County of Orange.” {Fxcept to Workers’ Compensation and Professiona) Liability,
Endorsement must be attached to Certificate of Insurance).

4, It is agreed thal any insurance maintained by the County will apply in excess of and not
contribute with, insurance provided by this policy. (Endorsement must be attached 1o
Certificate of Insurance).

5. To the exient not in conflict with applicable law, any losses shall be payable
natwithstanding any act or failure to act or negligence of the County, not any olher
PLrsol.

6. Cancellation clause in the insurance policy must include language as {bllows which edits
the pre-printed accord certificate:

SIIOULD ANY OF THE ABOVE DLSCRIBED POLICIES BE CANCELED BLEFORL
THE EXPIRATION DATE THEREQF, THE ISSUING COMPANY WILL ENDEAVOR
FO MAIL 30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO
TIIE LEFT, BUT FAWURE FO MAIL SLCH NOTICE SHALL IMPOSE NGO

Kelling aprees to deposit with the Contract Administrator within thirty (30) days of the
cffcctive dale ol this Agreement, Certificates of Insurance including copies of all endorsements
requited herein, necessary to salisly the County that the insurance provisions of this Agreement
have been compiied with, and to kecp such insurance and the certificates therefor on deposit wilh
the County during the enttre lerm of this Agreement. Kelling shall submit the Certificate of
Insurance lorm.

The County shall retain the right at any time to review the coverage, forny, and amount of
the insurance required herehy and to require reasonable changes to such coverage. as determined
by the County’s Risk Manager,

The procuring of such requircd policy or policies of insurance shall not be construed to
lItmit Kelling’s liability hercunder.

Section 22. Nefices. Any and all notices between the Counly and Kelling provided for or

permitted under this Apreement or by law shall be in writing and shall be deemed duly given
wihen personally delivered to one of the partics or in licu of such personal service, when
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deposited in the United Statcs mail, postage prepaid, addressed to such party at the following
address:

If to the County:

County of Orange

10 Civic Center Plaza, 3rd Floor

Santa Ana, CA 92701-4062

Altention: Thomas Beckett, Public Finance Manager
Telephone: (714) 834-3969  Facsimile: (714) 834-3346

If to Kelling:

Kelling, Northeross & Nobriga

1333 Broadway, Suite 1000

Oukland, CA 94612

Attn: David Brodsly

Telephone: (5107 839-8200 Faesinule: (510) 208-8282

Section 23. Geverning Law, Venue and Entire Agreement This Aygreement has been
negotiated and executed in the State of California and shall be governed by and construed under
the laws of the State of California. In the event of any legal action to enforce or interpret this
Agreement, the sole and cxclusive venue shall be a court of competent jutisdiction located in
Crange County, California, and the parties horeto agree (o and do hereby submit to the
jurtsdiction of such court, withstanding Code ol Civil Procedure Section 394,

The parlies specifically agree that by entening into and performing under this Agreement,
Kelling shall be deemed io be doing business within Orange County within the meaning of Code
ol Civil Procedurs Section 394 from this Agreement's effective date through the expiration of
any applicable limilations period. Furthermore, the parlies have specifically agreed, as part of the
consideration given and received lor entering into this Agrecment, to waive any and all rights to
reguest that an action be transferred for trial to another county under Code of Civil Procedure
Seclion 364,

‘This Agreement conslitutes the entire apreement between the County and Kelling with
respect to the matters addressed herein and supersedes any previous agreement(s), ncootiations,
propusals or understanding, whether written or oral concerning such matler, unless expressly
ncluded in this Agreement.
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Section 24, Amendment or Modifications. No amendment, modification or other
alteration of this Agreement shall be valid unless in writing and signed by the parties herero.

Section 25, Severability. In the event that uny provision herein contained is held to be
mvalid, void, orillegal by any court of competent jurisdiction, the same shall be deemed
severable from the remainder of this Agreement and such invalidity shall in no way affect,
impair, or invalidate any other provision contained herein if there is no substantive eftcet to the
services to be rendered to the County by such judicial finding of invalidity.

Section 26. Counterparts. This Agreement may be executed in any number of

counterpatts, each counterpart shall for all purposes be deemed (o be an original, and all such
counterparts shall topether constitute but one and the same Agroement.
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IN WITNESS WHERECE, the partics hercto have caused this Agreement to be executcd as of
the date and year first written above.

Counly of Orange, California

By

Thomas 1. Beckett
Public Finance Manager

KELLING, NORTHCROSS & NOBRIGA

By:

Bavid Bmd};]}',.v-i.{:e President

¢ locuments and Seringgiceobw'Loca] Setingt Tempnrury ntermer KilessOLK 1 EEelling2 00608 L ¢ 21.doc -1l -



