
TRANSCRIPT OF PROCEEDINGS 

AUTHORIZING THE ISSUANCE 

OF 

$18,985,000 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BONDS 

(OMAHA ROYALS STADIUM PROJECT) 

$4,195,000 
SERIES 2009A 

Legal Opinion 

Gilmore & Bell, P.c. 
Lincoln, Nebraska 

consisting of 

$9,290,000 $5,500,000 
TAXABLE SERIES 2009B TAXABLE SERIES 2009C 

(Build America Bonds -
Direct Payment to Issuer) 

Dated: date of delivery 
(October 15, 2009) 



$18,985,000 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BONDS 

$4,195,000 
SERIES 2009 A 

consisting of 

$9,290,000 
TAXABLE SERIES 2009B 

(Build America Bonds -
Direct Payment to Issuer) 

Dated: date of delivery 
(October 15, 2009) 

$5,500,000 
TAXABLE SERIES 2009C 

Date and Time of Closing: October 15, 2009 at 9:00 a.m. 
Offices of Gilmore & Bell, P.c. 
Wells Fargo Center 

Place of Closing: 

I. 
II. 

Ill. 
IV. 
V. 

VI. 
VII. 
VIII. 

1248 "0" Street, Suite 710 
Lincoln, ~ebraska 

TABLE OF CONTENTS 

Closing Participants 
Basic Documents 
Corporation Documents 
County Document 
Underwriter Document 
Trustee Document 
Miscellaneous 
Opinions of Counsel 

-(-

Document Nos. 

\- 16 
17-18 

19 
20 
21 

22-25 
26-28 



THIS IS "CLOSING INDEX MARKED FOR TRANSCRIPT REVIEW" 
I: CLOSING PARTICIPANTS 

Closing took place on October 15, 2009, at 9:00 a.m. in the offices of Gilmore & BelI, P.c., WelIs Fargo 
Center, 1248 "0" Street, Suite 710, Lincoln, Nebraska, and the following persons participated: 

SARPY COUNTY LEASING CORPORATION - Corporation 

Joni Jones, President 
Pat Thomas, Secretary 
Brian E. Hanson, Treasurer and Assistant Secretary 

THE COUNTY OF SARPY, NEBRASKA - County 

Joni Jones, Chair 
Debra J. Houghtaling, Clerk 
Michael A. Smith, Deputy County Attorney 
Mark Wayne, Administrator 
Brian E. Hansen, Fiscal Administrator 

AMERITAS INVESTMENT CORP. - Underwriter 

Bruce Leffler, Senior Vice President 
Al Eveland, Vice President 

UNION BANK AND TRUST COMP ANY -Trustee 

Ralene K. Klostermeyer, Vice President 

GILMORE & BELL, P.e. - Bond Counsel 

II. BASIC DOCUMENTS 

Document No. 

Trust Indenture .............................................................................................................................................. 1 
A. Project Site 
B-1. Public Payment Project 
B-2. Private Payment Project 

Public Payment Lease Agreement ................................................................................................................. 2 
A. Public Payment Lease Rent payments 
B. The Project Site 
C. The Public Payment Project 
D. Form of Requisition Certificate 

-11-



Private Payment Lease Agreement ................................................................................................................ 3 
A. The Project Site 
B. The Private Payment Project 
C. Form of Requisition Certificate 

Memorandum of Public Payment Lease Agreement ..................................................................................... 4 
A. The Project Site 
B. The Public Payment Project 

Memorandum of Private Payment Lease Agreement ................................................................................... 5 
A. The Project Site 
B. The Private Payment Project 

Non-Exclusive Site Lease ............................................................................................................................. 6 
A. The Project Site 
B. The Project Site (alternative) 

Certified Copy of Stadium Lease and Use Agreement .............................................................................. : .. 7 
A. Facilities Criteria 
B. Legal Description of Site 
C. Budget 
D. Naming Rights 
E. Site Plan 
F. Insurance Required for the ORoyals 
G. Insurance Required for Sarpy County 

Escrow Agreement ........................................................................................................................................ S 

Preliminary Official Statement ...................................................................................................................... 9 

Official Statement ....................................................................................................................................... 1 0 

Cel1ificate Fixing and Establishing Terms of Bonds .................................................................................. 11 

Bond Purchase Agreement .......................................................................................................................... 12 

Continuing Disclosure Certificate ............................................................................................................... 13 
A. Updated Financial Information and Operating Data 

Series 2009A Tax Compliance Agreement with the following items attached: ......................................... 14 
A. Debt Service Schedule and Proof of Bond Yield 
B. IRS Form S03S-G together with Schedule A-Attachment to Form S03S-G 
C. Description of Property Comprising the Financed Facility 

Series 2009B Tax Compliance Agreement with the following items attached: ......................................... 15 
A. Debt Service Schedule and Proof of Bond Yield 
B. IRS Form S03S-G together with Schedule A-Attachment to Form S03S-G 
C. Description of Property Comprising the Financed Facility 

-111-



Specimen Bonds .......................................................................................................................................... 16 
A. Series 2009A 
B. Series 2009B 
C. Series 2009C 

III. CORPORATION DOCUMENTS 

Corporation Closing Certificate with the following items attached: .......................................................... 17 
A. Articles ofincorporation 
B. Bylaws 
C. Affidavits of Publication of Notice ofincorporation, August 11 meeting of sole 

Incorporator, August I 1,2009 meeting and September IS, 2009 meeting 
D. Waivers of Notice of August 11,2009 and September 15, 2009 meetings 
E. Minutes of August 1 I, 2009 meeting of incorporator and August 1 I, 2009 and 

September 15,2009 meetings 

Authentication Order ................................................................................................................................... 1 8 

IV. COUNTY DOCUMENT 

County Closing Certificate with the following items attached: .................................................................. I 9 
A. Affidavits of Publication of Notice of August 4, 2009 and September 15, 2009 Meetings 
B. Minutes of August 4, 2009 and September 15, 2009 Meetings 
C. Resolution No. 2009-215 adopted August 4,2009 
D. Resolution No. 2009-266 adopted September 15, 2009 

V. UNDERWRITER DOCUMENT 

Underwriter Closing Certificate .................................................................................................................. 20 

VI. TRUSTEE DOCUMENT 

Trustee Closing Certificate with the following items attached: .................................................................. 21 
A. Authorization to Act in a Fiduciary Capacity 
B. Authorized Officers 

VII. MISCELLANEOUS 

Rating Letter from Moody's Investors Service: .......................................................................................... 22 

DTC Blanket Letter of Representations ...................................................................................................... 23 

State Auditor's Certificate ........................................................................................................................... 24 

UCC Financing Statement ........................................................................................................................... 25 

-lY-



VIII. OPINIONS OF COUNSEL 

Opinion of Bond Counsel ............................................................................................................................ 26 

Supplemental Opinion of Bond Counsel ..................................................................................................... 27 

Opinion of County Attorney ........................................................................................................................ 28 

-y-



Execution copy 

TRUST INDENTURE 

between 

SARPY COUNTY LEASING CORPORATION, 
Issuer 

$4,195,000 
SERIES 2009A 

and 

UNION BANK AND TRUST COMPANY, 
Trustee 

DATED: OCTOBER 15, 2009 

LEASE RENTAL REVENUE BONDS 
(OMAHA ROYALS STADIUM PROJECT) 

$9,290,000 $5,500,000 
TAXABLE SERIES 2009B TAXABLE SERIES 2009C 

(Build America Bonds -
Direct Payment to Issuer) 



TRUST INDENTURE 

Table of Contents 

Parties .................................................................................................................................. 1 
Recitals ................................................................................................................................ 1 
Granting Clauses ................................................................................................................. 3 

ARTICLE I 
DEFINITIONS 

Section 101. Definitions of Words and Tenns ........................................................................................ .4 
Section 102. Rules of Interpretation ....................................................................................................... 11 

ARTICLE II 
THE BONDS 

Section 201. Title and Amount of Bonds ............................................................................................... 11 
Section 202. Limited Obligations ..................................................................................................... ...... 11 
Section 203. Denomination, Numbering and Dating of Bonds .............................................................. 12 
Section 204. Method and Place of Payment of Bonds ........................................................................... 12 
Section 205. Execution and Authentication of Bonds ............................................................................ 12 
Section 206. Registration, Transfer and Exchange of Bonds ................................................................. 13 
Section 207. Persons Deemed Owners of Bonds ................................................................................... 13 
Section 208. Authorization of Series 2009 Bonds ................................................................................. 13 
Section 209. Authorization of Additional Bonds or Additiona'l Obligations ......................................... 16 
Section 210. Mutilated, Destroyed, Lost or Stolen Bonds ..................................................................... 19 
Section 211. Cancellation and Destruction of Bonds upon Payment ..................................................... 20 

Section 301. 
Section 302. 
Section 303. 
Section 304. 
Section 305. 

ARTICLE III 
REDEMPTION OF BONDS 

Redemption of Bonds Generally ....................................................................................... 20 
Redemption of Series 2009 Bonds .................................................................................... 20 
Selection of Bonds to Be Redeemed ................................................................................. 23 
Trustee's Duty to Redeem Bonds ...................................................................................... 23 
Notice and Effect of Call for Redemption ........................................................................ 23 

ARTICLE IV 
FORM OF BONDS 

Section 401. Forms Generally ................................................................................................................ 24 
Section 402. Form of Bonds ................................................................................................................... 25 

(i) 



Section 501. 
Section 502. 
Section 503. 
Section 504. 
Section 505. 
Section 506. 

ARTICLE V 
CREATION OF FUNDS; 

CUSTODY AND APPLICATION OF BOND PROCEEDS 

Creation of Funds .............................................................................................................. 30 
Deposit of Bond Proceeds ................................................................................................. 30 
Deposits into the Construction Fund ................................................................................. 30 
Disbursements from the Construction Fund ..................................................................... 31 
Disposition upon Completion of the Project.. ................................................................... 32 
Disposition upon Acceleration .......................................................................................... 33 

ARTICLE VI 
REVENUES AND FUNDS 

Section 601. Deposits into the Bond Fund ............................................................................................. 33 
Section 602. Application of Money in the Bond Fund .......................................................................... 35 
Section 603. Payments Due on Saturdays, Sundays and Holidays ........................................................ 36 
Section 604. Nonpresentment of Bonds ................................................................................................ .36 
Section 605. Deposits into and Application of Money in the Rebate Fund .......................................... .36 

ARTICLE VII 
SECURITY FOR DEPOSITS AND INVESTMENT OF MONEY 

Section 701. Money to Be Held in Trust.. .............................................................................................. 37 
Section 702. Investment of Money in Funds .......................................................................................... 37 
Section 703. Tax Covenants ................................................................................................................... 38 

Section 801. 
Section 802. 
Section 803. 
Section 804. 
Section 805. 
Section 806. 
Section 807. 
Section 808. 
Section 809. 
Section 810. 
Section 811. 
Section 812. 
Section 813. 
Section 814. 
Section 815. 

ARTICLE VIII 
GENERAL COVENANTS AND PROVISIONS 

Payment of Principal, Redemption Price and Interest ....................................................... 38 
Authority to Execute Indenture and to Issue Bonds .......................................................... 39 
Performance of Covenants ................................................................................................ 39 
Instruments of Further Assurance ..................................................................................... 39 
Recordings and Filings ...................................................................................................... 39 
Inspection of Project Books .............................................................................................. 39 
Enforcement of Rights under the Leases .......................................................................... 39 
Corporate Existence of the Corporation; Compliance with Laws ................................... .40 
Waste, Maintenance, Compliance Maintained ................................................................. .40 
Taxes .................................................................................................................................. 40 
Liens; Disposition of Project. ........................................................................................... .40 
Insurance ........................................................................................................................... 40 
Fees .................................................................................................................................... 40 
Damage, Destruction and Condemnation .................... , .................................................... .41 
Amendment of Articles of Incorporation and Bylaws ..................................................... .4I 

(ii) 



Section 901. 
Section 902. 
Section 903. 
Section 904. 
Section 905. 
Section 906. 
Section 907. 
Section 908. 
Section 909. 
Section 910. 

ARTICLE IX 
DEFAULT AND REMEDIES 

Events of Default ............................................................................................................... 41 
Acceleration of Maturity in Event of Default .................................................................. .42 
Appointment of Receivers in Event of Default.. .............................................................. .42 
Exercise of Remedies by the Trustee .............................................................................. .42 
Limitation on Exercise of Remedies by Owners .............................................................. .43 
Right of Owners to Direct Proceedings ........................................................................... .43 
Application of Money in Event of Default ...................................................................... .43 

. Remedies Cumulative ....................................................................................................... .44 
Waivers of Events of Default ........................................................................................... .45 
Waiver of Stay or Extension Laws ................................................................................... .45 

ARTICLE X 
THE TRUSTEE 

Section 1001. Acceptance of the Trusts ................................................................................................... 45 
Section 1002. Fees, Charges and Expenses of the Trustee ..................................................................... .47 
Section 1003. Notice to Owners if Default Occurs ................................................................................. .47 
Section 1004. Intervention by the Trustee ............................................................................................... .47 
Section 1005. Successor Trustee upon Merger, Consolidation or Sale ................................................... .47 
Section 1006. Resignation of the Trustee ................................................................................................. 48 
Section 1007. Removal of the Trustee .................................................................................................... .48 
Section 1008. Appointment of Successor Trustee ................................................................................... .48 
Section 1009. Vesting of Trusts in Successor Trustee ............................................................................. .48 
Section 1010. Right of Trustee to Pay Taxes and Other Charges ............................................................ .49 
Section 1011. Trust Estate May Be Vested in Co-Trustee ...................................................................... .49 
Section 1012. Annual Accounting ............................................................................................................ 50 
Section 1013. Performance of Duties under the Leases ........................................................................... 50 
Section 1014. Dealings in Bonds and with Corporation and County ...................................................... 50 

ARTICLE XI 
SUPPLEMENTAL INDENTURES 

Section 1101. Supplemental Indentures Not Requiring Consent of Owners ........................................... 50 
Section 1102. Supplemental Indentures Requiring Consent of Owners .................................................. 51 
Section 1103. County's Consent to Supplemental Indentures ................................................................. 51 

ARTICLE XII 
AMENDMENTS TO THE LEASES 

Section 1201. Amendments to the Leases Not Requiring Consent of Owners ........................................ 51 
Section 1202. Amendments to the Leases Requiring Consent of Owners ............................................... 52 

(iii) 



ARTICLE XIII 
SATISFACTION AND DISCHARGE OF THE INDENTURE 

Section 1301. Satisfaction and Discharge of the Indenture ..................................................................... 52 
Section 1302. Bonds Deemed to Be Paid ................................................................................................. 53 

ARTICLE XIV 
MISCELLANEOUS PROVISIONS 

Section 1401. Consents and Other Instruments by Owners ..................................................................... 53 
Section 1402. Limitation of Rights under the Indenture .......................................................................... 54 
Section 1403. Notices ............................................................................................................................... 54 
Section 1404. Suspension of Mail Service ...................................... , ........................................................ 55 
Section 1405. Severability ........................................................................................................................ 55 
Section 1406. Execution in Counterparts ................................................................................................. 55 
Section 1407. Electronic Transactions ..................................................................................................... 55 
Section 1408. Governing Law .................................................................................................................. 55 

Signatures and Seals ...................................................................................................... S-l 

Exhibit A - The Project Site 
Exhibit B-1 The Public Payment Project 
Exhibit B-2 The Private Payment Project 

(iv) 



TRUST INDENTURE 

This TRUST INDENTURE, dated October IS, 2009 (the "Indenture"), is between the SARPY 
COUNTY LEASING CORPORATION, a nonprofit corporation duly organized and existing under the 
laws of the State of Nebraska (the "Corporation"), and UNION BANK AND TRUST COMPANY, a 
state banking corporation trust duly organized and existing and authorized to accept and execute trusts of 
the character herein set forth under the laws of the State of Nebraska, with its principal corporate trust 
office located in the City of Lincoln, Nebraska, as Trustee (the "Trustee"); 

WITNESSETH: 

WHEREAS, the Corporation is a public benefit nonprofit corporation duly organized and 
existing under the Nebraska Nonprofit Corporation Act (Chapter 21, Article 19, Reissue Revised Statutes 
of Nebraska, as amended) for the purpose of benefitting and carrying out the purposes of The County of 
Sarpy, Nebraska (the "Couoty"), a political subdivision and body corporate organized and existing under 
the laws of the State of Nebraska, including, without limitation, Section 22-177, Reissue Revised Statutes 
of Nebraska, as amended, by providing for the acquisition, construction, improvement and financing of 
public recreation sites, buildings, structures, facilities, streets, roads, bridges, culverts, furnishings and 
equipment for the use of the County for County purposes; and 

WHEREAS, the County is authorized pursuant to Section 23-3114, Reissue Revised Statutes of 
Nebraska, as amended (the "Act"), to enter into contracts for I~ase of real or personal property for 
authorized purposes which leases shall not be restricted to a single year and may provide for the purchase 
of the property in installment payments; and 

WHEREAS, pursuant to the foregoing, the Board of Commissioners of the County adopted a 
resolution (the "Resolution") on September 15, 2009, authorizing the County to enter into a Public 
Payment Lease Agreement, dated October 15, 2009 (the "Public Payment Lease"), between the County 
and the Corporation pursuant to which (a) the Corporation agrees to issue its Lease Rental Revenue 
Bonds (Omaha Royals Stadium Project) executed and delivered hereunder evidencing a proportionate 
interest of the registered owner thereof in rights under the Public Payment Lease (the "Public Payment 
Bonds"), consisting of (1) Series 2009A, in the principal amount of $4,195,000 (the "Series 2009A 
Bonds") and (2) Taxable Series 2009B (Build America Bonds Direct Payment to Issuer), in the principal 
amount of $9,290,000 (the "Series 2009B Bonds") for the purpose of acquiring, constructing, furnishing 
and equipping portions of a baseball stadium and related infrastructure and other facilities (the "Public 
Payment Project" as more fully described in Exhibit B-1 attached hereto), (b) the Corporation will 
lease the Public Payment Project to the County for a term beginning October 15 and ending, unless 
earlier terminated pursuant to the provisions of the Public Payment Lease, on December 15,2035, and (c) 
the County will make lease payments (the "Public Payment Lease Rent") to the Corporation, which 
Public Payment Lease Rent will be sufficient, during any term of the Public Payment Lease, to enable the 
Corporation to pay principal or redemption price of and interest on the Public Payment Bonds as the 
same become due; and 

WHEREAS, the Resolution authorized the County to enter into a Private Payment Lease 
Agreement, dated October IS, 2009 (the "Private Payment Lease"), between the County and the 
Corporation pursuant to which (a) the Corporation agrees to issue $5,500,000 of its Lease Rental 
Revenue Bonds (Omaha Royals Stadium Project) Taxable Series 2009C (the "Series 2009C Bonds") for 
the purpose of acquiring, constructing, furnishing and equipping portions of a baseball stadium and 



related infrastructure and other facilities (the "Private Payment Project" as more fully described in 
Exhibit B-2 attached hereto), (b) the Corporation will lease the Private Payment Project to the County 
for a term beginning October 15 and ending, unless earlier terminated pursuant to the provisions of the 
Private Payment Lease, on December IS, 2029, and (c) the County will make lease payments (the 
"Private Payment Lease Rent") to the Corporation, which Private Payment Lease Rent will be 
sufficient, during any term of the Private Payment Lease, to enable the Corporation to pay principal or 
redemption price" of and interest on the Series 2009C Bonds as the same become due; and 

WHEREAS, pursuant to such Resolution the County has (a) approved the issuance of the Public 
Payment Bonds by the Corporation on behalf of the County, and (b) covenanted to accept conveyance of 
the Public Payment Project and the Private Payment Project (collectively, the "Project") back from the 
Corporation when all obligations issued with respect to the Project, including the Series 2009 Bonds have 
been fully paid; and 

WHEREAS, pursuant to a resolution adopted by the Board of Directors of the Corporation on 
September IS, 2009, the Corporation is authorized (a) to execute and deliver this Indenture for the 
purpose of issuing and securing the Series 2009 Bonds and any Additional Bonds or Other Obligations 
(collectively the "Bonds") as hereinafter provided, and (b) to enter into the Public Payment Lease and 
the Private Payment Lease (collectively, the "Leases"); and 

WHEREAS, pursuant to the plan of finance the Corporation and the County plan to amend the 
Private Payment Lease and to lease additional property necessary to complete the acquisition, 
construction, furnishing and equipping of the baseball stadium and related infrastructure and to finance 
the cost through the issuance of at least one additional series of Bonds which, together with the Series 
2009C Bonds are referred to as the "Private Payment Bonds"; and 

WHEREAS, the County expects to use "Public Payment Lease Revenues," as defined herein 
as the exclusive source of payment of amounts due to the Corporation under the Public Payment Lease 
and "Private Payment Lease Revenues" as the primary source of payments due to the Corporation 
under the Private Payment Lease; and 

WHEREAS, pursuant to the Indenture, the holders of the Private Payment Bonds are granted the 
sole right to repayment of the Private Payment Bonds from receipts under the Private Payment Lease 
Rent and; 

WHEREAS, pursuant to the Indenture, holders of the Public Payment Bonds are granted the 
sole right to repayment of the Public Payment Bonds from receipts under the Public Payment Lease Rent; 
and 

WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee and 
issued as provided in this Indenture, the valid and legally binding limited obligations of the Corporation, 
and for this Indenture to constitute a valid and legally binding pledge and assignment of the Trust Estate 
herein made for the security of the payment of the principal or redemption price of and interest on the 
Bonds issued hereunder, have been done and performed, and the execution and delivery of this Indenture 
and the execution and issuance of the Bonds, subject to the terms hereof, have in all respects been duly 
authorized; 

NOW, THEREFORE, THIS INDENTURE WITNESSETH: 
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GRANTING CLAUSES 

That the Corporation, in consideration of the premises, the acceptance by the Trustee of the trusts 
hereby created, the purchase and acceptance of the Bonds by the Owners thereof, and the sum of one 
dollar duly paid to the Corporation by the Trustee, and of other good and valuable consideration, the 
receipt of which is hereby acknowledged, and in order to secure the payment of the principal or 
redemption price of and interest on all of the Bonds issued and Outstanding under this Indenture from 
time to time according to their tenor and effect, and to secure the performance and observance by the 
Corporation of all the covenants, agreements and conditions herein and in the Bonds contained, does 
hereby transfer in trust, pledge, assign and grant a security interest unto the Trustee and its successors 
and assigns forever, the property described in paragraphs (a), (b), (c) and (d) below (such property being 
herein called the "Trust Estate"), to wit: 

(a) All leases of the Project, or portions thereof, now or hereafter entered into and 
all right, title and interest of the Corporation thereunder; 

(b) All right, title and interest of the Corporation in, to and under the Project and the 
Leases (except the Corporation's rights to indemnity under the Leases), including all Rental 
Payments, Additional Payments and other payments, revenues and receipts derived by the 
Corporation under and pursuant to and subject to the provisions of the Leases (except for the 
rights of the Corporation to receive money for its own account under the Leases and any 
payments made by the Corporation, the Trustee or the County to meet the rebate requirement of 
Section 148(f) of the Code); 

(c) All money and securities (except money held in the Rebate Fund) from time to 
time held by the Trustee under the terms of this Indenture, and any and all other real or personal 
property of every kind and nature from time to time hereafter, by delivery or by writing of any 
kind, pledged, assigned or transferred as and for additional security hereunder by the Corporation 
or by anyone in the Corporation's behalf, or with its written consent, to the Trustee, which is 
hereby authorized to receive any and all such property at any and all times and to hold and apply 
the same subject to the terms hereof; and 

(d) All proceeds of the foregoing. 

TO HAVE AND TO HOLD, all and singular, the Trust Estate with all rights and privileges 
hereby pledged and assigned, or agreed or intended so to be, to the Trustee and its successors and assigns 
forever; 

IN TRUST NEVERTHELESS, upon the terms and subject to the conditions herein set forth, for 
the equal and proportionate benefit, protection and security of all Owners from time to time of the Bonds 
issued and Outstanding under this Indenture, without preference, priority or distinction as to lien or 
otherwise of any of the Bonds over any other of the Bonds except as expressly provided in or permitted 
by this Indenture; 

PROVIDED, HOWEVER, that if the Corporation shall well and truly pay, or cause to be paid, 
the principal or redemption price of and interest on all the Bonds, at the times and in the manner 
mentioned in the Bonds according to the true intent and meaning thereof, or shall provide for the 
payment thereof (as provided in Article XlII hereof), and shall payor calise to be paid to the Trustee all 

-, 
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other sums of money due or to become due to it in accordance with the terms and provisions hereof, then 
upon such final payments this Indenture and the rights hereby granted shall cease, determine and be void; 
otherwise, this Indenture shall be and remain in full force and effect. 

THIS INDENTURE FURTHER WITNESSETH, and it is hereby expressly declared, 
covenanted and agreed by and between the parties hereto, that all Bonds issued and secured hereunder 
are to be issued, authenticated and delivered and that all of the Trust Estate is to be held and applied 
under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and 
purposes as hereinafter expressed, and the Corporation does 'hereby agree and covenant with the Trustee 
and the respective Owners from time to time of the Bonds, as follows: 

ARTICLE I 
DEFINITIONS 

Section 101. Definitions of Words and Terms. In addition to the words and terms defined 
elsewhere in this Indenture and in the Leases, the following words and terms as used in this Indenture 
and in the Leases shall have the following meanings: 

"Act" means Section 23-3ll4, Reissue Revised Statutes of Nebraska, as amended. 

"Additional Bonds" means any additional parity Bonds issued pursuant to Section 209 of this 
Indenture. 

"Additional Payments" means the additional payments described in Section 5.2 of the Leases. 

"Authorized Corporation Representative" means the President of the Corporation, or such 
other person at the time designated to act on behalf of the Corporation as evidenced by a written 
certificate furnished to the County and the Trustee containing the specimen signature of such person and 
signed on behalf of the Corporation by its President. Such certificate may designate an alternate or 
alternates, each of whom shall be entitled to perform all duties of the Authorized Corporation 
Representati ve. 

"Authorized County Representative" means the Chair or such other person at the time 
designated to act on behalf of the County as evidenced by a written certificate furnished to the 
Corporation and the Trustee containing the specimen signature of such person and signed on behalf of the 
County by the Chair. Such certificate may designate an alternate or alternates, each of whom shall be 
entitled to perform all duties of the Authorized County Representative. 

"Bond Counsel" means an attorney or firm of attorneys with a nationally recognized reputation 
on the subject of municipal bonds. 

"Bond Fund" means the "Sarpy County Leasing Corporation, Bond Fund -- Omaha Royals 
Stadium" created in Section 501 of this Indenture, in which there shall be established a Private Payment 
Account and a Public Payment Account. 

"Bond Register" means the registration books of the Corporation kept by the Trustee to 
evidence the registration, transfer and exchange of Bonds. 
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"Bond Registrar" means the Trustee when acting as such under the Indenture. 

"Bonds" means the Series 2009 Bonds and any Additional Bonds or Other Obligations, 
authenticated and delivered under and pursuant to this Indenture. 

"Business Day" means any day other than (a) a Saturday or Sunday or legal holiday or a day on 
which banks located in the city in which the principal corporate trust office of the Trustee are required or 
authorized by law to remain closed or (b) a day on which the New York Stock Exchange is closed. 

"Code" means the Internal Revenue Code of 1986, as amended, and the applicable regulations of 
the United States Treasury Department proposed or promulgated thereunder. 

"Completion Date" means the date of completion of the acquisition, construction, furnishing 
and equipping of the Project established as such pursuant to Section 4.4 of the Leases. 

"Construction Contract" means the construction contract which has been or will be entered 
into by the County and which will incorporate the Plans and Specifications. 

"Construction Fund" means the "Sarpy County Leasing Corporation, Construction Fund -
Omaha Royals Stadium" created in Section 501 of this Indenture, in which there shall be established a 
(l) Public Payment Project Account and therein a Series 2009A Project Subaccount and a Series 
2009B Project Subaccount; (2) a Private Payment· Project Account and therein a Series 2009C 
Project Subaccount and (3) a Costs of Issuance Account and therein a Series 2009A Subaccount, a 
Series 2009B Subaccount and a Series 2009C Subaccount. 

"Construction Period" means the period from the beginning of construction of the Project to 
the Completion Date. 

"Contractor" means the contractor for the Project selected by the Corporation and the County, 
and its successors and assigns. 

"Corporation" means the Sarpy County Leasing Corporation, a nonprofit corporation organized 
and existing under the laws of the State of Nebraska, and the Corporation's successors and assigns. 

"Counsel" means an attorney duly admitted to practice law before the highest court of any state 
and, without limitatio'n, may include legal counsel for either the County or the Corporation. 

"County" means The County of Sarpy, Nebraska, a political subdivision and body corporate 
organized and existing under the laws of the State, including particularly Section 22-177, Reissue 
Revised Statutes of Nebraska, as amended, and its successors and assigns. 

"Event of Default" means (a) with respect to the Indenture, any Event of Default as described in 
Section 901 of this Indenture, and (b) with respect to the Leases, any Event of Default as described in 
Section 12.1 of the Leases. 

"Fiscal Year" means the fiscal year adopted by the Corporation and the County for accounting 
purposes, which as of the execution of this Indenture commenced on July I and ended on June 30. 
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"Full Insurable Value" means the actual replacement cost of the Project less physical 
depreciation and exclusive of land, excavations, footings, foundations and parking lots, but in no event 
shall such value be less than the principal of the Bonds at the time Outstanding. 

"Government Securities" means direct obligations. of, or obligations the payment of the 
principal of and interest on which are unconditionally guaranteed by, the United States of America. 

"Indenture" means this Trust Indenture, as from time to time amended and supplemented by 
Supplemental Indentures in accordance with the provisions of Article XI of this Indenture. 

"Independent Engineer" means an engineer or engineering firm or an architect or architectural 
firm registered and qualified to practice the profession of engineering or architecture under the laws of 
the State, who or which is not a full-time employee of either the Corporation or the County. 

"Interest Portion" means the portion of each Public Payment Lease Rent that represents the 
payment of interest as set forth on Exhibit A to the Public Payment Lease. 

"Lease" means either the Private Payment Lease or the Public Payment Lease, as appropriate. 

"Leases" means, collectively, the Private Payment. Lease and the Public Payment Lease, each 
between the Corporation and the County, as from time to time amended and supplemented in accordance 
with the provisions thereof and of Article XII of this Indenture. 

"Lease Term" means the period from the effective date of each Lease until the expiration 
thereof. 

"Net Proceeds" means, when used with regard to any insurance or condemnation award with 
respect to the Project, the gross proceeds from the insurance or condemnation award less the payment of 
all expenses (including attorneys' fees, trustee's fees and any extraordinary expenses of the Trustee) 
incurred in the collection of such gross proceeds. 

"Other Obligations" means any instrument (including certificates of participation in the 
Leases), indebtedness or other obligation of the Corporation and all other payments or other obligations 
of the Corporation, with respect to the Project and in each case having a lien and charge upon, or being 
payable from, Public Payment Lease Rent on a parity with the Series 2009A Bonds and the Series 2009B 
Bonds or Private Payment Lease Rent on a parity with the Series 2009C Bonds. 

"Outstanding" means, when used with reference to Bonds, as of any particular date of 
determination, all Bonds theretofore authenticated and delivered under this Indenture, except: 

(a) Bonds theretofore cancelled by the Trustee or delivered to the Trustee for cancellation; 

(b) Bonds deemed to be paid in accor~ance with the provisions of Section 1302 hereof; 

(c) Bonds alleged to have been mutilated, destroyed, lost or stolen which have been paid as 
provided in Section 210 hereof; and 

(d) Bonds in exchange for or 111 lieu of which other Bonds have been authenticated and 
delivered pursuant to this Indenture. 
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"Owner" or "Registered Owner" when used with respect to any Bond means the Person in 
whose name such Bond is registered on the Bond Register. 

"Paying Agent" means the Trustee and any other bank or trust company designated pursuant to 
this Indenture as paying agent for any series of Bonds and at which the principal or redemption price of 
and interest on any such Bonds shall be payable. 

"Payment Date" means any date on which principal of or interest on any Bonds is payable. 

"Permitted Encumbrances" means, as of any particular time (a) liens for ad valorem taxes and 
special assessments not then delinquent, (b) the Indenture, (c) the Leases, (d) any and all Uniform 
Commercial Code Financing Statements executed to perfect any security interest created in connection 
with the issuance of the Bonds, (e) utility, access and other easements and rights-of-way, mineral rights, 
restrictions, exceptions and encumbrances that will not materially interfere with or impair the operations 
being conducted on the Project or easements granted to the Corporation, and (f) such minor defects, 
irregularities, encumbrances, easements, mechanic's liens, rights-of-way and clouds on title as normally 
exist with respect to properties similar in character to the Project and affected thereby for the purpose for 
which it was acquired or is held by the Corporation. 

"Permitted Investments" means any of the following securities, if and to the extent the same 
are at the time legal for investment of the Corporation's funds: 

(a) Government Securities; 

(b) direct and general obligations of the State, to which the State pledges its full faith and 
credit to the payment of the principal thereof and interest thereon provided that at the time of their 
purchase under this Indenture, such obligations are rated in either of the two highest rating categories by 
a nationally recognized bond rating agency; 

(c) certificates of deposit or time deposits, whether negotiable or non-negotiable, issued by 
any bank or trust company organized under the laws of any state of the United States of America 
(including the Trustee) or any national banking association, provided that such certificates of deposit or 
time deposits shall be either (1) continuously and fully insured by the Federal Deposit Insurance 
Corporation, or (2) continuously and fully secured by such securities as are described above in clauses 
(a) and (b), which shall have a market value (exclusive of accrued interest) at all times at least equal to 
the principal amount of such certificates of deposit or time deposits and shall be lodged with the Trustee, 
as custodian, by the bank, trust company, national banking association issuing such certificates of deposit 
or time deposits; provided that the bank, trust company, national banking association issuing each such 
certificate of deposit or time deposit required to be so secured shall furnish the Trustee an undertaking 
satisfactory to the Trustee that the aggregate market value of all such obligations securing each such 
certificate of deposit or time deposit will at all times be an amount equal to the principal amount of each 
such certificate of deposit or time deposit and the Trustee shall be entitled to rely on each such 
undertaking; and 

(d) any investment agreement or repurchase agreement with any bank or trust company 
organized under the laws of any state of the United States of America or any national banking association 
or government bond dealer reporting to, trading with, and recognized as a primary dealer by the Federal 
Reserve Bank of New York. 
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(e) Money market mutual funds that are invested in Government Securities or an agreement 
to repurchase Government Securities. 

"Person" means any individual, corporation, partnership, joint venture, association, joint-stock 
company, trust, limited liability company or partnership, unincorporated organization, or government or 
any agency or political subdivision thereof. 

"Plans and Specifications" means the plans and specifications prepared for and showing the 
Project, as amended by the County from time to time prior to the Completion Date, the same being duly 
certified by the Authorized County Representative, which plans and specifications have been approved 
by the Project Architect and are on file at the principal office of the County in Papillion, Nebraska and 
shall be available for reasonable inspection by the Corporation, the Trustee and their duly appointed 
representatives. 

"Principal Portion" means the principal portion of the Public Payment Lease Rent as set forth 
in Exhibit A to the Public Payment Lease. 

"Private Payment Lease" means the Private Payment Lease Agreement, dated October 15, 
2009, between the County and the Corporation, pursuant to which the Private Payment Project is leased 
to the County and under which the County will pay Private Payment Lease Rent. 

"Private Payment Lease Rent" means (a) all Private Payment Lease Revenues, (b) to the extent 
in excess of amounts due as Public Payment Lease Rent during the current Fiscal Year, Public Payment 
Lease Revenues and (c) any other funds appropriated by the County required to be paid under the Private 
Payment Lease. 

"Private Payment Lease Revenues" means (a) any payments received by the County under or 
pursuant to (I) the Stadium Lease & Use Agreement dated March 17,2009, between the County and the 
Omaha Royals Limited Partnership, or (2) the Commercial Development Fee & Infrastructure 
Reimbursement Agreement, dated as of July 1,2009, among the County, Schewe Farms, Jnc. and Western 
Springs Land Corporation, and (b) any other payments received by the County to be used with respect to 
the Project or for debt service on the Bonds unless the County receives an opinion of Bond Counsel 
permitting such payments to be classified otherwise. 

"Private Payment Project" means that part of the Project described on Exhibit B-2 to be 
financed from amounts held in the Private Payments Project Account, including any proceeds expected to 
be derived from the issuance of additional obligations payable from Private Payment Lease Revenues. 

"Project" means the baseball stadium and related infrastructure and other facilities located on 
the Project Site, including the sites and all buildings, structures, improvements and fixtures located 
thereon or to be acquired, constructed and otherwise improved thereon pursuant to Article IV of the 
Leases and paid for in whole or in part from the proceeds of Bonds, as described in Exhibits B-1 and B-2 
attached hereto, any Project Additions, and all additions, modifications and improvements made to the 
Project pursuant to the Leases, as they may at any time exist. 

"Project Additions" means all additions, improvements, extensions, alterations, expansions or 
modifications of the Project or any part thereof financed with the proceeds of Additional Bonds or Other 
Obligations issued pursuant to Section 209 of this Indenture. 
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"Project Architect" means initially DLR Group, Inc., appointed for the Project by the County 
and satisfactory to the Corporation, and thereafter any successor appointed by the County, which shall be 
an architect, engineer or firm of architects or engineers who is not a full-time employee of either the 
Corporation or the County. 

"Project Costs" means all costs of acquisition, construction, furnishing and equipping of the 
Project, including the following: 

(a) fees and expenses of architects, appraisers, surveyors and engineers for estimates, 
surveys, soil borings and soil tests and other preliminary investigations and items necessary to the 
commencement of construction, preparation of plans, drawings and specifications and supervision of 
construction, as well as for the performance of all other duties of architects, appraisers, surveyors and 
engineers in relation to the construction of the Project; 

(b) all costs and expenses of every nature incurred with respect to the Project, including the 
actual cost of labor and materials, as payable to contractors, builders, suppliers, vendors and materialmen 
in connection with the acquisition, construction, furnishing and equipping ofthe Project; 

(c) the cost of any insurance and performance and payment bonds maintained during the 
Construction Period in accordance with Article VI of the Leases; 

(d) expenses of administration, supervision and inspection properly chargeable to the 
Project, underwriting expenses, legal fees and expenses, fees and expenses of accountants and other 
consultants, fees and expenses related to credit enhancement, publication and printing expenses, and 
initial fees and expenses of the Trustee and the Paying Agent to the extent that said fees and expenses are 
necessary or incident to the issuance and sale of the Bonds or the acquisition, construction, furnishing 
and equipping of the Project; 

(e) all other items of expense not elsewhere specified in this definition as may be necessary 
or incident to: (1) the authorization, issuance and sale of the Bonds; (2) the acquisition, construction, 
furnishing and equipping of the Project; and (3) the financing thereof (all of which shall be paid from a 
Costs of Issuance Subaccount); and 

(f) reimbursement to the County or those acting for it for any of the above enumerated costs 
and expenses incurred and paid by them before or after the execution of the Leases. 

"Project Manager" means the person designated by the County with general supervision of the 
acquisition, construction, equipping and furnishing of the Project on behalf of the County. 

"Project Site" means the real estate described in Exhibit A attached hereto. 

"Public Payment Lease" means the Public Payment Lease Agreement, dated October 15, 2009, 
between the County and the Corporation, pursuant to which the Public Payment Project is leased to the 
County and under which the County will pay Public Payment Lease Rent. 

"Public Payment Lease Rent" means Public Payment Lease Revenues required to be paid 
under the Public Payment Lease comprised of a Principal Portion and an Interest Portion as set forth on 
Exhibit A to the Public Payment Lease. 
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"Public Payment Lease Revenues" means the following taxes levied and collected by the 
County: (a) lodging tax, (b) keno tax, (c) general property taxes, (d) local option sales taxes, and (e) such 
other revenues collected by the County for which the County has received an approving opinion of Bond 
Counsel. 

"Public Payment Project" means that part of the Project described on Exhibit B-1 to be 
financed from amounts held in the Public Payments Project Account. 

"Purchaser" means Ameritas Investment Corp., Omaha, Nebraska, the original purchaser of the 
Series 2009 Bonds. 

"Rebate Fund" means "Sarpy County Leasing Corporation, Rebate Fund -- Omaha Royals 
Stadium" created in Section 501 of this Indenture. 

"Record Date" for the interest payable on any interest Payment Date means the 15th day 
(whether or not a Business Day) next preceding such interest Payment Date. 

"Rental Payments" mean~ the Public Payment Lease Rent and the Private Payment Lease Rent. 

"Series 2009 Bonds" means, collectively, the Series 2009A Bonds, the Series 2009B Bonds and 
the Series 2009C Bonds. 

"Series 2009A Bonds" means the initial series of Lease Rental Revenue Bonds (Omaha Royals 
Stadium), Series 2009A, aggregating the principal amount of $4,195,000, issued pursuant to Section 208 
of this Indenture and evidencing a proportionate interest of the registered owner thereof in rights under 
the Public Payment Lease. 

"Series 2009B Bonds" means the initial series of Lease Rental Revenue Bonds (Omaha Royals 
Stadium), Taxable Series 2009B (Building American Bonds - Direct Payment to Issuer), aggregating the 
principal amount of $9,290,000, issued pursuant to Section 208 of this Indenture and evidencing a 
proportionate interest of the registered owner thereof in rights under the Public Payment Lease. 

"Series 2009C Bonds" means the initial series of Lease Rental Revenue Bonds (Omaha Royals 
Stadium), Taxable Series 2009C, aggregating the principal amount of $5,500,000, issued pursuant to 
Section 208 of this Indenture. 

"State" means the State of Nebraska. 

"Supplemental Indenture" means any indenture supplemental or amendatory to this Indenture 
entered into by the Corporation and the Trustee pursuant to Article XI of this Indenture. 

"Tax Compliance Agreement" means, collectively, (a) the Tax Compliance Agreement, dated 
October 15, 2009, by and among the Corporation, the County and the Trustee and relating to the Series 
2009A Bonds and (b) the Tax Compliance Agreement, dated October 15, 2009, by and among the 
Corporation, the County and the Trustee and relating to the Series 2009B Bonds. 

"Trust Estate" means the Trust Estate described in the Granting Clauses of this Indenture. 
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"Tmstee" means Union Bank and Trust Company, Lincoln, Nebraska, and its successor or 
successors and any other corporation which at the time may be substituted in its place pursuant to and at 
the time serving as Trustee under this Indenture. 

"Yield" shall have the meaning ascribed to such tenn by Section 148 of the Code and shall mean 
that discount rate which when computing the present worth of all payments of principal and interest to be 
paid on an obligation produces an amount equal to the purchase price of the obligation. 

Section 102. Rules ofInterpretation. 

(a) Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders. Unless the context shall otherwise indicate, the words 
importing the singular number shall include the plural and vice versa, and words importing persons shall 
include firms, associations and corporations, including public bodies, as well as natural persons. 

(b) All references in this Indenture to designated "Articles", "Sections" and other 
subdivisions are, unless otherwise specified, to the designated Articles, Sections and subdivisions of this 
Indenture as originally executed. The words "herein", "hereof', "hereunder" and other words of similar 
import refer to this Indenture as a whole and not to any particular Article, Section or subdivision. 

ARTICLE II 
THE BONDS 

Section 201. Title and Amount of Bonds. No Bonds may be issued under this Indenture except 
in accordance with the provisions of this Article. The Bonds authorized to be issued under this Indenture 
shall be designated as "Lease Rental Revenue Bonds (Omaha Royals Stadium)", with such further 
appropriate particular designation added to or incorporated in such title for the Bonds of any particular 
series as the Corporation may determine. The total principal amount of Bonds that may be issued 
hereunder is hereby expressly limited to the $18,985,000 principal amount of Series 2009 Bonds and any 
Additional Bonds or Other Obligations permitted hereunder. The Series 2009A Bonds and the Series 
2009B Bonds shall evidence a proportionate inter.est of the registered owners thereof in rights under the 
Public Payment Lease. 

Section 202. Limited Obligations. 

(a) The Bonds and the interest thereon shall be special, limited obligations of the 
Corporation payable solely out of the Rental Payments as set forth herein, Additional Payments and other 
payments, revenues and receipts derived by the Corporation under the Leases (including, in certain 
circumstances, Bond proceeds and income from the temporary investment thereof and proceeds from 
insurance and condemnation awards), and are secured by a pledge and assignment of the Trust Estate to 
the Trustee in favor of the Owners of the Bonds, as provided in this Indenture. The Bonds and the 
interest thereon shall not constitute a debt or liability of the County or of the State of Nebraska or of any 
political subdivision thereof, and the Bonds shall not constitute an indebtedness within the meaning of 
any constitutional or statutory debt limitation or restriction. 

(b) No provision, covenant or agreement contained in this Indenture or the Bonds, or any 
obligation herein or therein imposed upon the Corporation, or the breach thereof, shall constitute or give 
rise to or impose upon the Corporation a pecuniary liability 'or a charge upon its general credit. In 
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making the agreements, provisions and covenants set forth in this Indenture, the Corporation has not 
obligated itself except with respect to the Project and the application of the payments, rents, revenues and 
receipts therefrom as hereinabove provided. Neither the President nor any person executing the Bonds 
shall be I iable personally on the Bonds by reason of the issuance thereof. 

Section 203. Denomination, Numbel"ing and Dating of Bonds. 

(a) The Bonds shall be issuable in the form of fully registered Bonds without coupons in the 
denomination of $5,000 or any integral multiple thereof. The Bonds shall be substantially in the fonn set 
forth in Article IV of this Indenture. 

(b) The Bonds of each series of Bonds shall be numbered from R-l consecutively upward. 

(c) The Series 2009 BOIids shall be dated as provided in Section 208 of this Indenture. The 
Bonds of each subsequent series of Bonds shall be dated as provided in the Supplemental Indenture 
authorizing such series of Bonds. 

Section 204. Method and Place of Payment of Bonds. 

(a) The principal or redemption price of and interest on the Bonds shall be payable in any 
coin or currency which, on the respective dates of payment thereof, is legal tender for payment of debts 
due the United States of America. 

(b) The principal or redemption price of all Bonds shall be payable at maturity or upon 
earlier redemption to the persons in whose names such Bonds are registered at the maturity or redemption 
date thereof, upon the presentation and surrender o( such Bonds at the principal corporate trust office of 
the Trustee or of any Paying Agent named in the Bonds. 

(c) The interest payable on each Bond on any Payment Date shall be paid by check or draft 
mailed by the Trustee. to the person in whose name such Bond is registered at the close of business on the 
Record Date for such interest. 

Section 205. Execution and Authentication of Bonds. 

(a) The Bonds shall be executed on behalf of the Corporation by the manual or facsimile 
signature of its President or Vice President and attested by the manual or facsimile signature of its 
Secretary or Assistant Secretary. In case any officer whose signature or facsimile thereof appears on any 
Bonds shall cease to be such officer before the delivery of such Bonds, such signature or facsimile 
thereof shall nevertheless be valid and sufficient for all purposes, the same as if such person had 
remained in office until delivery. Any Bond may be signed by such persons who at the actual time of the 
execution of such Bond shall be the proper officers to sign such Bond although at the date of such Bond 
such persons may not have been such officers. 

(b) The Bonds shall have endorsed thereon a Certificate of Authentication substantially in 
the form set forth in Section 402 hereof, which shall be manually executed by the Trustee. No Bond 
shall be entitled to any security or benefit under this Indenture or shall be valid or obligatory for any 
purpose unless and until such Certificate of Authentication shall have been duly executed by the Trustee. 
Such executed Cel1ificate of Authentication upon any Bond shall be conclusive evidence that such Bond 
has been duly authenticated and delivered under this Indenture. The Certificate of Authentication on any 
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Bond shall be deemed to have been duly executed if signed by any authorized officer or employee of the 
Trustee, but it shall not be necessary that the same officer or employee sign the Certificate of 
Authentication on all of the Bonds that may be issued hereunder at anyone time. 

Section 206. Registration, Transfer and Exchange of Bonds. 

(a) The Trustee is hereby appointed Bond Registrar and as such shall keep a Bond Register 
for the registration and for the transfer of Bonds as provided in this Indenture. Each Bond when issued 
shall be registered in the name ofthe Owner thereof on the Bond Register. 

(b) Any Bond may be transferred only upon the Bond Register upon surrender thereof to the 
Trustee duly endorsed for transfer or accompanied by an assignment duly executed by the Owner or his 
attorney or legal representative in such form as shall be satisfactory to the Trustee. Upon any such 
transfer, the Corporation shall execute and the Trustee shall authenticate and deliver in exchange for such 
Bond a new fully registered Bond or Bonds, registered in the name of the transferee, of any denomination 
or denominations authorized by this Indenture. 

(c) Any Bond, upon surrender thereof at the principal corporate trust office of the Trustee, 
together with an assignment duly executed by the Owner or his attorney or legal representative in such 
form as shall be satisfactory to the Trustee, may, at the option of the Owner thereof, be exchanged for 
Bonds of the same series and maturity, of any denomination or denominations authorized by this 
Indenture, and bearing interest at the same rate. 

(d) In all cases in which Bonds shall be exchanged or transferred hereunder, the Corporation 
shall execute and the Trustee shall authenticate and deliver at the earliest practicable time Bonds in 
accordance with the provisions of this Indenture. All Bonds surrendered in any such exchange or transfer 
shall forthwith be cancelled by the Trustee. The Trustee may make a charge to the Owner requesting the 
same for every such exchange or transfer of Bonds sufficient to reimburse it for any tax or other 
governmental charge required to be paid with respect to such exchange or transfer, and such charge shall 
be paid before any such new Bond shall be delivered. The fees and charges of the Trustee for making 
any transfer or exchange hereunder and the expense of any bond printing necessary to effect such transfer 
or exchange shall be paid by the County as Additional Payments. 

Section 207. Persons Deemed Owners of Bonds. The person in whose name any Bond shall 
be registered as shown on the Bond Register shall be deemed and regarded as the absolute Owner thereof 
for all purposes, and payment of or on account of the principal or redemption price of and interest on any 
such Bond shall be made only to or upon the order of the Owner thereof or his legal representative. All 
such payments shall be valid and effectual to satisfy and discharge the liability upon such Bond, 
including the interest thereon, to the extent of the sum or sums so paid. 

Section 208. Authorization of Series 2009 Bonds. 

(a) For the purpose of providing funds to pay the costs of the Public Payment Project, there 
shall be initially issued and secured by this Indenture (I) a series of Bonds in the aggregate principal 
amount of $4, 195,000, which series of Bonds shall be designat~d "Lease Rental Revenue Bonds (Omaha 
Royals Stadium), Series 2009A" (the "Series 2009A Bonds") and (2) a series of Bonds in the aggregate 
principal amount of $9,290,000, which series of Bonds shall be designated "Lease Rental Revenue Bonds 
(Omaha Royals Stadium), Taxable Series 2009B (Build America Bonds - Direct Payment to Issuer)" (the 
"Series 2009B Bonds"). The Series 2009A Bonds and the Series 2009B Bonds shall be dated the date of 
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issuance thereof, shall become due on December 15, in the years and in the respective principal amounts 
(subject to prior redemption as hereinafter provided in Article III), and shall bear interest at the 
respective rates per annum, as follows: 

Maturity 
December 15 

2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2021 
2022 
2024 

SERIES 2009 A 
SERIAL BONDS 

Principal 
Amount 

$335,000 
340,000 
345,000 
345,000 
350,000 
380,000 
380,000 
400,000 
420,000 
435,000 
465,000 

TAXABLE SERIES 2009B 
(BUILD AMERICA BONDS - DIRECT PAy) 

TERM BONDS 

Maturity 
December 15 

2029 
2035 

Principal 
Amount 

$3,505,000 
5,785,000 

Interest 
Rate 

1.50% 
1.85 
2.25 
2.40 
2.60 
2.85 
3.00 
3.20 
3.45 
3.55 
3.75 

Interest 
Rate 

6.05% 
6.25 

(b) For the purpose of providing funds to pay the costs of the Private Payment Project, there 
shall be initially issued and secured by this Indenture a series of Bonds in the aggregate principal amount 
of $5,500,000, which series of Bonds shall be designated "Lease Rental Revenue Bonds (Omaha Royals 
Stadium) , Taxable Series 2009C" (the "Series 2009C Bonds"). The Series 2009C Bonds shall be dated 
the date of issuance thereof, shall become due on December IS, in the years and in the respective 
principal amounts (subject to prior redemption as hereinafter provided in Article III), and shall bear 
interest at the respective rates per annum, as follows: 

[The remainder of this page intentionally left b1allk.j 
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Maturity 
December 15 

2013 
2014 
2015 
2016 
2017 
2018 
2019 

Maturity 
December 15 

2024 
2029 

TAXABLE SERIES 2009C 
SERIAL BONDS 

Principal 
Amount 

$1,000,000 
100,000 
100,000 
145,000 
165,000 
175,000 
185,000 

TAXABLE SERIES 2009C 
TERM BONDS 

Principal 
Amount 

$1,425,000 
2,205,000 

Interest 
Rate 
2.75% 
3.25 
3.75 
4.00 
4.30 
4.60 
4.80 

Interest 
Rate 

5.55% 
6.00 

(c) The Series 2009 Bonds shall bear interest (computed on the basis of a 360-day year of 
twelve 30-day months) from their date or from the most recent interest Payment Date to which interest 
has been paid or duly provided for, payable on June 15 and December 15, in each year, beginning June 
15,2010. 

(d) The Trustee is hereby designated as the Paying Agent for the payment of the principal or 
redemption price of and interest on the Series 2009 Bonds. 

(e) The Series 2009 Bonds shall be executed substantially in the form and manner set forth 
in Article IV hereof and be delivered to the Trustee for authentication, but prior to or simultaneously 
with the authentication and delivery of the Series 2009 Bonds by the Trustee, there shall be filed with the 
Trustee the following: 

(l) An original or certified copy of the resolution adopted by the Board of Directors 
of the Corporation authorizing the issuance of the Series 2009 Bonds and the execution of this 
Indenture and the Leases. 

(2) An original executed counterpart of this Indenture. 

(3) An original executed counterparts of the Leases. 

(4) A request and authorization to the Trustee on behalf of the Corporation, executed 
by the Authorized Corporation Representative, to authenticate the Series 2009 Bonds and to 
deliver the Bonds to the purchasers therein identified upon payment to the Trustee, for the 
account of the Corporation, of the purchase price thereof. The Trustee shall be entitled to 
conclusively rely upon such request and authorization as to the names of the purchasers and the 
amount of such purchase price. 
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(5) An opinion of Bond Counsel to the effect that the Series 2009 Bonds constitute 
valid and legally binding obligations of the Corporation and that the interest on the Series 2009A 
Bonds is excludable from gross income for federal income tax purposes. 

(6) Such other certificates, statements, receipts and documents as the Trustee shall 
reasonably require for the delivery of the Series 2009 Bonds. 

(f) When the documents specified in Section 208(e) shall have been filed with the Trustee, 
and when the Series 2009 Bonds shall have been executed and authenticated as required by this 
Indenture, the Trustee shall del iver the Series 2009 Bonds to or upon the order of the purchasers thereof, 
but only upon payment to the Trustee of the purchase price of the Series 2009 Bonds. The proceeds of 
the sale of the Series 2009 Bonds, including accrued interest and premium thereon, if any, shall be 
immediately paid over to the Trustee, and the Trustee shall deposit such proceeds as provided in Section 
502 hereof. 

Section 209. Authorization of Additional Bonds or Additional Obligations. 

(a) Additional Bonds or Other Obligations may be issued under and be equally and ratably 
secured by this Indenture on a parity with the Series 2009 Bonds and any other Additional Bonds or 
Other Obligations Outstanding, at any time and from time to time, upon compliance with the conditions 
hereinafter provided in this Section, for any of the following purposes: 

(I) To provide funds to pay the costs of completing the Project, the total of such 
costs to be evidenced by a certificate signed by the Authorized County Representative. 

(2) To provide funds to pay all or any part of the costs of repairing, replacing or 
restoring the Project in the event of damage, destruction or condemnation thereto or thereof. 

(3) To provide funds to pay all or any part of the costs of purchase, construction and 
installation of Project Additions as the County may deem necessary or desirable. 

(4) To provide funds for refunding all of the Bonds of any series then Outstanding, 
including the payment of interest to accrue to the designated redemption date and any expenses 
in connection with such refunding. 

(b) Before any Additional Bonds or other Obligations shall be issued under the provisions of 
this Section, the Corporation shall adopt a resolution (I) authorizing the issuance of such Bonds or Other 
Obligations, fixing the amount and terms thereof and describing the purpose or purposes for which such 
Bonds or Other Obligations are being issued or describing the Bonds to be refunded, (2) authorizing the 
Corporation to enter into a Supplemental Indenture for the purpose of issuing such Additional Bonds or 
Other obligations, and (3) authorizing the Corporation to enter into an amendment to the Leases with the 
County to provide for Rental Payments at least sufficient to pay the principal or redemption price of and 
interest on the Bonds then to be Outstanding (including the Additional Bonds or Additional Obligations 
to be issued) as the same become due, for the purchase, construction and installation of the Project 
Additions, for the inclusion of any such Project Additions as a part of the Project, and for such other 
matters as are appropriate because of the issuance of the Additional Bonds or Other Obligations proposed 
to be issued which, in the judgment of the Corporation, are norto the prejudice of the Corporation or the 
Owners of the Bonds previously issued. 
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(c) Additional Bonds shall have the same designation as the Series 2009 Bonds, except for 
an identifying series letter or date and the addition of the word "Refunding" when applicable and Other 
Obligations shall be designated as provided in the supplemental Indenture authorizing their issuance, 
shall be dated, shall be stated to mature in such year or years, shall bear interest at such rate or rates not 
exceeding the maximum rate then permitted by law, and shall be redeemable at such times and prices 
(subject to the provisions of Article III of this Indenture), all as may be provided by the Supplemental 
Indenture authorizing the issuance of such Additional Bonds or Additional Obligations. Except as to any 
difference in the date, the maturity or maturities, the rate or rates of interest or the provisions for 
redemption, such Additional Bonds or Other Obligations shall be on a parity with and shall be entitled to 
the same benefit and security of this Indenture as the Series 2009 Bonds and any other Additional Bonds 
or Other Obligations Outstanding after the issuance of such Additional Bonds Additional Obligations. 

(d) Such Additional Bonds shall be executed substantially in the form and manner set forth 
in this Article and Article IV hereof and shall be deposited with the Trustee for authentication, but prior 
to or simultaneously with the authentication and delivery of such Bonds by the Trustee, there shall be 
filed with the Trustee the following: 

(1) An original or certified copy of the resolution adopted by the Board of Directors 
of the Corporation authorizing the issuance of such Additional Bonds and the execution of such 
Supplemental Indenture and amendment to (A) the Public Payment Lease if such Additional 
Bonds are payable from Public Payment Lease Rent or (B) the Private Payment Lease if such 
Additional Bonds are payable from Private Payment Lease Rent. 

(2) An original executed counterpart of the Supplemental Indenture providing for 
the issuance of the Additional Bonds. 

(3) An original executed counterpart of any amendment to the Leases which 
amendment shall clearly establish that the County has agreed that the Additional Bonds shall 
constitute Bonds for the purpose of computing the required Rental Payments. 

(4) A request and authorization to the Trustee, on behalf of the Corporation, 
executed by the Authorized Corporation Representative, to authenticate the Additional Bonds 
and to deliver such Additional Bonds to the purchasers therein identified upon payment to the 
Trustee, for the account of the Corporation, of the purchase price thereof. The Trustee shall be 
entitled to rely conclusively upon such request and authorization as to the names of the 
purchasers and the amount of such purchase price. 

(5) An opinion of Bond Counsel to the effect that the issuance of such Additional 
Bonds will not cause the interest on any Bonds then Outstanding (other than Bonds the interest 
on which is included in gross income for federal income tax purpose at the time of issuance) to 
become includable in gross income for federal income tax purposes. 

(6) In the case of Additional Bonds being issued to refund Outstanding Bonds, such 
additional documents as shall be reasonably required by the Trustee to evidence that provision 
has been duly made in accordance with the provisions of Article XIII of this Indenture for the 
payment of all of the Bonds to be refunded. 

(7) Such other certificates, statements, receipts and documents as the Trustee shall 
reasonably require for the delivery of such Additional Bonds. 
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(e) Any Other Obligations shall be executed substantially in the form and manner set forth 
in the Supplemental Indenture authorizing their issuance, but prior to or simultaneously with the delivery 
of such Other Obligations by the Trustee, there shall be filed with the Trustee the following: 

(I) An original or certified copy of the resolution adopted by the Board of Directors 
of the Corporation authorizing the issuance of such Other Obligations and the execution of such 
Supplemental Indenture and amendment to (A) the Public Payment Lease if such Other 
Obligations are payable from or represent rights to payment of Public Payment Lease Rent or (B) 
the Private Payment Lease if such Additional Bonds are payable from or represent rights to 
payment of Private Payment Lease Rent. 

(2) An original executed counterpart of the Supplemental Indenture providing for 
the issuance of the Other Obligations. 

(3) An original executed counterpart of the amendment to the Leases, which 
amendment shall clearly establish that the County has agreed that the Other Obligations shall be 
deemed to be Bonds for the purpose of computing the required Rental Payments. 

(4) A request and authorization to the Trustee, on behalf of the Corporation, 
executed by the Authorized Corporation Representative, to authenticate or issue the Other 
Obligations and to deliver such Other Obligations to the purchasers therein identified upon 
payment to the Trustee of the purchase price thereof. The Trustee shall be entitled to rely 
conclusively upon such request and authorization as to the names of the purchasers and the 
amount of such purchase price. 

(5) An opinion of Bond Counsel to the effect that the issuance of such Other 
Obligations will not cause the interest on any Bonds then Outstanding (other than Bonds the 
interest on which is included in gross income for federal income tax purpose at the time of 
issuance) to become in~ludable in gross income for federal income tax purposes. 

(6) In the case of Other Obligations being issued to refund Outstanding Bonds, such 
additional documents as shall be reasonably required by the Trustee to evidence that provision 
has been duly made in accordance with the provisions of Article XIII of this Indenture for the 
payment of all of the Bonds to be refunded. 

(7) Such other certificates, statements, receipts and documents as the Trustee shall 
reasonably require for the delivery of such Other Obligations. 

(f) When the documents mentioned in Section 209(d) or (e) shall have been filed with the 
Trustee, and when such Additional Bonds or Other Obligations shall have been executed and 
authenticated as required by this Indenture, the Trustee shall deliver such Additional Bonds or Other 
Obligations to or upon the order of the purchasers thereof, but only upon payment to the Trustee of the 
purchase price of such Additional Bonds or Other Obligations. The proceeds of the sale of such 
Additional Bonds or Other Obligations, except Additional Bonds or Other Obligations issued to refund 
Outstanding Bonds, including accrued interest, shall be immediately paid over to the Trustee and shall be 
deposited by the Trustee in accordance with Article V hereof as follows: 
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(I) The amount representing accrued interest on the Additional Bonds or Other 
Obligations shall be deposited in the Bond Fund; and 

(2) The remainder of the proceeds of the Additional Bonds or Other Obligations 
shall be deposited in a construction fund established by, and disbursed pursuant to, the 
Supplemental Indenture authorizing the issuance of such Additional Bonds or Other Obligations. 

The proceeds, excluding accrued interest, which shall be deposited in the Bond Fund, of all Additional 
Bonds or Other Obligations issued to refund Outstanding Bonds shall be deposited by the Trustee, after 
payment or making provision for payment of all expenses incident to such financing, to the credit of a 
special trust fund, appropriately designated, to be held in trust for the sole and exclusive purpose of 
paying the principal or redemption price of and interest on the Bonds to be refunded, as provided in 
Section 1302 hereof and in the Supplemental Indenture authorizing the issuance of such refunding 
Bonds. 

(g) Except as provided in this Section, the Corporation will not otherwise issue any 
obligations on a parity with the Bonds; but the Corporation may, with the express written consent of the 
County, (I) issue other obligations specifically subordinate and junior to the Bonds, or (2) issue other 
obligati~ns payable out of other revenues and secured by property other than the Project. 

Section 210. Mutilated, Destroyed, Lost or Stolen Bonds. If (a) any mutilated Bond is 
surrendered to the Trustee, or the Corporation and the Trustee receive evidence to their satisfaction of the 
destruction, loss or theft of any Bond, and (b) there is delivered to the Corporation and the Trustee such 
security or indemnity as may be required by them to save each of them harmless, then, in the absence of 
notice to the Corporation or the Trustee that such Bond has been acquired by a bona fide purchaser, the 
Corporation shall execute and upon its request the Trustee shall register and deliver, in exchange for or in 
lieu of any such mutilated, destroyed, lost or stolen Bond, a new Bond of the same stated maturity and of 
like tenor and principal amount, bearing a number not contemporaneously outstanding. 

In case any such mutilated, destroyed, lost or stolen Bond has become or is about to become due 
and payable, the Corporation in its discretion may, instead of issuing a new Bond, pay such Bond. 

Upon the issuance of any new Bond under this Section, the Corporation may require the payment 
by the Owner of a sum sufficient to cover any tax or other governmental charge that may be imposed in 
relation thereto and any other expenses (including the fees and expenses of the Trustee) connected 
therewith. 

Every new Bond issued pursuant to this Section in lieu of any mutilated, destroyed, lost or stolen 
Bond shall constitute a replacement of the prior obligation of the Corporation, whether or not the 
mutilated, destroyed, lost or stolen Bond shall be at any time enforceable by anyone, and shall be entitled 
to all the benefits of this Indenture equally and ratably with all other Outstanding Bonds. 

In the event any Bond shall become mutilated, or be lost, stolen or destroyed, the Corporation 
shall execute and the Trustee shall authenticate and deliver a new Bond of like series, date and tenor as 
the Bond mutilated, lost, stolen or destroyed; provided that, in the case of any mutilated Bond, such 
mutilated Bond shall first be surrendered to the Trustee, and in the case of any lost, stolen or destroyed 
Bond, there shall be first furnished to the Corporation and the Trustee evidence of such loss, theft or 
destruction satisfactory to the Corporation and the Trustee, together with indemnity satisfactory to them. 
In the event any such Bond shall have matured, the Corporation may, instead of issuing a substitute Bond, 
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payor authorize the payment of the same without surrender thereof. Upon the issuance of any substitute 
Bond, the Corporation and the Trustee may require the payment of an amount sufficient to reimburse the 
Corporation and the Trustee for any tax or other governmental charge that may be imposed in relation 
thereto and any other reasonable fees and expenses incurred in connection therewith. 

Section 211. Cancellation and Destruction of Bonds upon Payment. 

(a) All Bonds which have been paid or redeemed or which the Trustee has purchased or 
which have otherwise been surrendered to the Trustee under this Indenture, either at or before maturity, 
shall be cancelled by the Trustee immediately upon the payment, redemption or purchase of such Bonds 
and the surrender thereof to the Trustee; and any such Bonds shall, if not reissued in an exchange 
pursuant to Section 206 hereof, be cancelled by the Trustee immediately after maturitY. 

(b) All Bonds cancelled under any of the provisions of this Indenture shall be destroyed by 
the Trustee. 

ARTICLE III 
REDEMPTION OF BONDS 

Section 301. Redemption of Bonds Generally. The Series 2009 Bonds shall be subject to 
redemption prior to maturity in accordance with the terms and provisions set forth in this Article. 
Additional Bonds shall be subject to redemption prior to maturity in accordance with the terms and 
provisions contained in this Article and as may be specified in the Supplemental Indenture authorizing 
such Additional Bonds. 

Section 302. Redemption of Series 2009 Bonds. 

(a) Optional Redemption. The Series 2009 Bonds, including portions thereof, maturing in 
the year 2019 and thereafter shall be subject to redemption and payment prior to maturity by the 
Corporation, at the option of the County, on and after October IS, 2019, in whole or in part at any time in 
such principal amounts and from such maturity or maturities as the County shall determine, at a 
redemption price equal to \ 00% of the principal amount being redeemed, plus accrued interest thereon to 
the redemption date. 

Notwithstanding anything contained above, optional redemption shall only be effected to the 
extent of money on deposit with the Trustee and available for such purpose on the date the call for 
redemption is mailed pursuant to Section 305 hereof, except to the extent such redemption is effected 
with refunding bond proceeds. 

(b) Extraordinary Optional Redemption. The Series 2009A Bonds and the Series 2009B 
Bonds shall be subject to redemption and payment prior to the stated maturity thereof by the Corporation, 
at the option of the County, as a whole or in part on any date, at a redemption price of 100% of the 
principal amount of the Series 2009 Bonds being called for redemption, plus accrued interest thereon to 
the redemption date, upon the occurrence of any of the following conditions or events: 

(\) if title to, or the use for a limited period of, substantially all of the Public 
Payment Project is condemned by any authority having the power of eminent domain; 
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(2) if title to substantially all of the Publ ic Payment Project is found to be deficient 
or nonexistent to the extent that the efficient utilization of such Public Payment Project by the 
County is impaired; 

(3) if substantially all of the Public Payment Project is damaged or destroyed by fire 
or other casualty; or 

(4) if as a result of changes in the Constitution of the State, or of legislative or 
administrative action by the State or any political subdivision thereof, or by the United States, or 
by reason of any action instituted in any court, the Public Payment Lease shall become void or 
unenforceable, or impossible of performance without unreasonable delay, or in any other way, by 
reason of such change of circumstances, unreasonable burdens or excessive liabilities are 
imposed on the County or the Corporation. 

The Series 2009C Bonds shall be subject to redemption and payment prior to the stated maturity 
thereof by the Corporation, at the option of the County, as a whole or in part on any date, at a redemption 
price of 100% of the principal amount of the Series 2009C Bonds being called for redemption, plus 
accrued interest thereon to the redemption date, upon the occurrence of any of the following conditions 
or events: 

(1) if title to, or the use for a limited period of, substantially all of the Private 
Payment Project is condemned by any authority having the power of eminent domain; 

(2) if title to substantially all of the Private Payment Project is found to be deficient 
or nonexistent to the extent that the efficient utilization of such Private Payment Project by the 
County is impaired; 

(3) if substantially all of the Private Payment Project is damaged or destroyed by fire 
or other casualty; or 

(4) if as a result of changes in the Constitution of the State, or of legislative or 
administrative action by the State or any political subdivision thereof, or by the United States, or 
by reason of any action instituted in any court, the Private Payment Lease shall become void or 
unenforceable, or impossible of performance without unreasonable delay, or in any other way, by 
reason of such change of circumstances, unreasonable burdens or excessive liabilities are 
imposed on the County or the Corporation. 

Notwithstanding anything contained above, extraordinary optional redemption shall only be 
effected to the extent of money on deposit with the Trustee and available for such purpose on the date the 
call for redemption is mailed pursuant to Section 305 hereof, except to the extent such redemption is 
effected with refunding bond proceeds. 

(c) Mandatory Sinkillg Fund Redemption. The (I) Series 2009B Bonds including portions 
thereof, maturing on December 15, 2029 and December 15, 2035 (the "2009B Term Bonds") and (2) 
Series 2009C Bonds including portions thereof, maturing on December 15, 2024 and December 15, 2029 
(the "2009C Term Bonds"), shall be subject to mandatory redemption and payment prior to maturity 
pursuant to the sinking fund requirements of this Section at a redemption price of 1 00% of the principal 
amount thereof, plus accrued interest thereon to the redemption date. The Public Payment Lease Rent 
specified in Section 5.1 of the Public Payment Lease and the Private Payment Lease Rent specified in 
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Section 5.1 of the Private Payment Lease which are to be paid to the Trustee and deposited into the Bond 
Fund shall be sufficient to redeem and pay, and the Corporation shall redeem and pay, on December 15, 
in each of the following years, the following principal amount of 2009B Term Bonds and 2009C Tenn 
Bonds, respectively (collectively, the "Term Bonds"): 

SERIES 2009B TERM BONDS 

Principal Principal 
Year Amount Year Amount 

2025 $ 615,000 2030 $ 825,000 
2026 660,000 2031 875,000 
2027 700,000 2032 930,000 
2028 745,000 2033 990,000 
2029* 785,000 2034 1,050,000 

2035* 1,115,000 

* Maturity 

SERIES 2009C TERM BONDS 

Principal Principal 
Year Amount Year Amount 

2020 $200,000 2025 $350,000 
2021 280,000 2026 425,000 
2022 300,000 2027 450,000 
2023 315,000 2028 480,000 
2024* 330,000 2029* 500,000 

* Maturity 

At its option, to be exercised on or before the 45th day next preceding any mandatory redemption 
date, the County may: (A) deliver to the Trustee for cancellation Tenn Bonds in any aggregate principal 
amount desired; or (B) furnish the Trustee funds, together with appropriate instructions, for the purpose 
of purchasing any of said Bonds from any Owner thereof, whereupon the Trustee shall expend such funds 
for such purpose to such extent as may be practical; or (C) receive a credit with respect to the mandatory 
redemption obligation of the Trustee under this subsection for any Term Bonds which prior to such date 
have been redeemed (other than through the operation of the requirements of this subsection) and 
cancelled by the Trustee and not theretofore applied as a credit against any redemption obligation under 
this subsection. Each Term Bond so delivered or previously purchased or redeemed shall be credited at 
100% of the principal amount thereof on the obligation of the Trustee to redeem Term Bonds of the same 
maturity on such redemption date, and any excess of such amount shall be credited on future mandatory 
redemption obligations for Tenn Bonds of the same maturity in chronological order, and the principal 
amount of Term Bonds of the same maturity to be redeemed by operation of the requirements of this 
subsection shall be accordingly reduced. If the County intends to exercise any option granted by the 
provisions of clauses (A), (B) or (C) above, the County will, on or before the 45th day next preceding 
each mandatory redemption date, furnish the Trustee a certificate signed by the Authorized County 
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Representative indicating to what extent the provisions of such clauses (A), (B) or (C) are to be complied 
with in respect to such mandatory redemption payment. 

Section 303. Selection of Bonds to Be Redeemed. 

(a) Bonds shall be redeemed only in the principal amount of $5,000 or any integral multiple 
thereof. When less than all of the Outstanding Bonds of any series are to be redeemed and paid prior to 
maturity pursuant to Section 302 hereof, such Bonds shall be redeemed in inverse order of maturity, 
Bonds of less than a full maturity to be selected by the Trustee in $5,000 units of face value in such 
equitable manner as the Trustee may determine. 

(b) In the case of a partial redemption of Bonds when Bonds of denominations greater than 
$5,000 are then Outstanding, then for all purposes in connection with such redemption each $5,000 of 
face value shall be treated as though it were a separate Bond of the denomination of $5,000. If it is 
determined that one or more, but not all, of the $5,000 units of face value represented by any Bond is 
selected for redemption, then upon notice of intention to redeem such $5,000 unit or units, the Owner of 
such Bond or his duly authorized agent shall forthwith present and surrender such Bond to the Trustee (1) 
for payment of the redemption price (including the interest to the date fixed for redemption) of the 
$5,000 unit or units of face value called for redemption, and (2) for exchange, without charge to the 
Owner thereof, for a new Bond or Bonds of the aggregate principal amount of the unredeemed portion of 
the principal amount of such Bond. If the Owner of any such Bond of a denomination greater than 
$5,000 shall fail to present such Bond to the Trustee for payment and exchange as aforesaid, such Bond 
shall, nevertheless, become due and payable on the redemption date to the extent of the $5,000 unit or 
units of face value called for redemption (and to that extent only). 

Section 304. Trustee's Duty to Redeem Bonds. 

(a) The Trustee shall call Bonds for redemption and payment as herein provided and shall 
give notice of redemption as provided in Section 305 hereof upon receipt by the Trustee at least 45 days 
prior to the redemption date of a written request of the Corporation with the consent of the County. Such 
request shall specifY the principal amount of Bonds and their maturities so to be called for redemption, 
the applicable redemption price or prices and the above-mentioned provision or provisions pursuant to 
which such Bonds are to be called for redemption. The Trustee shall be entitled to rely conclusively on 
such written request in exercising its duty to give notice of the calI for such redemption as provided in 
Section 305 hereof. 

(b) Reference is hereby made to Section 5.4 of the Leases, in which the County is given the 
right to direct the Corporation and the Trustee to redeem Bonds under certain circumstances under the 
foregoing provisions of this Article. The Corporation and the Trustee shall comply with any direction of 
the County given pursuant to Section 5.4 of the Leases upon satisfaction of the conditions specified 
therein precedent to the County's right to direct such a redemption. 

Section 305. Notice and Effect of Call for Redemption. Official notice of any redemption 
shall be given by the Trustee on behalf of the Corporation by mailing a copy of an official redemption 
notice at least 30 days and not more than 60 days prior to the date fixed for redemption by (a) first class, 
registered or certified mail or (b) electronic means, as determined by the Trustee, to the Purchaser of the 
Bonds and the Owner of the Bond or Bonds to be redeemed, unless waived by any Owner thereof, at the 
address shown on the Bond Register as of the date of the notice. 
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All official notices of redemption shall be dated and shall state: 

(a) the redemption date, 

(b) the redemption price, 

(c) if less than all Outstanding Bonds are to be redeemed, the identification (and, in 
the case of partial redemption, the respective principal amounts) of the Bonds to be redeemed, 

(d) that on the redemption date the redemption price will become due and payable 
upon each such Bond or portion thereof called for redemption, and that interest thereon shall 
cease to accrue from and after said date, and 

(e) the place where such Bonds are to be surrendered for payment of the redemption 
price, which place of payment shall be the principal corporate trust office of the Trustee. 

Prior to any redemption date, funds or Government Securities shall be on deposit with the 
Trustee which are sufficient to pay the redemption price of all the Bonds or portions of Bonds which are 
to be redeemed on that date. 

Official notice of redemption having been given as provided, the Bonds or portions of Bonds so 
to be redeemed shall, on the redemption date, become due and payable at the redemption price therein 
specified, and from and after such date (unless the Corporation shall default in the payment of the 
redemption price), such Bonds or portion of Bonds shall cease to bear interest. Upon surrender of such 
Bonds for redemption in accordance with said notice, such Bonds shall be paid by the Trustee at the 
redemption price. Installments of interest due on or prior to the redemption date shall be payable as 
herein provided for payment of interest. Upon surrender for any partial redemption of any Bond, there 
shall be prepared for the Owner a new Bond or Bonds of the same maturity in the amount of the unpaid 
principal. All Bonds which have been redeemed shall be cancelled and destroyed by the Trustee and 
shall not be reissued. 

ARTICLE IV 
FORM OF BONDS 

Section 401. Forms Generally. The Series 2009 Bonds and the Trustee's Certificate of 
Authentication to be endorsed thereon shall be, respectively, in substantially the form set forth in this 
Article. Any Additional Bonds and the Trustee's Certificate of Authentication to be endorsed thereon 
shall also be in substantially the form set forth in this Article, with such necessary or appropriate 
variations, omissions and insertions as are permitted or required by this Indenture or any Supplemental 
Indenture. The Bonds may have endorsed thereon such legends or text as may be necessary or 
appropriate to conform to any applicable rules and regulations of any governmental authority or any 
custom, usage or requirement of law with respect thereto. 

{Tlte remainder of tit is page intentionally left blank.] 
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No.R-

Section 402. Form of Bonds. 

Rate of 
Interest 

(FORM OF FULLY REGISTERED BOND) 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 

LEASE RENTAL REVENUE BOND 
(OMAHA ROYALS STADIUM PROJECT) 

[TAXABLE] SERIES 2009[AlB/C] 
[(BUILD AMERICA BONDS - DIRECT PAY)] 

Maturity Date Dated Date 

December 15,20_ [Date of Bonds) 

REGISTERED OWNER: CEDE & CO. 

$_----

CUSIP 
Number 

PRINCIPAL AMOUNT: ________________ DOLLARS 

The SARPY COUNTY LEASING CORPORATION, a nonprofit corporation duly organized 
and existing under the laws of the State of Nebraska (the "Corporation"), for value received, promises 
to pay, but solely from the sources hereinafter specified, to the Registered Owner shown above, or 
registered assigns (the "Owner"), upon the presentation and surrender of this Bond, the Principal 
Amount shown above on the Maturity Date shown above, except as the provisions hereinafter set forth 
with respect to redemption prior to maturity may become applicable hereto, and in like manner to pay 
interest on the Principal Amount at the Rate of Interest per annum shown above (computed on the basis 
of a 360-day year of twelve 30-day months) from the Dated Date shown above or from the most recent 
interest payment date to which interest has been paid or duly provided for, payable semiannually on June 
15 and December 15 in each year, beginning June 15,20 I 0, until such Principal Amount is paid. 

THE PRINCIPAL OR REDEMPTION PRICE OF and interest on this Bond shall be payable 
in any coin or currency of the United States of America which on the respective dates of payment thereof 
is legal tender for the payment of public and private debts. The principal or redemption price of this 
Bond shall be payable to the Owner at the maturity or redemption date hereof upon presentation and 
surrender of this Bond at the principal corporate trust office of UNION BANK AND TRUST 
COMPANY, in the City of Lincoln, Nebraska (the "Trustee"). The interest payable on this Bond on any 
interest payment date shall be paid by check or draft mailed by the Trustee to the person in whose name 
this Bond is registered on the registration books (the "Bond Register") maintained by the Trustee at the 
close of business on the Record Date for such interest, which shall be the fifteenth day (whether or not a 
business day) of the calendar month next preceding such interest payment date. 
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THE TERMS AND PROVISIONS OF THIS BOND ARE CONTINUED ON THE 
REVERSE SIDE HEREOF AND SUCH TERMS AND PROVISIONS SHALL FOR ALL 
PURPOSES HAVE THE SAME EFFECT AS THOUGH FULLY SET FORTH AT THIS PLACE. 

THIS BOND shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Indenture until the Certificate of Authentication hereon shall have been 
executed by the Trustee. 

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required 
to exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
issuance of this Bond do exist, have happened and have been performed in due time, form and manner as 
required by law. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

Registration Date: -----------------

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the 
Bonds described in the within
mentioned Indenture. 

UNION BANK AND TRUST COMPANY, 
Trustee and Paying Agent 

By: __________________________ __ 

Authorized Signature 

SARPY COUNTY LEASING CORPORATION 

By: __________________________ ___ 

President 

ATTEST: 

By: __________________________ ___ 

Secretary 

(FORM OF REVERSE SIDE OF BOND) 

ADDITIONAL PROVISIONS 

THIS BOND is one of a duly authorized series of Bonds of the Corporation designated "Lease 
Rental Revenue Bonds (Omaha Royals Stadium Project), [Taxable] Series 2009[A/B/C] [(Build America 
Bonds - Direct Pay)," in the aggregate principal amount of $[Principal Amount] (the "Series 
2009[A/B/C] Bonds"), issued for the purpose of providing a portion of the funds necessary to pay the 
costs of acquiring, -constructing, furnishing and equipping a baseball stadium and related facilities on 
certain real estate (the "Project Site") located within the geographic boundaries of The County of Sarpy, 
Nebraska, a political subdivision and body corporate of the State of Nebraska (the "County"), including 
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sites, buildings, structures and fixtures thereon the "Project"), which Project Site been conveyed from 
the County to the Corporation and which Project has been leased to the County under the terms of a 
[Private/Public] Payment Lease Agreement dated October 15, 2009 (as amended and supplemented from 
time to time in accordance with the provisions thereof, the "Lease"), between the Corporation and the 
County, pursuant to the authority of and in full compliance with the provisions, restrictions and 
limitations of the Constitution and statutes of the State of Nebraska, including particularly Section 23-
3114, Reissue Revised Statutes of Nebraska, as amended, and pursuant to proceedings duly had by the 
Board of Directors of the Corporation and by the Board of Commissioners of the County. 

THE SERIES 2009[AlB/C) BONDS are issued under and are equally and ratably secured and 
entitled to the protection given by a Trust Indenture, dated October 15, 2009 (as amended and 
supplemented from time to time in accordance with the provisions thereof, the "Indenture"), between 
the Corporation and the Trustee. Subject to the terms and conditions set forth therein, the Indenture 
permits the Corporation to issue Additional Bonds (as defined in the Indenture) secured by the Indenture 
on a parity with the Series 2009[A/B/C] Bonds (the Series 2009[AlB/C] Bonds together with (a) 
$ principal amount of Series 2009[A/B] Bonds, (b) $ principal amount of 
Series 2009[B/C] Bonds issued pursuant to the Indenture and (c) such Additional Bonds being herein 
collectively called the "Bonds"). Reference is hereby made to the Indenture for a description of the 
provisions, among others, with respect to the nature and extent of the security for the Bonds, the rights, 
duties and obligations of the Corporation, the Trustee and the Owners of the Bonds, and the terms upon 
which the Bonds are issued and secured. 

THE BONDS and the interest thereon are limited obligations of the Corporation payable solely 
out of the [PrivateIPublic] Lease Rent and other payments, revenues and receipts derived by the 
Corporation under the Lease (including, under certain circumstances, Bond proceeds and income from 
the temporary investment thereof, proceeds from insurance and condemnation awards and proceeds from 
the sale of the Project). The Bonds and the interest thereon are secured by a pledge and assignment 
under the Indenture of [Private/Public] Lease Rent as set forth therein and other payments, revenues and 
receipts derived by the Corporation under the Lease. The Bonds shall not constitute a debt or liability of 
the County or of the State of Nebraska or of any pol itical subdivision thereof and shall not constitute an 
indebtedness within the meaning of any constitutional or statutory debt limitation or restriction. Pursuant 
to the provisions of the Lease, the Corporation has leased the Project to the County for a term ending on 
December 15, [2029/2035]. On June 15 and December 15 during the Lease Term, beginning June 15, 
2010, the County will deposit with the Trustee a Rental Payment in funds which will be immediately 
available to the Trustee on any interest payment date, in amounts which, together with other money 
available to the Trustee, will be sufficient for the prompt payment when due of the principal or 
redemption price of and interest on the Bonds becoming due on the next interest payment date. Each 
Rental Payment shall be made by the County directly to the Trustee for the account of the Corporation 
and deposited in a special trust account created by the Indenture and designated "Sarpy County Leasing 
Corporation, Bond Fund -- Omaha Royals Stadium." 

THE OWNER of this Bond shall have no right to enforce the provisions of the Indenture or to 
institute any action to enforce the covenants therein, or to take any action with respect to any Event of 
Default under the Indenture (as defined therein), or to institute, appear in or defend any suit or other 
proceeding with respect thereto, except as provided in the Indenture. In certain events, on the conditions, 
in the manner and with the effect set forth in the Indenture, the principal of all the Bonds issued under the 
Indenture and then Outstanding may become or may be declared due and payable before the stated 
maturity thereof, together with interest accrued thereon. 

-27-



THE SERIES 2009[A/B/Cj BONDS maturing in the year 2019 and thereafter are subject to 
redemption and payment prior to maturity by the Corporation, at the option of the County, on and after 
October 15, 2019, in whole or in part at any time in such principal amounts and from such maturity or 
maturities as the County, in it sole discretion, shall determine, at a redemption price equal to 100% of the 
principal amount being redeemed, plus accrued interest thereon to the redemption date. 

THE SERIES 2009(AlB/Cj BONDS are subject to redemption and payment prior to maturity by 
the Corporation, at the option of the County, as a whole or in part on any date, at a redemption price of 
100% of the principal amount of Series 2009 Bonds being called for redemption, plus accrued interest 
thereon to the redemption date, upon the occurrence of any of the following conditions or events: 

(a) if title to, or the use for a limited period of, substantially all of the Project is condemned 
by any authority having the power of eminent domain; 

(b) if title to substantially all of the Project is found to be deficient or nonexistent to the 
extent that the efficient utilization of such Project by the County is impaired; 

(c) if substantially all of the Project is damaged or destroyed by fire or other casualty; or 

(d) if as a result of changes in the Constitution of the State of Nebraska, or of legislative or 
administrative action by the State of Nebraska or any political subdivision thereof, or by the United 
States, or by reason of any action instituted in any court, the Lease shall become void or unenforceable or 
impossible of performance without unreasonable delay, or in any other way by reason of such change of 
circumstances, unreasonable burdens or excessive liabilities are imposed on the County or the 
Corporation. 

NOTWITHSTANDING anything contained above, optional redemption and extraordinary 
optional redemption shall only be effected to the extent of money on deposit with the Trustee and 
available for such purpose on the date the call for redemption is mailed, except to the extent such 
redemption is effected with refunding bond proceeds. 

THE SERIES 2009[B/Cj BONDS, or portions thereof, maturing on December 15 in the years 
[2019,] 2024 [, and] 2029[, and 2035], shall be subject to mandatory redemption and payment prior to 
maturity by lot pursuant to the mandatory sinking fund and on each December 15 at a redemption price of 
100% of the principal amount thereof, plus accrued interest to the redemption date. 

IN THE EVENT any of the Bonds are to be called for redemption as provided, notice of 
redemption, unless waived, is to be given by the Trustee by mailing an official redemption notice by first 
class, registered or certified mail as determined by the Trustee, at least 30 days and not more than 60 days 
prior to the date fixed for redemption to Ameritas Investment Corp., the original purchaser of the Bonds 
and to the Owner of the Bond or Bonds to be redeemed at the address shown on the Bond Register as of 
the date of such notice, as more fully described in the Indenture. Notice of redemption having been given 
as provided, the Bonds or portions of Bonds so to be redeemed shall, on the redemption date, become due 
and payable at the redemption price therein specified, and from and after such date (unless the 
Corporation shall default in the payment of the redemption price) such Bonds or portions of Bonds shall 
cease to bear interest, shall no longer be secured by the Indenture and shall not be deemed to be 
Outstanding under the provisions of the Indenture. Any defect in any notice or the failure of any parties 
to receive any notice of redemption shall not cause any Bond called for redemption to remain 
Outstand ing. 
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THE BONDS are issuable in the fonn of fully registered Bonds without coupons In the 
denomination of $5,000 or any integral multiple thereof. 

THIS BOND may be transferred or exchanged, as provided in the Indenture, only upon the Bond 
Register kept for that purpose at the above-mentioned office of the Trustee, upon surrender of this Bond 
together with a written instrument of transfer or authorization for exchange satisfactory to the Trustee 
duly executed by the Owner or the Owner's duly authorized agent, and thereupon a new Bond or Bonds 
in any authorized denomination of the same maturity and in the same aggregate principal amount shall be 
issued to the transferee in exchange therefor as provided in the Indenture, and upon payment of the 
charges therein prescribed. The Corporation and the Trustee may deem and treat the person in whose 
name this Bond is registered as the absolute Owner hereof for the purpose of receiving payment of, or on 
account of, the principal or redemption price hereof and interest due hereon and for all other purposes. 

THE INDENTURE or this Bond may be modified, amended or supplemented only to the extent 
and under the circumstances pennitted by, and subject to the tenns and conditions of, the Indenture. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Print or Type Name, Address and Social Security Number 
or other Taxpayer Identification Number of Transferee 

the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints 
_________ agent to transfer the within Note on the books kept by the Registrar for the 
registration thereof, with full power of substitution in the premises. 

Dated: 
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NOTICE: The signature to this assignment 
must correspond with the name of the 
Registered Owner as it appears upon the face of 
the within Note in every particular. 

Signature Guaranteed By: 

(Name of Eligible Guarantor Institution as 
defined by SEC Rule 17 Ad-IS (17 CFR 240.17 
Ad-IS» 

By: 
Title: 



ARTICLE V 
CREATION OF FUNDS; 

CUSTODY AND.APPLICATION OF BOND PROCEEDS 

Section 501. Creation of Funds. There are hereby created and ordered to be established in the 
custody of the Trustee the following special trust funds in the name of the Corporation to be designated 
as follows: 

(a) "Sarpy County Leasing Corporation, Construction Fund -- Omaha Royals Stadium" (the 
"Construction Fund") in which there shall be established (1) a Public Payment Project Account and 
therein a Series 2009A Project Subaccount and a Series 2009B Project Subaccount; (2) a Private 
Payment Project Account and therein a Series 2009C Project Subaccount and (3) a Costs ofIssuance 
Account and therein a Series 2009A Subaccount, a Series 2009B Subaccount and a Series 2009C 
Subaccount. 

(b) "Sarpy County Leasing Corporation, Bond Fund -- Omaha Royals Stadium" (the "Bond 
Fund") in which there shall be established (a) Public Payment Project Account and (2) a Private 
Payment Project Account. 

(c) "Sarpy County Leasing Corporation, Rebate Fund -- Omaha Royals Stadium" (the 
"Rebate Fund"). 

Section 502. Deposit of Bond Proceeds. The proceeds received from the sale of the Bonds, 
including accrued interest thereon, shall be deposited simultaneously with the delivery of the Bonds, as 
follows: 

(a) There shall be deposited in (1) the Public Payment Project Account in the Bond Fund the 
accrued interest on the Series 2009A Bonds and the Series 2009B Bonds, and (2) the Private Payment 
Project Account in the Bond Fund the accrued interest on the Series 2009C Bonds. 

(b) There shall be deposited in the Costs of Issuance Account in the Construction Fund the 
following amounts: (1) $6,628.92 into the Series 2009A Subaccount from the proceeds of the Series 
2009A Bonds, (2) $14,680.0 I into the Series 2009B Subaccount from the proceeds of the Series 2009B 
Bonds, and (3) $8,691.07 into the Series 2009C Subaccount from the proceeds of the Series 2009C 
Bonds. 

(c) (I) The remaining proceeds of the Series 2009A Bonds shall be deposited into the Series 
2009A Project Subaccount in the Public Payments Project Account in the Construction Fund, (2) the 
remaining proceeds of the Series 2009B Bonds shall be deposited into the Series 2009B Project 
Subaccount in the Public Payments Project Account in the Construction Fund, and (3) the remaining 
proceeds of the Series 2009C Bonds shall be deposited into the Series 2009C Project Subaccount in the 
Private Payments Project Account in the Construction Fund. 

Section 503. Deposits into the Construction Fund. The following money shall be paid over to 
and deposited by the Trustee into the Construction Fund or the accounts and subaccounts established 
therein as specified, as and when received: 
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(a) The proceeds from the sale of the Series 2009A Bonds, to the extent required by Section 
502 hereof (excluding such amounts thereof required to be paid into the Series 2009A Account in the 
Bond Fund pursuant to Section 601 hereof) shall be deposited into the Series 2009A Subaccount in the 
Public Payments Project Account in the Construction Fund, together with the amount of $1,100,000.00 
contributed to the Project by the County. 

(b) The proceeds from the sale of the Series 2009B Bonds, to the extent required by Section 
502 hereof (excluding such amounts thereof required to be paid into the Series 2009B Account in the 
Bond Fund pursuant to Section 601 hereof) shall be deposited into the Series 2009B Subaccount in the 
Public Payments Project Account in the Construction Fund. 

(c) The proceeds from the sale of the Series 2009C Bonds, to the extent required by Section 
502 hereof (excluding such amounts thereof required to be paid into the Series 2009C Account in the 
Bond Fund pursuant to Section 601 hereof) shall be deposited into the Series 2009C Subaccount in the 
Private Payments Project Account in the Construction Fund, together with the sum of $1,350,000.00 
contributed to the Project by the County. 

(d) The proceeds from the sale of Additional Bonds (except Additional Bonds issued to 
refund Outstanding Bonds) shall be deposited into a separate subaccount in the Public Payments Project 
Account or the Private Payment Project Account, as specified in the supplement to this Indenture 
authorizing the issuance of such Additional Bonds, excluding such amounts thereof required to be paid 
into the Bond Fund pursuant to Section 601 hereof. 

(e) The earnings accrued on the investment of money in the Construction Fund, any account 
or any subaccount therein and required to be deposited into the Construction Fund as provided in Section 
702 hereof. 

(f) The Net Proceeds of casualty insurance, title insurance or condemnation awards required 
to be deposited into the appropriate account in Construction Fund as provided in the Public Payments 
Lease of the Private Payments Lease. 

(g) All performance and labor and material payment bond payments and any and all 
payments from any contractors or other suppliers by way of breach of contract, refunds or adjustments 
required to be deposited into the appropriate account in Construction Fund as provided in the Public 
Payments Lease of the Private Payments Lease. 

(h) Except as otherwise provided herein or in the Leases, any other money received by or to 
be paid to the Trustee from any other source for the purchase and construction of the Project, when 
accompanied by directions from the County that such money are to be deposited into the Construction 
Fund, an account therein or a subaccount. 

Section 504. Disbursements from the Construction Fund. 

(a) The money in the Construction Fund or in any account or subaccount established therein 
shall be disbursed by the Trustee for the payment of Project Costs upon "receipt of requisition certificates 
signed by the Authorized County Representative and the Project Manager in accordance with the 
provisions of Article IV of the Leases, and the Trustee hereby covenants and agrees to disburse such 
money in accordance with such provisions. In making disbursements for Project Costs, the Trustee may 
conclusively rely as to the completeness and accuracy of all statements in such requisition certificate 
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without inquiry or investigation if such reqUIsItIon certificate is signed by the Authorized County 
Representative and the Project Manager. It is understood that the Trustee shall not make any inspections 
of the Project nor any improvements thereon, make any provision to obtain completion bonds, 
mechanic's or materialmen's lien releases or otherwise supervise any phase of the acquisition, 
construction, furnishing or equipping of the Project. The approval of each disbursement request by the 
above parties shall constitute unto the Trustee an irrevocable determination by those parties that all 
conditions precedent to the payment of the specified amounts from the Construction Fund have been 
completed. If the Corporation so requests, a copy of each requisition certificate submitted to the Trustee 
for payment under this Section shall be promptly provided by the Trustee to the Corporation. 

(b) All earnings accruing on the investment of money in the Construction Fund or in any 
account or subaccount established therein shall be credited to and deposited in the Construction Fund or 
the respective account or subaccount established therein in which such investment is held. 

(c) The Trustee shall keep and maintain adequate records pertaining to the Construction 
Fund and each account and subaccount established therein, earnings thereon and all disbursements 
therefrom, and after the Project has been completed and a certificate of payment of all costs filed as 
provided in Section 505 hereof, the Trustee shall file with the Corporation and the County a statement of 
receipts and disbursements with respect thereto. 

(d) Not withstanding any of the foregoing to the contrary, costs of issuance of the Series 
2009A Bonds, the Series 20091;3 Bonds and the Series 2009C Bonds shall be paid only from the Series 
2009A Subaccount, the Series 2009B Subaccount and the Series 2009C Subaccount, respectively, in the 
Costs of Issuance Account in the Construction Fund. 

Section 505. Disposition upon Completion of the Project. 

(a) The completion of the Public Payment Project and payment of all costs and expenses 
incidental thereto shall be evidenced by the filing with the Trustee by the Authorized County 
Representative and the Project Architect of the certificate required by Section 4.4 of the Public Payment 
Lease. As soon thereafter as practicable, any balance remaining in any account in the Construction Fund 
and any subaccount established therein (other than amounts retained by the Trustee as specified .in such 
certificate and any amounts required to be transferred to the Rebate Fund pursuant to Section 605 hereof) 
shall without further authorization be deposited in the Public Payments Account in the Bond Fund and 
applied by the Trustee as directed by the County solely to: (1) the payment of principal or redemption 
price of the Series 2009A Bonds (if such funds are from a Series 2009A Subaccount) or the Series 2009B 
Bonds (if such funds are from a Series 2009B Subaccount) through the payment or redemption thereof at 
the earliest date permissible under the terms of this Indenture, or (2) at the option of the County, to the 
purchase of Series 2009A Bonds (if such funds are from a Series 2009A Subaccount) or Series 2009B 
Bonds (if such funds are from a Series 2009B Subaccount) at such earlier date or dates as the County 
may elect, which Series 2009 Bonds shall thereafter be cancelled by the Trustee. 

(b) The completion of the Private Payment Project and payment of all costs and expenses 
incidental thereto shall be evidenced by the filing with the Trustee by the Authorized County 
Representative and the Project Architect of the certificate required by Section 4.4 of the Private Payment 
Lease. As soon thereafter as practicable, any balance remaining in the Private Payment Project Account 
in the Construction Fund or in any subaccount established therein shall without further authorization be 
deposited in the Private Payments Account in the Bond Fund and applied by the Trustee as directed by 
the County solely to: (1) the payment of principal or redemption price of the Series 2009C Bonds 
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through the payment or redemption thereof at the earliest date permissible under the terms of this 
Indenture, or (2) at the option of the County, to the purchase of Series 2009C Bonds at such earlier date 
or dates as the County may elect, which Series 2009 Bonds shall thereafter be cancelled by the Trustee. 

(c) Any Series 2009 Bonds purchased by the Trustee pursuant to this provision with money 
from the Bond Fund will be deemed cancelled. From time to time as the proper disposition of the 
amounts retained by the Trustee and specified in such certificate shall be determined, to the extent that 
such amounts are not paid out by the Trustee pursuant to Section 504 hereof, the County shall so notifY 
the Trustee and the Corporation by one or more certificates as provided and amounts from time to time 
no longer to be so retained by the Trustee shall be so deposited in the Bond Fund and applied by the 
Trustee as provided in such certificate. 

Section 506. Disposition upon Acceleration. If the principal of the Series 2009A Bonds or the 
Series 2009B Bonds shall have become due and payable pursuant to Section 902 of this Indenture, upon 
the date of payment by the Trustee of any money due as hereinafter provided in Article IX, any balance 
remaining in the Public Payments Project Account in the Construction Fund (other than amounts required 
to be transferred to the Rebate Fund pursuant to Section 605 hereof) shall without further authorization 
be deposited in the Public Payments Account in the Bond Fund established with the Trustee with advice 
to the Corporation and to the County of such action. If the principal of the Series 2009C Bonds shall 
have become due and payable pursuant to Section 902 of this Indenture, upon the date of payment by the 
Trustee of any money due as hereinafter provided in Article IX, any balance remaining in the Private 
Payments Project Account in the Construction Fund shall without further authorization be deposited in 
the Private Payments Account in the Bond Fund established with the Trustee with advice to the 
Corporation and to the County of such action. 

ARTICLE VI 
REVENUES AND FUNDS 

Section 601. Deposits into the Bond Fund. 

(a) The Trustee shall deposit into the Public Payments Account in the Bond Fund, as and 
when received, the following: 

(l) All accrued interest on the Series 2009A Bonds and the Series 2009B Bonds. 

(2) All Public Payment Lease Rent payable by the County to the Corporation 
specified in Section 5.1 of the Public Payment Lease. 

(3) All proceeds received by the Corporation from the sale of the Public Payment 
Project or any portion thereof pursuant to Section 7.1 of the Public Payment Lease. 

(4) Any amount remaining in Public Payment Project Account in the Construction 
Fund or in the Series 2009A Subaccount or the Series 2009B Subaccount in the Costs of Issuance 
Account in the Construction fund to be transferred to the Bond Fund (A) pursuant to Section 505 
hereof upon completion of the Public Payment Project or (B) pursuant to Section 506 hereof 
upon acceleration of the maturity of the Series 2009A Bonds or the Series 2009B Bonds . 

..,.., 
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(5) The balance of any Net Proceeds (as defined in the Public Payment Lease) of 
insurance or condemnation awards received by the Trustee pursuant to Article VIII of the Public 
Payment Lease. 

(6) Amounts to be deposited in the Public Payments Account 111 the Bond Fund 
pursuant to Section 8.1 of the Public Payments Lease. 

(7) All interest and other income derived from investments of money in (A) the 
Public Payments Project Account or (B) the Series 2009A Subaccount and the Series 2009B 
Subaccount of the Costs of Issuance Account in the Construction Fund required to be transferred 
to the Bond Fund as provided in Section 702 hereof. 

(8) All other money received by the Trustee under and pursuant to any of the 
provisions of the Public Payments Lease when accompanied by directions from the person 
depositing such money that such money are to be paid into the Public Payments Account in the 
Bond Fund. 

(b) The Trustee shall deposit into the Private Payments Account in the Bond Fund, as and 
when received, the following: 

(l) All accrued interest on the Series 2009C Bonds. 

(2) All Private Payment Lease Rent payable by the County to the Corporation 
specified in Section 5.1 of the Private Payment Lease. 

(3) All proceeds received by the Corporation from the sale of the Private Payment 
Project or any portion thereof pursuant to Section 7.1 ofthe Private Payment Lease. 

(4) Any amount remaining in Private Payment Project Account in the Construction 
Fund or in the Series 2009C Subaccount in the Costs of Issuance Account in the Construction 
fund to be transferred to the Bond Fund (A) pursuant to Section 505 hereof upon completion of 
the Private Payment Project or (B) pursuant to Section 506 hereof upon acceleration of the 
maturity of the Series 2009C Bonds. 

(5) The balance of any Net Proceeds (as defined in the Private Payment Lease) of 
insurance or condemnation awards received by the Trustee pursuant to Article VIII of the 
Private Payment Lease. 

(6) Amounts to be deposited in the Private Payments Account in the Bond Fund 
pursuant to Section 8.1 of the Private Payments Lease. 

(7) All interest and other income derived from investments of money in (A) the 
Private Payments Project Account or (B) the Series 2009C Subaccount of the Costs of Issuance 
Account in the Construction Fund required to be transferred to the Bond Fund as provided in 
Section 702 hereof. 

(8) All other money received by the Trustee under and pursuant to any of the 
provisions of the Private Payments Lease when accompanied by directions from the person 
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depositing such money that such money are to be paid into the Private Payments Account in the 
Bond Fund. 

Section 602. Application of Money in the Bond Fund. 

(a) Money in the Public Payments Account in the Bond Fund shall be expended solely for 
(1) the payment of the principal or redemption price of and interest on the Series 2009 A Bonds and the 
Series 2009B Bonds as the same mature and become due or upon the redemption thereof, or (2) to 
purchase Series 2009A Bonds or Series 2009B Bonds for cancellation prior to maturity, except as 
provided in this Section and Section 908 hereof. Money in the Private Payment Account in the Bond 
Fund shall be expended solely for (A) the payment of the principal or redemption price of and interest on 
the Series 2009C Bonds as the same mature and become due or upon the redemption thereof, or (B) to 
purchase Series 2009C Bonds for cancellation prior to maturity, except as provided in this Section and 
Section 908 hereof. 

(b) The Corporation hereby authorizes and directs the Trustee to withdraw sufficient money 
from the Public Payment Account in the Bond Fund to pay the principal or redemption price of and 
interest on the Series 2009A Bonds and the Series 2009B Bonds as the same become due and payable and 
to make such money so withdrawn available to the Paying Agents for the purpose of paying the principal 
or redemption price of and interest on the Series 2009A Bonds and the Series 2009B Bonds. The 
Corporation hereby authorizes and directs the Trustee to withdraw sufficient money from the Private 
Payment Account in the Bond Fund to pay the principal or redemption price of and interest on the Series 
2009C Bonds as the same become due and payable and to make such money so withdrawn available to 
the Paying Agents for the purpose of paying the principal or redemption price of and interest on the 
Series 2009C Bonds. 

(c) The Trustee, upon written direction of the Corporation and the County, shall use money 
in the Public Payment Account in the Bond Fund (1) to redeem all or part of the Series 2009A Bonds or 
the Series 2009B Bonds Outstanding and interest to accrue thereon prior to such redemption, in 
accordance with and to the extent permitted by Article III hereof so long as the County is not in default 
with respect to any payments under the Public Payment Lease and to the extent such money is in excess 
of the amount required for payment of Series 2009A Bonds or Series 2009B Bonds theretofore matured 
or called for redemption and (2) to pay past due interest in all cases when such Series 2009A Bonds or 
Series 2009B Bonds have not been presented for payment: The County may cause such excess money in 
the Public Payment Account in the Bond Fund or such part thereof or other money of the County, as the 
County may direct, to be applied by the Trustee for the purchase of the Series 2009A Bonds or the Series 
2009B Bonds in the open market for the purpose of cancellation, at prices not exceeding the principal 
amount thereof plus' accrued interest thereon to the date of delivery for cancellation. 

(d) The Trustee, upon written direction of the Corporation and the County, shall use money 
in the Private Payment Account in the Bond Fund (1) to redeem all or part of the Series 2009C Bonds 
Outstanding and interest to accrue thereon prior to such redemption, in accordance with and to the extent 
permitted by Article III hereof so long as the County is not in default with respect to any payments 
under the Private Payment Lease and to the extent such money is in excess of the amount required for 
payment of Series 2009C Bonds theretofore matured or called for redemption and (2) to pay past due 
interest in all cases when such Series 2009C have not been presented for payment. The County may 
cause such excess money in the Private Payment Account in the Bond Fund or such part thereof or other 
money of the County, as the County may direct, to be applied by the Trustee for the purchase of the 
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Series 2009C Bonds in the open market for the purpose of cancellation, at prices not exceeding the 
principal amount thereof plus accrued interest thereon to the date of delivery for cancellation. 

(e) After payment in full of the principal or redemption price of and interest on the Bonds 
(or provision has been made for the payment thereof as specified in this Indenture), and the fees, charges 
and expenses of the Trustee and any Paying Agents and any other amounts required to be paid under this 
Indenture and the Leases, all amounts remaining in the Bond Fund or any account therein shall be paid to 
the County. 

Section 603. Payments Due on Saturdays, Sundays and Holidays. In any case where the date 
of maturity of principal, redemption price of or interest on the Bonds or the date fixed for redemption of 
any Bonds shall be a day. other than a Business Day, then payment of principal, redemption price of or 
interest on the Bonds need not be made on such date but may be made on the next succeeding Business 
Day with the same force and effect as if made on the date of maturity or the date fixed for redemption, 
and no interest shall accrue for the period after such date. 

Section 604. Nonpresentment of Bonds. In the event that any Bond shall not be presented for 
payment when the principal thereof becomes due, either at maturity or otherwise, or at the date fixed for 
redemption thereof, if funds sufficient to pay such Bond shall have been made available to the Trustee, 
all liabil ity of the Corporation to the Owner thereof for the payment of such Bond shall forthwith cease, 
determine and be completely discharged, and thereupon it shall be the duty of the Trustee to hold such 
fund or funds, without liability for interest thereon, for the benefit of the Owner of such Bond, who shall 
thereafter be restricted exclusively to such fund or funds for any claim of whatever nature on his part 
under this Indenture or on, or with respect to, said Bond. If any Bond shall not be presented for payment 
within four years following the date when such Bond becomes due, whether by maturity or otherwise, the 
Trustee upon the request of the County shall repay to the County the funds theretofore held by the 
Trustee for payment of such Bond, and such Bond shall, subject to the defense of any applicable statute 
of limitation, thereafter be an unsecured obligation of the County, and the Owner thereof shall be entitled 
to look only to the County for payment, and then only to the extent of the amount so repaid, and the 
County shall not be liable for any interest thereon and shall not be regarded as a trustee of such money. 

Section 605. Deposits into and Application of Money in the Rebate Fund. 

(a) The Trustee shall deposit in the Rebate Fund such amounts as are required to be 
deposited therein pursuant to the Tax Compliance Agreements. Subject to the payment provisions 
provided in Section 605(b), all amounts on deposit at any time in the Rebate Fund shall be held by the 
Trustee in trust, to the extent required to pay arbitrage rebate to the United States of America, and neither 
the Corporation, the County or the Owner of any Bond shall have any rights in or claim to such money. 
All amounts held in the Rebate Fund shall be governed by this Section and by the Tax Compliance 
Agreement. The Trustee shall be deemed conclusively to have complied with such provisions if it 
follows the direction of the County, including supplying all necessary information in the manner 
provided in the Tax Compliance Agreement, and shall have no liability or responsibility to enforce 
compliance by the County or the Corporation with the terms of the Tax Compliance Agreement. 

(b) Pursuant to the Tax Compliance Agreements, the Trustee shall remit all rebate 
installments and a final rebate payment to the United States. The Trustee shall have no obligation to 
rebate any amounts required to be rebated pursuant to this Section and the Tax Compliance Agreement, 
other than from money held in the Funds created under this Indenture or from other money provided to it 
by the County. Any money remaining in the Rebate Fund after redemption and payment of all of the 
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Bonds and payment and satisfaction of any arbitrage rebate amount shall be withdrawn and remitted to 
the County: 

(c) Notwithstanding any other provision of this Indenture, including in particular Article 
XIII hereof, the obligation to pay arbitrage rebate to the United States and to comply with all other 
requirements of this Section and the Tax Compliance Agreements shall survive the defeasance or 
payment in full of the Bonds. 

ARTICLE VII 
SECURITY FOR DEPOSITS AND INVESTMENT OF MONEY 

Section 701. Money to Be Held in Trust. All money deposited with or paid to the Trustee 
for the account of any Fund under any provision of this Indenture, and all money deposited with or paid 
to any Paying Agent under any provision of this Indenture, shall be held by the Trustee or Paying Agent 
in trust and shall be applied only in accordance with the provisions of this Indenture and the Leases and, 
until used or applied as so provided, shall constitute part of the Trust Estate and be subject to the lien 
hereof (except money held in the Rebate Fund). Neither the Trustee nor any Paying Agent shall be under 
any liability for interest on any money received hereunder except interest earned on investments made 
pursuant to Section 702 of this Indenture and such other interest which the Trustee or any Paying Agent 
may agree to pay. 

Section 702. Investment of Money in Funds. Money held in the Construction Fund or the 
Bond Fund or in any account or subaccount of the foregoing, and the Rebate Fund shall, pursuant to the 
written direction of the County given by the Authorized County Representative, be separately invested 
and reinvested by the Trustee in Permitted Investments which mature or are subject to redemption by the 
holder prior to the date when such money will be needed; provided, however, that such money shall be 
invested in accordance with the Tax Compliance Agreements. Any such Permitted Investments shall be 
held by or under the control of the Trustee and shall be deemed at all times to be a part of the Fund, the 
account or the subaccount in which such money are originally held. The interest earnings and any profit 
realized from Permitted Investments in any Fund, any account or any subaccount hereunder shall be 
credited to such Fund, account or subaccount, and any loss realized on such Permitted Investments shall 
be charged to such Fund, account or subaccount. Profits realized on Permitted Investments in the Bond 
Fund or any account therein and interest earnings thereon shall be credited to and accumulated in the 
Bond Fund or to the account in which such Permitted Investment are held. Profits realized on Permitted 
Investments in the Construction Fund or any account or subaccount therein, and interest earnings 
thereon, shall be initially credited to such Fund or to the account or subaccount in which such Permitted 
Investments are held and then transferred to the specified account in the Bond Fund as provided pursuant 
to Section 504 hereof. All earnings derived from the investment of money in the Rebate Fund shall be 
credited to and retained in the Rebate Fund. Any loss resulting from Pennitted Investments shall be 
charged to the applicable Fund, account or subaccount. After the Trustee has notice pursuant to Section 
1001(h) of this ·Indenture of the existence of an Event of Default, the Trustee shall direct the investment 
of money in the Bond Fund, the Construction Fund and in any account or subaccount established in the 
Bond Fund or the Construction Fund. The Trustee shall sell and reduce to cash a sufficient amount of 
such Permitted Investments whenever the cash balance in any Fund, account or subaccount is insufficient 
for the purposes of such Fund. In determining the balance in any Fund, account or subaccount, 
investments in such Fund or account shall be valued at the lower of their original cost or their fair market 
value as of the most recent Payment Date. The Trustee may make any and all investments permitted by 
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the provisions of this Section through its own bond department or any affiliate or short-tenn investment 
department. 

Section 703. Tax Covenants. 

(a) The Corporation agrees that so long as any of the Series 2009A Bonds remain 
Outstanding, it will not (to the extent within its power or direction) use any money on deposit in any fund 
or account maintained in connection with the Series 2009A Bonds, whether or not such money was 
derived from the proceeds of the sale of the Series 2009A Bonds or from any other source, in a manner 
that would cause the Series 2009A Bonds to be "arbitrage bonds" within the meaning of Section 148 of 
the Code. In the event the Corporation is made aware that it is necessary to restrict or limit the yield on 
the investment of money held by the Trustee pursuant to this Indenture, or to use such money in any 
certain manner to avoid the Series 2009A Bonds being considered "arbitrage bonds," the Corporation 
shall (to the extent within its power to or discretion to direct such investments) deliver to the Trustee a 
written certificate to such effect and appropriate instructions specifying the investments to be made. 

(b) The Corporation shall not (to the extent within its power or direction) use or penn it the 
use of any proceeds of the Series 2009A Bonds or any other funds of the Corporation, directly or 
indirectly, in any manner, and shall not take or penn it to be taken any other action or actions, which 
would result in any of the Series 2009A Bonds being treated as other than an obligation described in 
Section 103(a) of the Code. 

(c) The Corporation will not (to the extent within its power or direction) use any portion of 
the proceeds of the Series 2009A Bonds, including any investment income earned on such proceeds, 
directly or indirectly, in a manner that would cause any Series 2009A Bond to be a "private activity 
bond" within the meaning of Section 141(a) of the Code. 

(d) The Trustee agrees, upon receipt of the Tax Compliance Agreement and other written 
letter or opinion of Bond Counsel which sets forth such requirements, to comply with any statute, 
regulation or ruling that may apply to it as Trustee hereunder and relating to reporting requirements or 
other requirements necessary to preserve the exclusion from federal gross income of the interest on the 
Series 2009A Bonds. 

(e) The foregoing covenants of this Section shall remain in full force and effect 
notwithstanding the defeasance of the Series 2009A Bonds pursuant to Article XIII or any other 
provision of this Indenture, until the final maturity date of all Series 2009A Bonds Outstanding and 
payment thereof: 

ARTICLE VIII 
GENERAL COVENANTS AND PROVISIONS 

Section 801. Payment of Principal, Redemption Price and Interest. The Corporation 
covenants and agrees that it will, but solely from the Rental Payments as set forth herein and in the 
Leases and other revenues and receipts derived under the Leases, promptly payor cause to be paid the 
principal or redemption price of and interest on the Bonds as the same become due and payable at the 
place, on the dates and in the manner provided herein and in the Bonds according to the true intent and 
meaning thereof, and to this end, the Corporation covenants and agrees that it will use its best efforts to 
cause the Project to be continuously and sufficiently leased, and that, should there be a default under the 
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Leases with the result that the right of possession of the Project is returned to the Corporation, the 
Corporation shall fully cooperate with the Trustee and the Owners to the end of fully protecting the rights 
and security of the Owners and shall diligently proceed in good faith and use its best efforts to secure 
another tenant for the Project to the end that at all times sufficient rents, revenues and receipts will be 
derived from the Project promptly to meet and pay the principal or redemption price of and interest on 
the Bonds as the same become due and payable. Nothing herein shall be construed as requiring the 
Corporation to operate the Project other than as lessor or to use any funds or revenues from any source 
other than funds and revenues derived from the Project. 

Section 802. Authority to Execute Indenture and to Issue Bonds. The Corporation covenants 
that it is duly authorized under the Constitution and laws of the State of Nebraska and under its Articles 
of Incorporation and Bylaws to execute this Indenture, to issue the Bonds and to pledge and assign the 
Trust Estate in the manner and to the extent herein set forth; that all action on its part for the execution 
and delivery of this Indenture and the issuance of the Bonds has been duly and effectively taken; and that 
the Bonds in the hands of the Owners thereof are and will be valid and enforceable limited obligations of 
the Corporation according to the import thereof. 

Section 803. Performance of Covenants. The Corporation covenants that it will faithfully 
perform at all times any and all covenants, undertakings, stipulations and provisions contained in this 
Indenture, in the Bonds and in all proceedings of its Board of Directors pertaining thereto. Should there 
be a default under this Indenture or the Leases, the Corporation shall fully cooperate with the Trustee and 
the Owners, to the end of fully protecting the rights and security of the Owners hereunder. 

Section 804. Instruments of Further Assurance. The Corporation covenants that it will do, 
execute, acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, such 
Supplemental Indentures and such further acts, instruments, financing statements and other documents as 
the Trustee may reasonably require for the better pledging and assigning unto the Trustee the property 
and rights herein described to secure the payment of the principal or redemption price of and interest on 
the Bonds. The Corporation covenants and agrees that, except with respect to Permitted Encumbrances 
and as provided herein and in the Leases, it will not sell, lease, assign, pledge, encumber or otherwise 
dispose of any part of the Project, or the rents, revenues and receipts derived therefrom, or any of its 
rights and interest under the Leases. 

Section 805. Recordings and Filings. The Corporation covenants that it will cause this 
Indenture and all Supplemental Indentures, the Leases and all amendments to the Leases, and all other 
security instruments, if any, to be recorded and filed in such manner and in such places as may be 
required by law in order to preserve fully and protect the security of the Owners and the rights of the 
Trustee hereunder. 

Section 806. Inspection of Project Books. The Corporation covenants and agrees that all 
books and documents in its possession relating to the Project and the payments, rents, revenues and 
receipts derived from the Project shall at all reasonable times be open to inspection by such accountants 
or other agents as the Trustee may from time to time designate. 

Section 807. Enforcement of Rights under the Leases. The Leases, duly executed 
counterparts of which have been filed with the Trustee, set forth the covenants and obligations of the 
Corporation and the County, including provisions that subsequent.to the issuance of the Bonds and prior 
to their payment in full or provision for payment thereof in accordance with the provisions hereof the 
Leases may not be effectively amended, changed, modified, altered or terminated during the respective 
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Lease Term without the written consent of the Trustee, and reference is hereby made to the same for a 
detailed statement of the covenants and obligations of the County thereunder. The Corporation agrees 
that the Trustee, as assignee of the Leases, in the Trustee's name or in the name of the Corporation, may 
enforce all rights of the Corporation and all obligations of the County under and pursuant to the Leases 
for and on behalf of the Owners, whether or not the Corporation is in default hereunder. 

Section 808. Corporate Existence of the Corporation; Compliance with Laws. The 
Corporation will at.all times maintain its corporate existence or assure the assumption of its obligations 
under this Indenture by any public body succeeding to its powers, and it will use its best efforts to 
maintain, preserve and renew all its rights and powers; and it will comply with all valid acts, rules, 
regulations, orders and directions of any legislative, executive, administrative or judicial body applicable 
to this Indenture or the Leases. 

Section 809. Waste, Maintenance, Compliance Maintained. The Corporation covenants 
and agrees to permit, commit or suffer no waste and to cause the County to maintain the Project at all 
times in a state of good repair and condition as provided for by Article VI of the Leases; to comply with, 
or cause to be complied with, all statutes, ordinances and requirements of any governmental or other 
authority relating to the Project; and to do or permit to be done to the Project nothing that will alter or 
change the use and character of said property or in any way impair or weaken the security of this 
Indenture. In case of the refusal, neglect or inability of the Corporation to cause the County to repair and 
maintain such property, the Trustee may, at its option, make such repairs or cause the same to be made, 
and advance monies in that behalf. 

Section 810. Taxes. The Corporation, from time to time when the same shall become due and 
payable, will cause the County to pay and discharge all taxes, assessments, levies, fees, rents and other 
public charges as provided in Article VI of the Leases. The Corporation will, upon the request of the 
Trustee, deliver to the Trustee receipts evidencing the payment of all such taxes, assessments, levies, 
fees, rents and other public charges imposed or assessed against it or the Project or the revenues, rents, 
issues, income or profits thereof. 

Section 811. Liens; Disposition of Project. Except with respect to Permitted Encumbrances 
and as otherwise provided herein and in the Leases, the Corporation will not, directly or indirectly, 
create, incur, assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or 
with respect to the Project other than the respective rights of the Corporation and the County as provided 
in the Leases. The Corporation will cause the County to discharge from time to time when the same shall 
become due, all mortgages, pledges, liens, charges, encumbrances or claims with respect to the Project as 
provided in the Leases. 

Section 812. Insurance. The Corporation will cause the County to provide the insurance for 
the Project required by the Leases. The Corporation will cause the County to file with the Trustee a 
certificate of an Authorized County Representative evidencing the County's compliance with the 
provisions of the Leases. 

Section 813. Fees. The Corporation agrees to pay all and singular the costs, charges and 
expenses, including attorneys' fees and costs, reasonably incurred or paid at any time by the Trustee 
because of the failure of the Corporation to perform, comply with, and abide by each and every of the 
agreements, conditions and covenants of the Bonds, this Indenture, or of any other document evidencing 
or securing the debt hereby secured. The Corporation's obligations herein are limited by the amount of 
funds available to it under the Leases. 
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Section 814. Damage, Destruction and Condemnation. If any component of the Project is 
destroyed or is damaged by fire or other casualty, or if title to or temporary use of such component of the 
Project or the interest of the County or of the Corporation therein shall be taken under the exercise of the 
power of eminent domain, the Net Proceeds of any insurance (including proceeds from the County's 
self-insurance program, if any) or condemnation award shall be applied as provided in Article VIII of 
the Leases. 

Section 815. Amendment of Articles of Incorporation and Bylaws. The Corporation will 
not approve any amendment to its Articles of Incorporation or Bylaws without first obtaining an 
approving opinion of Bond Counsel. 

ARTICLE IX 
DEFAULT AND REMEDIES 

Section 901. Events of Default. If any of the following events occur, it is hereby defined as and 
declared to be and to constitute an Event of Default under this Indenture: 

(a) Default by the Corporation in the due and punctual payment of any interest on any Bond; 

(b) Default by the Corporation in the due and punctual payment of the principal or 
redemption price of any Bond, whether at the stated maturity or accelerated maturity thereof, or at the 
redemption date thereof; 

(c) Default in the performance or observance of any other of the covenants, agreements or 
conditions on the part of the Corporation in this Indenture or in the Bonds contained (other than a default 
described in (a) or (b) above) or in any other document or instrument that secures or otherwise relates to 
the debt and obligations hereby secured, and the continuance thereof for a period of 30 days after written 
notice thereof shall have been given to the Corporation and the County by the Trustee, or to the Trustee 
(which notice of default the Trustee shall be required to accept), the Corporation and the County by the 
Owners of not less than 25% in aggregate principal amount of Bonds then Outstanding; provided, 
however, if any default shall be such that it cannot be corrected within such 30-day period, it shall not 
constitute an Event of Default if corrective action is instituted by the Corporation or the County within 
such period and diligently pursued until the default is corrected; 

(d) The filing by the County of a voluntary petition in bankruptcy, or failure by the County 
to promptly lift any execution, garnishment or attachment of such consequence as would impair the 
ability of the County to carry on its operation, or adjudication of the County as a bankrupt, or assignment 
by the County for the benefit of creditors, or the entry by the County into an agreement of composition 
with creditors, or the approval by a court of competent jurisdiction of a petition applicable to the County 
in any proceedings instituted under the provisions of federal bankruptcy law, or under any similar acts 
which may hereafter be enacted; or 

(e) An Event of Default as specified in Section 12.1 of the Leases shall have occurred. 

With regard to any alleged default specified in Section 901(c) concerning which notice is given 
to the County under the provisions of this Section, the Corporation hereby grants the County full 
authority for the account of the Corporation to perform any covenant or obligation, the nonperformance 
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of which is alleged in said notice to constitute a default, in the name and stead of the Corporation, with 
full power to do any and all things and acts to the same extent that the Corporation could do and perform 
any such things and acts in order to remedy such default. 

Section 902. Acceleration of Maturity in Event of Default. 

(a) If an Event of Default shall have occurred and be continuing, the Trustee may, and upon 
the written request of the Owners of not less than 25% in aggregate principal amount of Bonds then 
Outstanding, shall, by notice in writing delivered to the Corporation and the County, declare the principal 
of all Bonds then Outstanding and the interest accrued thereon immediately due and payable, and such 
principal and interest shall thereupon become and be immediately due and payable. 

(b) If, at any time after such declaration, but before the Bonds shall have matured by their 
terms, all overdue installments of principal of and interest on the Bonds, together with the reasonable and 
proper expenses of the Trustee, and all other sums then payable by the Corporation under this Indenture 
shall either be paid or provision satisfactory to the Trustee shall be made for such payment, then and in 
every such case the Trustee shall, but only with the approval of the Owners of not less than a majority in 
aggregate principal amount of the Bonds Outstanding, rescind such declaration and annul such default in 
its entirety. In such event, the Trustee shall rescind any declaration of acceleration of installments of 
Rental Payments as provided in Section 12.2 of the Leases. 

(c) In case of any rescission, then and in every such case the Corporation, the Trustee and 
the Owners shall be restored to their former position and rights hereunder respectively, but no such 
rescission shall extend to any subsequent or other default or Event of Default or impair any right 
consequent thereon. 

Section 903. Appointment of Receivers in Event of Default. If an Event of Default shall have 
occurred and be continuing, and upon the filing of a suit or other commencement of judicial proceedings 
to enforce the rights and remedies of the Trustee and of the Owners under this Indenture, the Trustee 
shall be entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate, or 
any part thereof, pending such proceedings, with such powers as the court making such appointment shall 
confer. 

Section 904. Exercise of Remedies by the Trustee. 

(a) If an Event of Default shall have occurred and be continuing, the Trustee may, and if 
requested to do so by the Owners of not less than 25% in aggregate principal amount of Bonds then 
Outstanding and indemnified as provided in Section 1001(1) hereof, the Trustee shall, pursue and 
exercise any available remedy at law or in equity by suit, action, mandamus or other proceeding or 
exercise such one or more of the rights and remedies conferred by this Indenture as the Trustee, being 
advised by Counsel, shall deem most expedient in the interests of the Owners, to enforce the payment of 
the principal or redemption price of and interest on the Bonds then Outstanding, and to enforce and 
compel the performance of the duties and obligations of the Corporation as herein set forth. 

(b) All rights of action under this Indenture or under any of the Bonds may be enforced by 
the Trustee without the possession of any of the Bonds or the production thereof in any trial or other 
proceedings relating thereto, and any such suit or proceeding instituted by the Trustee shall be brought in 
its name as Trustee without necessity of joining as plaintiffs or defendants any Owners of the Bonds, and 
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any recovery of judgment shall, subject to the provisions of Section 908 hereof, be for the equal benefit 
of all the Owners of the Outstanding Bonds. 

Section 905. Limitation on Exercise of Remedies by Owners. No Owner shall have any right 
to institute any suit, action or proceeding in equity or at law for the enforcement of this Indenture or for 
the execution of any trust hereunder or for the appointment of a receiver or any other remedy hereunder, 
unless (a) a default has occurred of which the Trustee has been notified or is deemed to have notice as 
provided in Section 1001(h) hereof, (b) such default shall have become an Event of Default, (c) the 
Owners of not less than 25% in aggregate principal amount of Bonds then Outstanding shall have made 
written request to the Trustee, shall have offered the Trustee reasonable opportunity either to proceed to 
exercise the powers hereinbefore granted or to institute such action, suit or proceeding in its own name, 
and shall have provided to the Trustee indemnity as provided in Section 1001(1), and (d) the Trustee shall 
thereafter fail or refuse to exercise the powers and remedies herein granted or to institute such action, suit 
or proceeding in its own name. No one or more Owners shall have any right in any manner whatsoever 
to affect, disturb or prejudice this Indenture by its, his or their action or to enforce any right hereunder 
except in the manner herein provided, and that all proceedings at law or in equity shall be instituted, had 
and maintained in the manner herein provided and for the equal benefit of the Owners of all Bonds then 
Outstanding. Nothing in this Indenture contained shall, however, affect or impair the right of any Owner 
to payment of the principal of and interest on any Bond at and after the maturity thereof or the obligation 
of the Corporation to pay the principal or redemption price of and interest on each of the Bonds issued 
hereunder to the respective Owners thereof at the time, place, from the source and in the manner herein 
and in the Bonds expressed. 

Section 906. Right of Owners to Direct Proceedings. Anything in this Indenture to the 
contrary notwithstanding, the Owners of not less than a majority in aggregate principal amount of Bonds 
then Outstanding shall have the right, at any time, by an instrument or instruments in writing executed 
and delivered to the Trustee, to direct the time, method and place of conducting all proceedings to be 
taken in connection with the enforcement of the terms and conditions of this Indenture, or for the 
appointment of a receiver or any other proceedings hereunder; provided that such direction shall not be 
otherwise than in accordance with the provisions of law and (to the extent not inconsistent with this 
Section) of this Indenture. 

Section 907. Application of Money in Event of Default. 

(a) All money received by the Trustee pursuant to any right given or action taken under the 
provisions of this Article shall, after payment of the costs and expenses of the proceedings resulting in 
the collection of such money and of the fees, expenses, liabilities and advances incurred or made by the 
Trustee, be deposited in the Bond Fund. All money so deposited in the Bond Fund shall be applied as 
follows: 

(1) Unless the principal of all the Bonds shall have become or shall have been 
declared due and payable, all such money shall be applied: 

First -- To the payment to the persons entitled thereto of all installments of 
interest then due and payable on the Bonds, in the order in which such installments of 
interest became due and payable and, if the amount available shall not be sufficient to 
pay in full any particular installment, then to the payment, ratably, according to the 
amounts due on such installment, to the persons entitled thereto, without any 
discrimination or privilege; and 
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Second -- To the payment to the persons entitled thereto of the unpaid principal 
of any of the Bonds which shall have become due and payable (other than Bonds called 
for redemption for the payment of which money is held pursuant to the provisions of this 
Indenture), in the order of their due dates and, if the amount available shall not be 
sufficient to pay in full Bonds due on any particular date, together with such interest, 
then to the payment, ratably, according to the amount of principal due on such date, to 
the persons entitled thereto without any discrimination or·privilege. 

(2) If the principal of all the Bonds shall have become due or shall have been 
declared due and payable, all such money shall be applied to the payment of the principal and 
interest then due and unpaid on all of the Bonds, without preference or priority of principal over 
interest or of interest over principal or of any installment of interest over any other installment of 
interest or of any Bond over any other Bond, ratably, according to the amounts due respectively 
for principal and interest, to the persons entitled thereto, without any discrimination or privilege. 

(3) If the principal of all the Bonds shall have been declared due and payable, and if 
such declaration shall thereafter have been rescinded and annulled under the provisions of 
Section 902 hereof, then, subject to the provisions of Section 907(a)(2) in the event that the 
principal of all the Bonds shall later become due or be declared due and payable, the money shall 
be applied in accordance with the provisions of Section 907(a)(1) hereof. 

(b) Whenever money is to be applied pursuant to the provisions of this Section, such money 
shall be applied at such times and from time to time as the Trustee shall detennine, having due regard to 
the amount of such money available and which may become available for such application in the future. 
Whenever the Trustee shall apply such money, it shall fix the date (which shall be a Payment Date unless 
the Trustee shall deem another date more suitable) upon which such application is to be made and upon 
such date interest on the amounts of principal to be paid on such date shall cease to accrue. The Trustee 
shall give such notice as it may deem appropriate of the deposit with it of any such money and of the 
fixing of any such date, and shall not be required to make payment to the Owner of any unpaid Bond 
until such Bond shall be presented to the Trustee for appropriate endorsement or for cancellation if fully 
paid. 

(c) Whenever all of the Bonds and interest thereon have been paid under the provisions of 
this Section, and all expenses and charges of the Trustee and the Paying Agents have been paid, any 
balance remaining in the Bond Fund shall be applied as provided in Section 602(e) hereof. 

Section 908; Remedies Cumulative. No remedy by the tenns of this Indenture conferred upon 
or reserved to the Trustee or the Owners is intended to be exclusive of any other remedy, but each and 
every such remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee 
or the Owners hereunder or now or hereafter existing at law or in equity or by statute. No ·delay or 
omission to exercise any right, power or remedy accruing upon any Event of Default shall impair any 
such right, power or remedy or shall be construed to be a waiver of any such Event of Default or 
acquiescence therein; and every such right, power or remedy may be exercised from time to time and as 
often as may be deemed expedient. No waiver of any Event of Defau It hereunder, whether by the Trustee 
or the Owners, shall extend to or shall affect any subsequent Event of Default or shall impair any rights 
or remedies consequent thereon. 

-44-



Section 909. Waivel"s of Events of Default. Subject to the provisions of Section 902 hereof, 
the Trustee may in its discretion waive any Event of Default hereunder and its consequences and rescind 
any declaration of maturity of principal of and interest on Bonds, and shall do so upon the written request 
of the Owners of at least a m£tiority in aggregate principal amount of all Bonds then Outstanding. In case 
of any such waiver or rescission, or in case any proceedings taken by the Trustee under this Indenture on 
account of any such default shall have been discontinued or abandoned for any reason, or shall have been 
determined adversely, then, and in every such case, the Corporation, the County, the Trustee and the 
Owners shall be restored to their former positions, rights and obligations hereunder, respectively, but no 
such waiver or rescission shall extend to any subsequent or other default, or impair any right consequent 
thereon, and all rights, remedies and powers of the Trustee shall continue as if no such proceedings had 
been undertaken. 

Section 9lO. Waiver of Stay or Extension Laws. To the extent that such rights may lawfully 
be waived, neither the Corporation nor anyone claiming through it or under it shall or will set up, claim 
or seek to take advantage of any appraisement, valuation, stay, extension or redemption laws now or 
hereafter in force, in order to prevent or hinder the enforcement of this Indenture or the foreclosure of the 
lien of this Indenture. The Corporation, for itself and for all who may claim through or under it, hereby 
waives and renounces, to the extent that it lawfully may do so, the benefit of all such laws and all right of 
appraisement and redemption to which it may be entitled under the laws of the State of Nebraska. 

ARTICLE X 
THE TRUSTEE 

Section 1001. Acceptance of the Trusts. The Trustee hereby accepts the trusts imposed upon it 
by this Indenture, and agrees to perform such trusts as a corporate trustee ordinarily would perform such 
trusts under a corporate indenture, but only upon and subject to the following express terms and 
conditions, and no implied covenants or obligations shall be read into this Indenture against the Trustee: 

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing of all 
Events of Default which may have occurred, undertakes to perform such duties and only such duties as 
are specifically set forth in this Indenture. If any Event of Default shall have occurred and be continuing, 
the Trustee shall exercise such of the rights and powers vested in it by this Indenture, and shall use the 
same degree of care and skill in its exercise as a prudent person would exercise or use under the 
circumstances in the conduct of such person's own affairs. 

(b) The Trustee may execute any of the trusts or powers hereunder or perform any duties 
hereunder either directly or through agents, attorneys or receivers and shall not be responsible for any 
misconduct or negligence on the part of any agent, attorney or receiver appointed or chosen by it with 
due care. The Trustee shall be entitled to act upon the opinion or advice of counsel, who may be counsel 
to the Corporation or to the County, concerning all matters of trust hereof and the duties hereunder, and 
may in all cases pay such reasonable compensation to all such agents, attorneys and receivers as may 
reasonably be employed in connection with the trusts hereof. The Trustee shall not be responsible for 
any loss or damage resulting from any action by it taken or omitted to be taken in good faith in reliance 
upon such opinion or advice of counsel. 

(c) The Trustee shall file continuation statements to the extent required by the Uniform 
Commercial Code of the State. The Trustee shall not be responsible for any recital herein or in the Bonds 
(except with respect to the Certificate of Authentication of the Trustee endorsed on the Bonds), or for the 
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recording or rerecording, filing or refiling of this Indenture or any financing statements (other than 
continuation statements) in connection therewith, or for insuring the Project or collecting any insurance 
money, or for the validity of the execution by the Corporation of this Indenture or of any Supplemental 
Indentures or instruments of further assurance, or for the sufficiency of the security for the Bonds. The 
Trustee shall not be responsible or liable for any loss suffered in connection with any investment of 
money made by it in accordance with Article VII hereof. 

(d) The Trustee shall not be accountable for the use of any Bonds authenticated and 
delivered hereunder. The Trustee, in its individual or any other capacity, may become the Owner or 
pledgee of Bonds with the same rights which it would have if it were not Trustee. 

(e) The Trustee may rely and shall be protected in acting or refraining from acting upon any 
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, 
affidavit, letter, telegram or other paper or document specified by this Indenture and believed by the 
Trustee to be genuine and correct and to have been signed, presented or sent by the proper person or 
persons. Any action taken by the Trustee pursuant to this Indenture upon the request or authority or 
consent of any person who, at the time of making such request or giving such authority or consent is the 
Owner of any Bond, shall be conclusive and binding upon all future Owners of the same Bond and upon 
Bonds issued in exchange therefor or upon transfer or in substitution thereof. 

(f) As to the existence or nonexistence of any fact or as to the sufficiency or validity of any 
instrument, paper or proceeding, or whenever in the administration of this Indenture the Trustee shall 
deem it desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Trustee shall be entitled to rely upon a certificate signed by the Authorized Corporation 
Representative as sufficient evidence of the facts therein contained, and prior to the occurrence of a 
default of which the Trustee has been notified as provided in Section lOOl(h) or of which by such 
Section the Trustee is deemed to have notice, the Trustee shall also be at liberty to accept °a similar 
certificate to the effect that any particular dealing, transaction or action is necessary or expedient, but 
may at its discretion secure such further evidence deemed necessary or advisable, but shall in no case be 
bound to secure the same. 

(g) The permissive right of the Trustee to do things enumerated in this Indenture shall not be 
construed as a duty, and the Trustee shall not be answerable for other than its negligence or willful 
misconduct. 

(h) The Trustee shall not be required to take notice or be deemed to have notice of any 
default hereunder except failure by the Corporation to cause to be made any of the payments to the 
Trustee required to be made in Article VI hereof, unless the Trustee shall be specifically notified in 
writing of such default by the Corporation or by the Owners of at least 25% in aggregate principal 
amount of all Bonds then Outstanding, which notice of default the Trustee shall be required to accept. 

(i) At any and all reasonable times the Trustee and its duly authorized agents, attorneys, 
experts, engineers, accountants and representatives shall have the right, but shall not be required, to 
inspect any and all books, papers and records of the Corporation pertaining to the Project and the Bonds, 
and to take such memoranda from and in regard thereto as may be desired. 

(j) The Trustee shall not be required to give any bond or surety in respect to the execution of 
its trusts and powers hereunder or otherwise with respect to the Project. 
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(k) The Trustee shall have the right, but shall not be required, to demand, with respect to the 
authentication of any Bonds, the withdrawal of any cash, the release of any property, or any action 
whatsoever within the purview of this Indenture, any showings, certificates, opinions, appraisals or other 
information, or corporate action or evidence thereof, in addition to that by the tenns hereof required, as a 
condition of such action by the Trustee deemed desirable for the purpose of establishing the right of the 
Corporation to the authentication of any Bonds, the withdrawal of any cash, the release of any property, 
or the taking of any other action by the Trustee. 

(I) Before taking any action under this Indenture, other than the making of payments to 
Owners of principal of and interest on the Bonds or accelerating the maturity of Bonds pursuant to 
Section 902 hereof, the Trustee may require that satisfactory indemnity be furnished to it for the 
reimbursement of all costs and expenses to which it may be put and to protect it against all liability which 
it may incur in or by reason of such action, except liability which is adjudicated to have resulted from its 
negligence or willful misconduct by reason of any action so taken. 

Section 1002. Fees, Charges and Expenses of the Trustee. The Trustee shall be entitled to 
payment of or reimbursement for reasonable fees for its ordinary services rendered hereunder and all 
advances, agent and counsel fees and other ordinary expenses reasonably and necessarily made or 
incurred by the Trustee in connection with such ordinary services and, in the event that it should become 
necessary for the Trustee to perfonn extraordinary services, the Trustee shall be entitled to reasonable 
extra compensation therefor and to reimbursement for reasonable and necessary extraordinary expenses 
in connection therewith; provided that if such extraordinary services or extraordinary expenses are 
occasioned by the neglect or misconduct of the Trustee it shall not be entitled to compensation or 
reimbursement therefor. The Trustee shall be entitled to payment and reimbursement for the reasonable 
fees and charges of the Trustee as Paying Agent for the Bonds. Pursuant to the provisions of Sections 5.2 
and 9.5 of the Leases, the County has agreed to pay to the Trustee all fees, charges and expenses of the 
Trustee under this Indenture. The Trustee agrees that the Corporation shall have no liability for any fees, 
charges and expenses ofthe Trustee, and the Trustee agrees to look only to the County for the payment of 
all fees, charges and expenses of the Trustee and any Paying Agents as provided in the Leases. Upon the 
occurrence of an Event of Default and during its continuance, the Trustee shall have a lien with right of 
payment prior to payment on account of principal, redemption price of or interest on any Bond, upon all 
money in its possession under any provisions hereof for the foregoing advances, fees, costs and expenses 
incurred. 

Section 1003. Notice to Owners if Default Occurs. If a default occurs of which the Trustee is 
by Section 1001(h) hereof required to take notice or if notice of default is given as provided in such 
Section, then the Trustee shall give written notice thereof to the Owners of all Bonds then Outstanding, 
as shown by the Bond Register kept at the principal corporate trust office of the Trustee. 

Section 1004. Intervention by the Trustee. In any judicial proceeding to which the 
Corporation is a party and which, in the opinion of the Trustee and its counsel, has a substantial bearing 
on the interests of the Owners, the Trustee may intervene on behalf of Owners and shall do so if 
requested in writing by the Owners of at least 25% of the aggregate principal amount of Bonds then 
Outstanding, if provided with indemnity pursuant to Section 1001(1) hereof. 

Section 1005. Successor Trustee upon Merger, Consolidation or Sale. Any corporation or 
association into which the Trustee may be merged or converted or with or into which it may be 
consolidated, or to which it may sell or transfer its corporate trust business and assets as a whole or 
substantially as a whole, or any corporation or association resulting from any merger, conversion, sale, 
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consolidation or transfer to which it is a party, shall be and become successor Trustee hereunder and shall 
be vested with all the trusts, powers, rights, obligations, duties, remedies, immunities and privileges 
hereunder as was its predecessor, without the execution or filing of any instrument or any further act on 
the part of any of the parties hereto. 

Section 1006. Resignation of the Trustee. The Trustee and any successor Trustee may at any 
time resign from the trusts hereby created by giving 30 days' written notice to the Corporation, the 
County and the Owners whose names and addresses are on file with the Trustee, and such resignation 
shall take effect upon the appointment of a successor Trustee by the Corporation or by the Owners of at 
least a majority in aggregate principal amount of Bonds then Outstanding in accordance with Section 
1008 hereof and the successor Trustee has accepted such appointment; provided, however, that in no 
event shall the resignation of a Trustee or successor Trustee become effective until such time as a 
successor Trustee has been appointed and has accepted such appointment. In the event that the 
Corporation or the Owners of at least a majority in aggregate principal amount of Bonds then 
Outstanding fail to appoint a successor Trustee within 30 days after notice of resignation has been given 
by the Trustee, the Trustee shall have the right to petition a court to appoint a successor Trustee. 

Section 1007. Removal of the Trustee. The Trustee may be removed at any time by an 
instrument or concurrent instruments in writing delivered to the Trustee, the Corporation and the County 
and signed by the Owners of not less than a majority in aggregate principal amount of Bonds then 
Outstanding. In no event shall the removal of a Trustee or successor Trustee become effective until such 
time as a successor Trustee has been appointed and has accepted such appointment. In the event that the 
Corporation or the Owners of at least a majority in aggregate principal amount of Bonds then 
Outstanding fail to appoint a successor Trustee within 30 days after said instrument or concurrent 
instruments removing the Trustee are delivered to the Trustee, the Trustee shall have the right to petition 
a court to appoint a successor Trustee. 

Section 1008. Appointment of Successor Trustee. In case the Trustee hereunder shall resign or 
be removed, or shall otherwise become incapable of acting hereunder, or in case it shall be taken under 
the control of any public officer or officers or of a receiver appointed by a court, a successor Trustee may 
be appointed by the Owners of a majority in aggregate principal amount of Bonds then Outstanding, by 
an instrument or concurrent instruments in writing; provided, nevertheless, that in case of such vacancy, 
the Corporation, by an instrument executed and signed by its President and attested by its Secretary under 
its seal, may appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed 
by the Owners in the manner above provided; and any such temporary Trustee so appointed by the 
Corporation shall immediately and without further act be superseded by the successor Trustee so 
appointed by such Owners. Every such Trustee appointed pursuant to the provisions of this Section shall 
be a trust company or bank in good standing, be qualified to accept such trust, and shall have a reported 
capital and surplus of not less than $50,000,000. 

Section 1009. Vesting of Trusts in Successor Trustee. Every successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to its predecessor and also to the Corporation and the 
County an instrument in writing accepting such appointment hereunder, and thereupon such successor 
shall, without any further act, deed or conveyance, become fully vested with all the trusts, powers, rights, 
obligations, duties, remedies, immunities and privileges of its predecessor; but such predecessor shall, 
nevertheless, on the written request of the Corporation, execute and deliver an instrument transferring to 
such successor Trustee all the trusts, powers, rights, obligations, duties, remedies, immunities and 
privileges of such predecessor hereunder; and every predecessor Trustee shall deliver to its successor all 
securities and money held by such predecessor as Trustee hereunder. Should any instrument in writing 
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from the Corporation be required by any successor Trustee for more fully and certainly vesting in such 
successor the trusts, powers, rights, obligations, duties, remedies, immunities and privileges hereby 
vested in the predecessor, any and all such instruments in writing shall, on request, be executed, 
acknowledged and delivered by the Corporation. 

Section 10tO. Right of Trustee to Pay Taxes and Other Charges. In case any tax, assessment 
or governmental or other charge upon, or insurance premium with respect to, any part of the Project is 
not paid as required herein or in the Leases, or in case any amount required to be rebated to the United 
States pursuant to the provisions of Section I 48(f) of the Code is not paid when due, the Trustee may pay 
such tax, assessment or governmental charge or insurance premium or rebate amount, without prejudice, 
however, to any rights of the Trustee or the Owners hereunder arising in consequence of such failure; and 
any amount at any time so paid under this Section, with interest thereon from the date of payment at a 
rate per annum equal to the Trustee's base lending rate in effect at the time, shall become an additional 
obligation secured by this Indenture, and the same shall be given a preference in payment over any 
payment of principal or redemption price of or interest on the Bonds, and shall be paid out of the 
proceeds of payments, revenues and receipts collected from the Project, if not otherwise caused to be 
paid; but the Trustee shall be under no obligation to make any such payment unless it shall have been 
requested to do so by the Owners of at least 25% of the aggregate principal amount of Bonds then 
Outstanding and shall have been provided adequate funds for the purpose of such payment. 

Section 1011. Trust Estate May Be Vested in Co-Trustee. 

(a) It is the purpose of this Indenture that there shall be no violation of any law of any 
jurisdiction (including particularly the State) denying or restricting the right of banking corporations or 
associations or trust companies to transact business as trustee in such jurisdiction. It is recognized that in 
case of litigation under this Indenture or the Leases, and in particular in case of the enforcement of one or 
more of the same on default, or in case the Trustee deems that by reason of any present or future law of 
any jurisdiction the Trustee may not exercise any of the powers, rights or remedies herein granted to it, or 
to take any other action which may be desirable or necessary in connection therewith, it may be 
necessary or desirable for the Trustee to appoint an additional individual or institution as a co-trustee or 
separate trustee, and the Trustee is hereby authorized to appoint such co-trustee or separate trustee. 

(b) In the event that the Trustee appoints an additional individual or institution as a 
co-trustee or separate trustee, each and every remedy, power, right, claim, demand, cause of action, 
immunity, title, interest and lien expressed or intended by this Indenture to be exercised by the Trustee 
with respect thereto shall be exercisable by such co-trustee or separate trustee but only to the extent 
necessary to enable such co-trustee or separate trustee to exercise such powers, rights and remedies, and 
every covenant and obligation necessary to the exercise thereof by such co-trustee or separate trustee 
shall run to and be enforceable by either of them. 

(c) Should any deed, conveyance or instrument in writing from the Corporation be required 
by the co-trustee or separate trustee so appointed by the Trustee for more fully and certainly vesting in 
and confirming to the co-trustee or separate trustee such properties, rights, powers, trusts, duties and 
obligations, any and all such deeds, conveyances and instruments in writing shall, on request, be 
executed, acknowledged and delivered by the Corporation. 

(d) In case any co-trustee or separate trustee shall die, become incapable of acting, resign or 
be removed, all the properties, rights, powers, trusts, duties and obligations of such co-trustee or separate 
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trustee, so far as pennitted by law, shall vest in and be exercised by the Trustee until the appointment of a 
successor to such co-trustee or separate trustee. 

Section 1012. Annual Accounting. The Trustee shall render at least annually an accounting to 
the Corporation, the County and to any Owner requesting the same, showing in reasonable detail all 
financial transactions relating to the Trust Estate during the accounting period, all calculations related to 
the determination of rebate amounts (as set forth in the Tax Compliance Agreement), and the balance in 
any Funds created by this Indenture as of the beginning and close of such accounting period. . 

Section 1013. Performance of Duties under the Leases. The Trustee hereby accepts and 
agrees to perfonn all duties and obligations assigned to it under the Leases. . 

Section 1014. Dealings in Bonds and with Corporation and County. 

(a) The Trustee, in its individual capacity, and each of its respective directors, officers, 
employees or agents, may in good faith buy, -sell, own, hold and deal in any of the Bonds issued under 
and secured by this Indenture and may join in the capacity of a Owner in any action which any Owner 
may be entitled to take with like effect as if it did not act in any capacity under this Indenture. The 
Trustee, in its individual capacity, either as principal or agent, may also engage in or be interested in any 
financial or other transaction with the Corporation or the County, and may act as depositary, trustee or 
agent for any committee or body of Owners secured hereby or other obligations of the Corporation as 
freely as if it did not act in any capacity hereunder. 

(b) Notwithstanding any provision herein or in the Bonds to the contrary, the County and the 
Corporation shall be prohibited from owning any Bonds in any capacity. 

ARTICLE XI 
SUPPLEMENTAL INDENTURES 

Section 1101. Supplemental Indentures Not Requiring Consent of Owners. The Corporation 
and the Trustee may from time to time, without the consent of or notice to any of the Owners, enter into 
such Supplemental Indenture or Supplemental Indentures as shall not be inconsistent with the tenns and 
provisions hereof, for anyone or more of the following purposes: 

(a) To cure any ambiguity or fonnal defect or omission in this Indenture or make any other 
change not prejudicial to the Owners; 

(b) To grant to or confer upon the Trustee for the benefit of the Owners any additional rights, 
remedies, powers or authority that may lawfully be granted to or conferred upon the Owners or the 
Trustee or either of them; 

(c) To more precisely identifY the Project or the Trust Estate or to add property thereto or to 
substitute property; 

(d) To subject to this Indenture additional revenues, properties or collateral; 

(e) To issue Additional Bonds or Other Obligations as provided in Section 209 hereof; and 
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(f) To comply with the arbitrage rebate requirement of Section 148(f) of the Code. 

Section 1102. Supplemental Indentures Requiring Consent of Owners. 

(a) Exclusive of Supplemental Indentures covered by Section 1101 hereof and subject to the 
terms and provisions contained in this Section, the Owners of not less than a majority in aggregate 
principal amount of the Bonds then Outstanding shall have the right, from time to time, anything 
contained in this Indenture to the contrary notwithstanding, to consent to and approve the execution by 
the Corporation and the Trustee of such other Supplemental Indenture or Supplemental Indentures as 
shall be deemed necessary and desirable by the Corporation for the purpose of modifYing, amending, 
adding to or rescinding, in any particular, any of the terms or provisions contained in this Indenture or in 
any Supplemental Indenture; provided, however, that nothing in this Section contained shall permit or be 
construed as permitting (l) an extension of the maturity of the principal of or the interest on any Bond 
issued hereunder, (2) a reduction in the principal amount of any Bond or the rate of interest thereon, (3) a 
privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (4) a reduction in the 
aggregate principal amount of Bonds, the consent of the Owners of which is required for the execution of 
any such Supplemental Indenture. 

(b) If at any time the Corporation shall request the Trustee to enter into any such 
Supplemental Indenture for any of the purposes of this Section, the Trustee shall cause notice of the 
proposed execution of such Supplemental Indenture to be mailed to each Owner as shown on the Bond 
Register. Such notice shall briefly set forth the nature of the proposed Supplemental Indenture and shall 
state that copies thereof are on file at the principal corporate trust office of the Trustee for inspection by 
all Owners. If within 60 days or such longer period as may be prescribed by the Corporation following 
the mailing of such notice, the Owners of not less than a majority in aggregate principal amount of the 
Bonds Outstanding at the time of the execution of any such Supplemental Indenture shall have consented 
to and approved the execution thereof as herein provided, no Owner of any Bond shall have any right to 
object to any of the terms and provisions contained therein, or the operation thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the Corporation 
from executing the same or from taking any action pursuant to the provisions thereof. 

Section 1103. County's Consent to Supplemental Indentures. Anything herein to the contrary 
notwithstanding, a Supplemental Indenture under this Article which affects any rights of the County shall 
not become effective unless and until the County shall have consented in writing to the execution and 
delivery of such Supplemental Indenture, provided that receipt by the Trustee of an amendment to the 
Leases executed by the County in connection with the issuance of Additional Bonds under Section 209 
hereof shall be deemed to be the consent of the County to the execution of a Supplemental Indenture 
pursuant to Section 209 hereof. In this regard, the Trustee shall cause notice of the proposed execution 
and delivery of any such Supplemental Indenture (other than a Supplemental Indenture proposed to be 
executed and delivered pursuant to Section 209 hereof) together with a copy of the proposed 
Supplemental Indenture to be mailed to the County at least 15 days prior to the proposed date of 
execution and delivery of any such Supplemental Indenture. 

ARTICLE XII 
AMENDMENTS TO THE LEASES 

Section 1201. Amendments to the Leases Not Requiring Consent of Owners. The 
Corporation and the Trustee shall, without the consent of or notice to the Owners, consent to any 
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amendment, change or modification of the Public Payment Lease or the Private Payment Lease as may be 
required (a) by the provisions of such Lease or this Indenture, (b) for the purpose of curing any ambiguity 
or formal defect or omission in such Lease or in connection with any other change therein which, in the 
judgment of the Trustee, is not to the prejudice of the Trustee or the Owners, (c) so as to more precisely 
identify the Public Payment Project or the Private Payment Project or add property thereto or to 
substitute property, or (d) in connection with the issuance of Additional Bonds or Other Obligations 
under Section 209. 

Section 1202. Amendments to the Leases Requiring Consent of Owners. Except for the 
amendments, changes or modifications as specified in Section 1201 hereof, neither the Corporation nor 
the Trustee shall consent to any other amendment, change or modification of the Public Payment Lease 
or the Private Payment Lease without the giving of notice and the obtaining of the written approval or 
consent of the Owners of not less than a majority in aggregate principal amount of the Bonds at the time 
Outstanding given and obtained as provided in Section 1102 hereof. If at any time the Corporation and 
the County shall request the consent of the Trustee to any such proposed amendment, change or 
modification of such Lease, the Trustee shall cause notice of such proposed amendment, change or 
modification to be given in the same manner as provided in Section 1102 hereof with respect to 
Supplemental Indentures. Such notice shall briefly set forth the nature of such proposed amendment, 
change or modification and shall state that copies of the same are on file at the principal corporate trust 
office of the Trustee for inspection by all Owners. 

ARTICLE XIII 
SATISFACTION AND DISCHARGE OF THE INDENTURE 

Section 1301. Satisfaction and Discharge of the Indenture. 

(a) When the principal or redemption price of and interest on all the Bonds shall have been 
paid in accordance with their terms or provision has been made for such payment, as provided in Section 
1302 hereof, and provision shall also be made for paying all other sums payable hereunder, including the 
fees and expenses of the Trustee and the Paying Agents to the date of retirement of the Bonds, the rebate 
amounts (as provided in the Tax Compliance Agreements) payable to the United States as required by 
Section 148( f) of the Code and all sums payable under the Leases, then the right, title and interest of the 
Trustee under this Indenture shall thereupon cease, determine and be void, and thereupon the Trustee 
shall cancel, discharge and release this Indenture and shall execute, acknowledge and deliver to the 
Corporation such instruments of satisfaction and discharge or release as shall be requisite to evidence 
such release and the satisfaction and discharge of this Indenture, and shall assign and deliver to the 
Corporation any property at the time subject to this Indenture which may then be in the Trustee's 
possession, except amounts in the Bond Fund required to be paid to the County under Section 602(e) 
hereof and except funds or securities in which such money are invested and held by the Trustee for the 
payment of the principal or redemption price of and interest on the Bonds or of rebate amounts (as 
provided in the Tax Compliance Agreements) to the United States. 

(b) The Corporation is hereby authorized to accept a certificate of the Trustee stating that the 
whole amount of the principal or redemption price and interest so due and payable upon all of the Bonds 
then Outstanding has been paid or provision for such payment has been made in accordance with Section 
1302 hereof as evidence of satisfaction of this Indenture, and upon receipt thereof the Corporation shall 
cancel and erase the inscription of this Indenture from its records. 
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Section 1302. Bonds Deemed to Be Paid. 

(a) Bonds shall be deemed to be paid within the meaning of this Article when payment of the 
principal or redemption price of such Bonds, plus interest thereon to the due date thereof (whether such 
due date is by reason of maturity or upon redemption as provided in this Indenture, or otherwise), either 
(I) shall have been made or caused to be made in accordance with the terms hereof, or (2) provision 
therefor shall have been made by depositing with the Trustee, in trust and irrevocably setting aside 
exclusively for such payment, (A) money sufficient to make such payment or (B) non-callable 
Government Securities maturing as to principal and interest in such amount and at such times as will 
ensure the availability of sufficient money to make such payment. At such time as a Bond shall be 
deemed to be paid hereunder as provided, such Bond shall no longer be secured by or be entitled to the 
benefits of this Indenture, except for the purposes of any such payment from such money or Government 
Securities. 

(b) Notwithstanding the foregoing, in the case of Bonds which by their terms may be 
redeemed prior to the stated maturities thereof, no deposit under Section 1302(a)(2) shall be deemed a 
payment of such Bonds until, as to all such Bonds which are to be redeemed prior to their respective 
stated maturities, proper notice of such redemption shall have been given in accordance with Article III 
of this Indenture or irrevocable instructions shall have been given to the Trustee to give such notice. 

(c) Notwithstanding any provision of any other Section of this Indenture which may be 
contrary to the provisions of this Section, all money or Government Securities set aside and held in trust 
pursuant to the provisions of this Section for the payment of Bonds (including redemption price thereof) 
and interest thereon shall be applied to and be used solely for the payment of the particular Bonds 
(including redemption price thereof) and interest thereon with respect to which such money and 
Government Securities have been so set aside in trust. 

ARTICLE XIV 
MISCELLANEOUS PROVISIONS 

Section 1401. Consents and Other Instruments by Owners. 

(a) Any consent, request, direction, approval, objection or other instrument required by this 
Indenture to be signed and executed by the Owners may be in any number of concurrent writings of 
similar tenor and may be signed or executed by such Owners in person or by agent appointed in writing. 
Proof of the execution of any such instrument or of the writing appointing any such agent and of the 
ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes of this 
Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken, suffered or 
omitted under any such instrument, namely: 

(I) The fact and date of the execution by any person of any such instrument may be 
proved by a certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction that the person signing such instrument acknowledged 
before such officer the execution thereof, or by affidavit of any witness to such execution. 

(2) The fact of ownership of Bonds, the amount or amounts, numbers and other 
identification of Bonds, and the date of holding the same shall be proved by the Bond Register 
maintained by the Trustee. 
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(b) In determining whether the Owners of the requIsIte principal amount of Bonds 
Outstanding have given any request, demand, authorization, direction, notice, consent or waiver under 
this Indenture, Bonds owned by the Corporation or the County shall be disregarded and deemed not to be 
Outstanding under this Indenture. 

Section 1402. Limitation of Rights under the Indenture. With the exception of rights herein 
expressly conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds 
is intended or shall be construed to give any person, other than the parties hereto and the Owners of the 
Bonds, any right, remedy or claim under or with respect to this Indenture, this Indenture and all of the 
covenants, conditions and provisions hereof being intended to be and being for the sole and exclusive 
benefit of the parties hereto and the Owners of the Bonds as herein provided. 

Section 1403. Notices. Any notice, request, complaint, demand or other communication 
required or desired to be given or filed under this Indenture shall be in writing and shall be deemed duly 
given or filed if the same shall be duly mailed by first class, registered or certified mail (unless otherwise 
provided herein), postage prepaid, addressed as follows: 

(a) To the Corporation: 

Sarpy County Leasing Corporation 
1210 Golden Gate Drive 
Papillion, Nebraska 68406 
Attention: Sarpy County Clerk 

(b) To the Trustee: 

Union Bank and Trust Company 
6811 South 2ih Street 
Lincoln, Nebraska 68511 
Attention: Corporate Trust Department 

(c) To the County: 

The County of Sarpy, Nebraska 
1210 Golden Gate Drive 
Papillion, Nebraska 68406 
Attention: Sarpy County Clerk 

(d) To the Owners if the same shall be duly mailed by first class mail (unless otherwise 
provided for herein) addressed to each of the Owners of Bonds at the time Outstanding as shown by the 
Bond Register. 

All notices given by first class, certified or registered mail as aforesaid shall be deemed duly 
given as of the date they are so mailed. A duplicate copy of each notice, certificate or other 
communication given hereunder by either the Corporation or the County to the other shall also be given 
to the Trustee. The Corporation, the Trustee and the County may from time to time designate, by notice 
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given hereunder to the others of such parties, such other address to which subsequent notices, certificates 
or other communications shall be sent. 

Section 1404. Suspension of Mail Service. If, because of the suspension of regular mail 
service or for any other reason, it is impossible or impractical to mail any notice in the manner herein 
provided, then such publication in lieu thereof as shall be made with the approval of the Trustee shall 
constitute a sufficient notice. 

Section 1405. Severability. If any provision of this Indenture shall be held or deemed to be 
invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions 
or in all jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or 
any constitution or statute or rule of public policy, or for any other reason, such circumstances shall not 
have the effect of rendering the provision in question inoperative or unenforceable in any other case or 
circumstance, or of rendering any other provision or provisions herein contained invalid, inoperative or 
unenforceable to any extent whatever. 

Section 1406. Execution in Counterparts. This Indenture may be simultaneously executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 1407. Electronic Transactions. The arrangement described herein may be conducted 
and related documents may be stored by electronic means. Copies, telecopies, facsimiles, electronic files 
and other reproductions of original documents shall be deemed to be authentic and valid counterparts of 
such original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law. 

Section 1408. Governing Law. This Indenture shall be governed exclusively by and be 
construed in accordance with the applicable laws of the State. 

[Tlte remainder of tit is page intentionally left blankJ . 

-55-



IN WITNESS WHEREOF, SARPY COUNTY LEASING CORPORATION has caused this 
Indenture to be signed in its name and behalf and attested by its duly authorized officers, and to evidence 
its acceptance of the trusts hereby created, UNION BANK AND TRUST COMPANY has caused this 
Indenture to be signed in its name and behalf and attested by its duly authorized officers, all as of the date 
first above written. 

ATTEST: 

By: 
Name: 
Title: 

Brian E. Hanson 
Assistant Secretary/Treasurer 

Trust Indenture 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

SARPY COUNTY LEASING CORPORATION 

~~e.~oni~ 
Title: President 
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ATTEST: 

By: ~b~\ ()~ 
Name: lJeslie A. Gibbens 
Title: Vice President and Trust Officer 

Trust Indenture 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

UNION BANK AND TRUST COMPANY, Trustee 

By: ~~Q i. IL~ QAif J Yb&--Jk:= 
Name: Ralene K. Klostermeyer 
Title: Assistant Vice President and Trust Officer 
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EXHIBIT A 

THE PROJECT SITE 



LEGAL DESCRIPTION o 250 500 1000 
! 

Thot port of the E(lst Holf of Section 30, Township 14 North, Range 12 Eosl of the 6th P.M., Sarpy 
County, Nebraska, described as follows: (SEE ATTACHED SHEET FOR COMPLETE LEGAL DESCRIPTION.) 
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BEGINNING 

NW Corner SE I/It 
SEC. 30, Tl4t1, RI2E 
Found S/S' R8 with 1, 
1/'+' red plastic cop 

NE Corner S[ 1/4 
SEC. 30, TI4N, RI2E 
found 2" brass cop, 0 
below surface 'SARPy tomped 102 LS 475' 

'-____________________ ~~~ ~~~~~==~==~~~---=~~~CO~U~N~rr~GO~~~I~C~O~RN~E~R· 
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30' SEWER AND 
DRAINAGE EASEMENT N89'S6'53"E 

1252.96' 

CONTAINS 
30,791 Acres 

R=1000.00' 
S72"37'02"W 
C=258.45' 
A=259.18' 

R=60.00· 
N75'l7'28 'W 
C=50.08' 
A=51.66' 
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A=250.62' 

HrGHWAY 370 

BALLPARK WAY 

- ------------ ---- --- ------
POINT OF COMMENCEMENT 

I SW Corner SE 1/4 

I SEC. 30, 114M. R 12E 
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Legal Description 

That part of the Southeast Quarter of Section 30, Township 14 North, Range 12 East of the 6th 
P.M., Sarpy County, Nebraska, described as follows: 

Commencing at a 2" brass cap stamped ·Sarpy County Govt Corner" at the southwest corner of 
the Southeast Quarter of said Section 30; 

Thence North 02°30'53" West (bearing referenced to Nebraska State Plane NAD83-2008) for 
1183.46 feet along the west line of the said Southeast Quarter of Section 30; 

Thence North 87"29'07" East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02°30'53" West for 1174.44 feet; 
Thence North 89°56'53" East for 1252.96 feet; 
Thence South 02°51'55" East for 822.53 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet and a long chord bearing South 

72°01'49" West for 250.02 feet) for an arc length of 250.62 feet; 
Thence South 65°11'33" West for 729.55 feet; 
Thence along a curve to the right (having a radius of 1000.00 feet and a long chord bearing South 

72°37'02" West for 258.45 feet) for an arc length of 259.18 feet; 
Thence along a curve to the right (having a radius of 60.00 feet and a long chord bearing North 

75°17'28" West for 50.08 feet) for an arc length of 51.66 feet; 
Thence along a curve to the right (having a radius of 130.00 feet and a long chord bearing North 

26°34'11" West for 105.98 feet) for an arc length of 1 09.16 feet to the Point of Beginning; 
Contains 30.791 acres. 

Also known as Lot 1. SCHEWE FARMS. a subdivision. as surveyed, platted 
and recorded in Sarpy County. Nebraska. 

December 8, 2009 
LAMP, RYNEARSON & ASSOCIATES,INC. 
L\ENG\0109050\Survey\Text\LRA_BND.docx 



EXHIBIT B-1 

THE PUBLIC PAYMENT PROJECT 

The Public Payment Project encompasses acquisition, construction, furnishing and equipping of 
a baseball stadium and related facilities, all located within the geographic boundaries of the County. The 
planned repairs and improvements are set forth on the attached spreadsheet, under the heading "Public 
Funding (Series A Tax Exempt and Series B Build America)." The cost estimates on the attached 
spreadsheet are preliminary and subject to change. 



Stadium Direct Costs 
BUIlchnB 1 Admlnistriltion 

Buildl~6J Tlcketina 
BUlldln!.: 3 Novelty Sale$ 

BUilaing 4 Guesl Services 

BUlldinll: 5.3 Concl?s~ions/Restroom 

BUlldlng 5b Concessions/Restroom 

Building Sc Bullpen Concessions/Restroom 

Building 5d Concession!/Re5trOOtn 

BUlld.nll 5e Concl!ssions/Restroom 
Slllldin' 6 Bullpen Restroom 

Buildm 7 Open Air ConCl!ulom 

BUlldln 8 Biuing CaJ;es 

BUlidm 9b V'Sltor Clubhouse 

Building 9t Home Clubhouse 

Bu\ldltla 10 SUites/Press Box/Concourse 

SUlldina lOa Elevator Tower 

Buildll'l Sub·total 

Site Equipment and Finishes 

S'h! Earthwork 
Parkin LOIS 

Pedestrian Paving 

Site amenities 

Site Concrete Walls 

L'fldsc.aoing 
Water Sup Iy 

StormSe ..... e' 
S'le Meenanlcal Utilities 

Electrical Distribution 

SHe li htin 

Total Stadium Costs 

Stadium Indirect Costs 
GenP.r;\1 ReQuirements 

Conti actor Fee 

Value Enr,lneer," iCost Cuts) 

Total St;Jdlum (nd,rect Costs 

Non·Stadium Direct Costs 
Stann Sewer (120,126, Crest) 

PaYlnfl"lnierior Streets 1120,126, Cresl) 

Stadium Costs 

"Direct 

Clrect Cosls Cous 

825,316 3.8% 

226.563 1.0% 

240,882 1.1% 

1130,017 2.0% 

315,228 1.4% 

311,728 1.4% 

339,182 1.6% 
311,728 1.4% 

311,728 1.4% 

38,255 0,2% 

43,726 0.2% 
278,877 1.3% 
514,566 2,4% 
785,115 3,6% 

1,019,388 4.7% 

3,081.536 14.1% 

319,823 1.5% 

3,954,021 18.1% 
421,950 1.9% 

1,974,022 9.0% 

750,168 3.4% 

565,970 2,6% 
2,001,670 9,2% 

167,195 0.8% 

104,000 0.5% 
101,000 0,5% 

300,000 1.4% 

11,000 0.1% 

1,090,300 5.0% 
988,000 4.5% 

21,822,9511 100% 

250,000 

1,050000 

Stadium 

Indirect 

Costs 

108,995 

29,921 

31,812 
56,790 
41,631 

41,168 
44,794 

41,168 

41,168 

5,052 
5,775 

36,830 
67,956 

103,686 

134.625 
406,963 

42,237 

522,187 
55,725 

260,699 

99,071 

74,7.:15 

264,350 

22,081 
13,735 

13,339 
39,619 

1,453 

143.990 
130.480 

2,882.046 

1,847,766 

1,285,250 

749,030 

(1.000,000 

2,882,046 

Non·Stadlum 

Ol,ect & Non·Stadlum 

Indirect Indirect 
Stadium Costs Costs 

934,311 64,919 
256,484 17.821 
212,694 18.948 
486,807 33,B25 

356,859 24,796 

352,896 24,520 

383,976 26,680 

352,896 24520 
352,896 24.520 
43,307 3.009 
49.501 3,439 

315,707 21,936 

582,522 40,475 
888,801 61,756 

1,154,013 80,184 
3,488,499 242,391 

362,060 25,157 

4.476,208 331,019 
477,675 33.190 

2,234,721 155.275 
849,239 59,007 
640,715 44,519 

2,266,020 157,449 
189,276 13,151 

117.735 8,181 
114,339 7,945 
339,619 23,598 

12,453 865 

1,234,290 85,762 
1,118,480 77,715 

24,705000 1,716,572 

Sarpy County. Nebraska 

easeball Stadlum·Component Pricing Allocation 

Total 

Total 
All 

Costs 

999230 

274,305 
291,642 

520,632 

381,654 

377,417 

410.656 
377,417 

377,417 
46,316 

52,940 

337.643 
622,997 

950,557 
1,234,197 

3,730,889 
387,217 

11,373,126 

4,787,228 
510,865 

2,389,996 

908,246 

685,233 
2,423,470 

202,427 
125,915 

122,283 
363,217 

13,318 

1,320,052 
1,196,195 

26,421,572 

250,000 

1,050,000 

Public Funding 

Series A Serle. B 

Tilt hempt Build America 

1,161,530 S 2,569,359 

1,161,530 2569,359 

1,490,398 3,296,830 
96,781 214,084 

213,332 471,901 
754,494 1,668.976 
63,021 139406 
39,201 86,714 
38,070 84,213 

113,080 250,138 
4,146 9,172 

410,969 909,083 
372,409 823,786 

4.757,431 10,523,662 

Prlv.te fundln 

Series C 
fuable 

520.502 
142887 

151917 

271,199 

198.805 

196598 
213912 

196,598 
196,598 

24,126 
27,577 

175.879 
32452t 
495,149 

642,897 

201.703 

3,980,866 

Series 0 
Recovery Zone 

478,728 

131,419 
139,725 

249,433 

182,849 

180,819 
196,744 

180,819 

180,819 

22.190 
25,363 

161,764 
298,476 

455,409 

591,300 

185,515 

3,661,371 

1,244,957 $ 1,145,039 

5,225.823 S 4,806,410 S 

'(nves:lY1el'1t earnings will be de~osited into the res~ectiye Debt Service Fund for each series of Sands and used to pay interest durinR construction. 

Stadium 

Escrow 

Account 

CDBG 
Grant 

Other Funding 

Storm Water 

Manasement 

Grant 

200,000 

200,000 S 

Royals 

Equity 

Payment 

908,246 

908,246 $ 

County 

Road 

Fund 

250,000 

1,050000 

Undetermined 

Source Total 

999,230 

274,305 
291,642 

520,632 
381,654 

377,417 
410,656 

377,417 
377,417 

46,316 
52,940 

337,643 
622,997 

950,557 
1,234,197 

3,730,889 
387,217 

11,373,126 

4,787,228 
510,865 

2,389,996 
908,2~6 

685,233 
2,423,470 

202,427 

125,915 

122,283 
363,211 

13,318 

1,320,052 
1,196,195 

26,421,572 

250,000 

1,050000 



Sarpy County, Nebraska 

Baseball Stiidlum·Compon~nt Pricing Allocation 

Stadium Direct & Non,Stadium Total Stadium Storm Water Royals County 

" Direct Indirect Indirect Indirect All Series A Series 8 SeriesC SedesD Escrow CDBG Management Equhy Road Undetermined 
Direct Costs Costs Cosu Stadium Costs Costs Costs Tax Exempt Build America TaMable Recovery Zone Account Grant Grant Payment Fund Source Tola! 

PaYln ·Arterial{Hi hway 370) 722,26<4 722.264 5S0,000 172,264 722,264 

Plivil'l -Arter·1311U2nd St) 88,429 88,429 88,429 88.429 
TelTlPofilfy Site Access 150,000 150000 150,000 150,000 
Pre·Oesi n Services/Site Selection 247,995 247,995 247,995 247,995 

Arch, Desl n Fees paid from Escrow Account 452,008 452,008 452,008 452,008 

Costs Carried for Future SID's 810,693 810,693 810,693 810,693 

Storm Sewer/Water Quality 100,QOD 100,000 100,000 100,000 

Erosion ControllmpeuioflS 15,000 15,000 15,000 15,000 

Site Grading 42,000 42,000 42,000 <42,000 

Total Non·Stadium Direct Costs 3,928,389 392.8,389 700,003 $ 5S0,000 $ 2,521,386 157,000 3,928,389 

Non-Stadium Indirect Costs 
FeCi/Permits 75,000 

Stadium DeSign Fees (% Consl.S 142.1 S72 
Desf n Contingency 100,000 

E~pen$(!' 30,000 

Qn·~o\n Serviccs/Me'!!lm So 40,000 

Speciallnspection·State 50000 

Totil Non·stadlum Indirect Costs 1716,572 

Total Allocated Costs S 25,75],343 2,882,046 1.716,572 $ 30,349,961 S 4,757,431 $ 10,523,662 $ 5,225,823 $ 4,806,410 S 700,003 $ 550,000 $ 200,000 S 908,246 S 2,521,386 S 157,000 S 30,349,961 

Bond Proceeds Available 4,107.934 9,086.943 5,391,511 4,958,800 700,000 S SSO,OOO $ 200.000 $ 1,000,000 $ 2,000,000 

31.133% 68.867% 52.090% 47910% 
13,194,877 10,350,311 

·Investment earrllnilS Will be depOSited into the (lJspectivt' Debt Service hind fOf f!ach series 01 Sonds and uSf!d to pay interest dUfinc construction. 



EXHIBIT B-2 

THE PRIVATE PAYMENT PROJECT 

The Private Payment Project encompasses acquisition, construction, furnishing and equipping of 
a baseball stadium and related facilities, all located within the geographic boundaries of the County. The 
planned repairs and improvements are set forth on the attached spreadsheet, under the heading "Private 
Funding (Series C Taxable)." The cost estimates on the attached spreadsheet are preliminary and subject 
to change. 



Stadium Direct Costs 
Guddlng 1 Administralion 

Buildin 2 Tlcketin" 

BUlldina 3 Noveltv Sales 
BuildinG 4 Gue~t ServIces 

Duilding ~a Concessions/Restroom 

ButldlnR 5b ConcessIons/Restroom 
Bwildme X Bullpen ConcessIons/Restroom 

Bu.ld.n!L5d ConcessIons/Restroom 

Buildll'\(1.!le ConcesSIons/Restroom 

Dudding 6 Bullpen Restroom 

Buildi"tl 7 Opt'!n Air ConcessIOns 

BuildIng 9a Commissary 

SUlldine 9b ViSitor Clubhouse 

BuifcilOg 9c HOnle Clubhouse 
Build.nn 10 SUites/Press Box/Concourse 

Bui/d.n lOa [levator Tower 

BUilding Sub·total 

Site Equlprnt"nt and fini~he~ 

Sitt'! Earthwor~ 

Parkin lou 
Ped~strian Paving 

5iteimenlties 
SIt!! COl1cr~le Walls 

Landsc<lpmn 

Water Supply 

Sllnl:arySupply 

Storm Sewer 

SIte M~chanical Utihties 

£1('clrICilIOistribution 

Site Ligntin 

Total S:ad,urTl Co~t~ 

Stadium Indirect Costs 
General neQujrement~ 

Contraclor ContinKcncy 

Contractor Fee 

Value Engineent\ (Cost Cuts) 

Total ~taC!ium Ind,,~CI Costs 

Non-Stadium Direct Costs 
Storm Sewer (120,126, Crest I 
Pavlng.lnlertol Str~P.ts 120,126, Crest 

Stadium Costs 

"Direct 

Direct Cos15 Cos15 

825.316 3.8% 

226,563 1.0% 
240,882 1,1% 
430,017 2.0% 
315,228 1,4% 

311,728 1.4% 
339,182 1.6% 

311,728 1.4% 

311,728 1.4% 

38.255 0.2% 
43,726 0.2% 

278,877 1.3% 
514,566 2.4% 

785,115 3.6% 
1,019,388 4.7% 
3,081,536 14.1% 

319.823 1.5% 

3,954,021 18.1% 

421,950 1.9% 
1,974,022 9.0% 

750,168 3.4% 

565,970 26% 
2,001,670 9.2% 

167,195 0.8% 
104,000 0.5% 

101,000 0,5% 

300,000 1.4% 

11.000 0.1% 

1,090.300 5.0% 

988,000 4.5% 

21,B22,954 100% 

250,000 
1,050 000 

Stadium 

Indirect 

COSts 

108.995 

29.921 

31812 
56,790 
41,631 

41,168 
44794 

41,168 
41,168 

5,052 

5.775 

36,830 
67,956 

103,686 

'134,625 
406,963 

42,237 

522.187 
55,725 

260,699 
99,071 
74,745 

264,350 
22,081 

13.735 
13,339 

39,619 

1,453 

143,990 
130,480 

2,882,046 

$ 1.847,766 
$ 1,285,250 

,$ 749030 

1,000,000 

2.882,046 

Non-Stadium 

Olrect& Non-Stadium 

Indirect Indirect 

Stadium Costs Costs 

934.311 64,919 

256,484 17,821 

272,694 18,948 
486,807 33825 

356.859 24,796 

352,896 24,520 
383,976 26,680 

352,896 24,520 
352,896 24,520 

43,307 3,009 

49,501 3,439 
315,707 21,936 

582,522 40,475 

888801 61,756 
1,154,013 80,184 
3,488,499 242,391 

362,060 25,157 

4,476,208 311,019 

477,675 33,190 
2,B4721 155,275 

849,239 59,007 

640,715 44,519 

2,266,020 157,449 

189,276 13,151 
117,735 B,181 

114,339 7,945 

339,619 23,598 
12,453 865 

1,234,290 85,762 

1,118,480 77,715 

24,705,000 1,116,572 

Sarpy Cowntv. Nebraska 

B~seball Stadium-Component Pritinll Allocation 

Tot.1 

Total 
All 

Costs 

999,230 
274,305 

291,642 
520632 
381,654 

377,417 
410,656 

377,417 
377,417 

46,316 

52,940 
337,643 

622,997 

950,557 

1,234.197 
3,730,889 

387,217 

11,313,126 

4.787.228 

510,865 
2389,996 

900,246 

685,233 
2,423,470 

202,427 

125915 

122,283 

363217 
13,318 

1,320,052 
1,196,195 

26,421,572 

250,000 
1,050000 

Public Fundinl 

Series A Series 8 

TOIt £lCempt Build America 

1,161,530 2,569,359 

1,161,530 2,569,359 

1,490.398 3,296~30 

96.781 214,084 

213,332 471,901 
754,494 1,668,976 
63,021 139,406 

39201 86,714 
38,070 84,213 

113.080 250,138 
4,146 9,172 

410,969 909,083 
372,409 823,786 

4,757,431 10,523.662 

P,lvate fundii'll 

SerlesC 

Taxable 

520502 

142,887 

151,917 
271,199 

198,805 

196,598 
213,912 

196598 
196,598 

24,126 

27577 

175,879 

324521 

495,149 
642,897 

201,703 

3,980,866 

Series 0 
Recovery lone 

478,728 

131,419 

139,725 
249433 

182,849 
180,819 
196,744 

180,819 
180,B19 

22,190 

25,363 
161,764 

298,476 

455,409 
591,300 

185,515 

3,661,371 

1,244,957 $ 1,145.039 

5,225,823 S 4,806,410 S 

'Investment earnings will be deposited into the respecti .... ~ Debt Service Fund for each series of Bonds and used to pay Interest during construction. 

StadIum 

Escrow 

ACCOunt 

(OBG 
Grant 

Other fundln~_ 

Storm Water 
Management 

Grant 

200,000 

200,000 $ 

Royals 

Equity 

Payment 

908.246 

908,246 $ 

County 

Road 

fund 

250,000 
1050,000 

Undetermined 

Source Tota' 

999,230 

274,305 
291,642 

520632 

381,654 
377,417 
410,656 
377,417 
377,417 

46,316 

52,940 
337,643 

622,997 

950.557 
1,234,197 
3730.8S9 

387,217 

11.373.126 

4,787.228 

510,865 
2,389,996 

908,246 
685,233 

2,423,470 
202,427 

125.915 
122,283 
363,217 

13,318 

1,320,052 
1,196.195 

26,421 S72 

250,000 

I,OSO 000 



Sarpy County. Nl!braska 

Baseball Stadium·Component Pricing Allocation 

Stadium Direct & Non-Stadium Total Stadium Storm Water ROYllls County 

"Direct Indirect Indirect lndlrl!ct All serle\ A. S~rles6 SerlesC Series 0 EScrow COBG ManagemclH Equity Road Undf!termlncd 

Direct Costs Casu CO\ts Stadium Costs Cos IS Costs Ta)!hempt Build Amerka Ta-able R.teol/er Zone Ac(ouot Grant Graol Pa ment Fund Sao fee Total 

Pal/illg-Artenaf HiChwit'r' 370) 72:2.264 722,264 S50.000 172,264 722.264 

PavinG-Arterial /132nd 51} a8.~29 88419 88,429 88,429 

Temporary Site Access lS0,OOO 1SO,OOO 150,000 150000 

Pre·Deslgn Servlces/Sile Selection 247,995 247,995 247995 247,9% 

Arc~. DesiRn FeeS paid /rom fiClOw Account 4S2,00a 452.008 452,008 452.008 

CO~IS Carried for Future SID's 810.693 810,693 810,693 B 10,693 

S!otm sewer/Waler QU3h\y 100,000 100,000 100,000 100,000 

Erosion Contra) Inspections 15,000 15,000 IS,OOO 15,000 

Site Grading 42,000 42.000 42,000 42,000 

Total Non-Stadium Direct Cosu 3,928,389 31328,389 700,003 S 550,000 S 2,521,386 157,000 3,928.389 

Non·Stadium Indirect Costs 
Fees/Pl!'rmits 75,000 

Stlldium Desion F~e$!" ConsLS 1,421,572 

Design Contingency 100000 

e.peme-s 30,000 

On· going Services/Mt!'l!tings 40,000 

Speciallnspection-S,tate 50,000 

Total Non·stadium Indirect Cost) 1,716,572 

Total Allocated Costs S 25,751,343 2,882,046 1,716,572 S 30,349,961 S 4,757,431 S 10,523,662 $ 5.225,823 $ 4,806,410 $ 700,003 S 550,000 S 200,000 S 908,246 S 2,521,386 S 157,000 S 30,3119.961 

Bond Proceeds Available 4,107,934 9,086,943 5,391,511 4,958,800 700,000 $ 550,000 S 200,000 S 1,000,000 $ 2,000,000 

31.133% 68.867% 52.090% 47.910% 

13,194,877 10.350,311 

'Ir'!Vestment earrunas will bl!' deposi(ed in:o the r!!spectlVI!' Debt $erVlce Fund fOI I!'~ch series of Bond, and used to pay Interest during construction. 



Execution Copy 

PUBLIC PAYMENT LEASE AGREEMENT 

BETWEEN 

SARPY COUNTY LEASING CORPORATION 

and 

THE COUNTY OF SARPY, NEBRASKA 

DATED: OCTOBER 15,2009 

The interest of the Sarpy County Leasing Corporation (the "Corporation"), in this Public Payment 
Lease Agreement has been pledged and assigned to Union Bank and Trust Company, Lincoln, 
Nebraska, as Trustee under the Trust Indenture dated October 15, 2009, between the Corporation 
and the Trustee. 
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PUBLIC PAYMENT LEASE AGREEMENT 

THIS PUBLIC PAYMENT LEASE AGREEMENT, dated October' 15, 2009 (the "Public 
Payment Lease"), is between SARPY COUNTY LEASING CORI>ORATION, a nonprofit 
corporation organized and existing under the laws of the State of Nebraska (the "Corporation"), and 
THE COUNTY OF SARPY, NEBRASKA, a county and a political subdivision organized and existing 
under the laws of the State of Nebraska (the "County"); 

WITNESSETH: 

WHEREAS, the Corporation is a public benefit nonprofit corporation duly organized and 
existing under the Nebraska Nonprofit Corporation Act (Chapter 21, Article 19, Reissue Revised Statutes 
of Nebraska, as amended) for the purpose of benefitting and carrying out the purposes of The County of 
Sarpy, Nebraska (the "County"), a political subdivision and body corporate organized and existing under 
the laws of the State of Nebraska, including, without limitation, Section 22-177, Reissue Revised Statutes 
of Nebraska, as amended, by providing for the acquisition, construction, improvement and financing of 
public recreation sites, buildings, structures, facilities, streets, roads, bridges, culverts, furnishings and 
equipment for the use ofthe County for County purposes; and 

WHEREAS, the County is authorized pursuant to Section 23-3114, Reissue Revised Statutes of 
Nebraska, as amended (the "Act"), to enter into contracts for lease of real or personal property for 
authorized purposes which leases shall not be restricted to a single year and may provide for the purchase 
ofthe property in installment payments; and 

WHEREAS, pursuant to the Act, the Board of Commissioners of the County adopted a 
resolution (the "Resolution"), on September 15, 2009, authorizing the County to enter into a lease with 
the Corporation with respect to certain real estate located within the geographic boundaries of the County 
(the "Project Site") as more fully described in Exhibit B attached hereto in order for the Corporation to 
acquire, construct, furnish and equip portions of a baseball stadium and related infrastructure and other 
facilities (the "Public Payment Project") as more fully described in Exhibit C attached hereto); and 

WHEREAS, the Corporation has the legal right to occupy the Project Site and will acquire title 
to the Project Site not later than January 4, 20 I 0; and 

WHEREAS, the Board of Directors of the Corporation has heretofore adopted a resolution on 
September 15, 2009, authorizing the Corporation to (a) issue its Lease Rental Revenue Bonds, (Omaha 
Royals Stadium Project), (I) Series 2009A, in the principal amount of $4,195,000 (the "Series 2009A 
Bonds") and (2) Taxable Series 2009B (Build American Bonds - Direct Payment to Issuer), in the 
principal amount of $9,290,000 (the "Series 2009B Bonds") evidencing a proportionate interest of the 
registered owner thereof in rights hereunder for the purpose of providing funds to acquire, construct, 
furnish and equip the Public Payment Project; (b) lease the Public Payment Project to the County; (c) 
enter into a Trust Indenture of even date herewith (the "Indenture"), with Union Bank and Trust 
Company, Lincoln, Nebraska, as Trustee (the "Trustee"), for the purpose of issuing and securing the 
Series 2009A Bonds and the Series 2009B Bonds (collectively, the "Public Payment Bonds"), together 
with any Additional Bonds or Other Obligations (collectively the "Bonds"), as therein provided, and (d) 
enter into this Public Payment Lease with the County under which the Corporation will cause the 
proceeds of the Public Payment Bonds to be used to acquire, construct, furnish, and equip the Public 
Payment Project and will lease the Public Payment Project to the County in consideration of rental 



payments by the County which are to be sufficient, during any term of the Public Payment Lease, to pay 
the principal or redemption price of and interest on the Public Payment Bonds as the same become due; 
and 

WHEREAS, pursuant to the foregoing, the Corporation desires to lease the Public Payment 
Project to the County and the County desires to lease the Public Payment Project from the Corporation, 
for the rental payments and upon the terms and conditions hereinafter set forth; 

NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements herein contained, the Corporation and the County do hereby represent, 
covenant and agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1. Definitions of Words and Terms. In addition to any words and terms defined 
elsewhere in this Public Payment Lease, capitalized words and terms used in this Public Payment Lease 
shall have the meanings given to such words and terms in Section 101 of the Indenture (which definitions 
are hereby incorporated by reference). 

Section 1.2. Rules of Interpretation. 

(a) Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders. Unless the context shall otherwise indicate, words importing 
the singular number shall include the plural and vice versa, and words importing persons shall include 
firms, associations and corporations, including public bodies, as well as natural persons. 

(b) All references in this Public Payment Lease to designated "Articles", "Sections" and 
other subdivisions are, unless otherwise specified, to the designated Articles, Sections and subdivisions 
of this instrument as originally executed. The words "herein", "hereof', "hereunder" and other words of 
similar import refer to this Public Payment Lease as a whole and not to any particular Article, Section or 
other subdivision. 

ARTICLE II 
REPRESENTATIONS 

Section 2.1. Representations by the Corporation. The Corporation makes the following 
representations as the basis for the undertakings on its part herein contained: 

(a) The Corporation is a nonprofit corporation duly organized and existing under the laws of 
the State of Nebraska, including particularly the Nebraska Nonprofit Corporation Act (Chapter 21, 
Article 19, Reissue Revised Statutes of Nebraska, as amended, the "Nonprofit Act"). 

(b) The Corporation has lawful power and authority under the Nonprofit Act to enter into the 
transactions contemplated by this Public Payment Lease and to carry out its obligations hereunder. By 
proper action of its Board of Directors, the Corporation has been duly authorized to execute and deliver 
this Public Payment Lease, acting by and through its duly authorized officers. 
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(c) The execution and delivery of this Public Payment Lease, the consummation of the 
transactions contemplated hereby, and the performance of or compliance with the terms and conditions of 
this Public Payment Lease, the Indenture and other documents relating to the issuance of the Bonds by 
the Corporation will not conflict with or result in a breach of any of the terms, conditions or provisions 
of, or constitute a default under, any restriction or any agreement or instrument to which the Corporation 
is a party or by which it or any of its property is bound, or the Corporation's Articles of Incorporation or 
Bylaws or any order, rule or regulation applicable to the Corporation or any of its property of any court 
or governmental body, or result in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Corporation under the 
terms of any instrument or agreement to which the Corporation is a party. 

(d) The Corporation has the legal right to occupy the Project Site and will acquire the 
Project Site not later than January 4, 2010, and proposes to cause the Public Payment Project to be 
acquired, constructed, furnished and equipped thereon. The Corporation proposes to lease the Public 
Payment Project to the County and will sell the Public Payment Project to the County upon receipt of all 
Public Payment Lease Rent required hereunder, all for the purpose of furthering the public purposes of 
the Act. 

(e) The acquisition, construction, furnishing and equipping of the Public Payment Project 
and the leasing and sale of the Public Payment Project by the Corporation to the County hereunder will 
further the public purposes of the Act. 

(f) To finance the costs of the Public Payment Project, the Corporation proposes to issue the 
Series 2009A Bonds in the principal amount of $4,195,000 and the Series 2009B Bonds in the principal 
amount of $9,290,000. The Series 2009A Bonds and the Series 2009B Bonds will evidence a 
proportionate interest of the registered owner thereof in rights hereunder and bear interest and be 
scheduled to mature as set forth in Section 208 of the Indenture and will be subject to redemption prior 
to maturity in accordance with the provisions of Article TIl of the Indenture. The Series 2009A Bonds 
and the Series 2009B Bonds are to be issued under and secured by the Indenture, pursuant to which the 
Public Payment Lease Rent and other payments, revenues and receipts derived by the Corporation 
hereunder will be pledged and assigned to the Trustee as security for payment of the principal or 
redemption price of and interest on the Series 2009A Bonds and the Series 2009B Bonds. 

(g) The Corporation shall have no authority to operate the Public Payment Project as a 
business or in any other manner except as the lessor thereof. 

(h) No member of the Board of Directors of the Corporation or any other officer of the 
Corporation has any significant or conflicting interest, financial, employment or otherwise, in the County, 
the Public Payment Project or in the transactions contemplated hereby, except as an officer of the County. 

Section 2.2. Representations by the County. The County makes the following representations 
as the basis for the undertakings on its part herein contained: 

(a) The County is a county and political subdivision, duly organized and existing under the 
laws of the State of Nebraska, including particularly Section 22-177, Reissue Revised Statutes of 
Nebraska, as amended. 

-, 
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(b) The County has lawful power and authority to enter into this Public Payment Lease and 
to carry out its obligations hereunder and by proper action of its Board of Commissioners has duly 
authorized the execution and delivery of this Public Payment Lease, acting by and through its duly 
authorized officers. 

(c) The execution and delivery of this Public Payment Lease, the consummation of the 
transactions contemplated hereby, and the perfonnance of or compliance with the tenns and conditions of 
this Public Payment Lease by the County will not conflict with or result in a breach of any of the terms, 
conditions or provisions of, or constitute a default under, any mortgage, deed of trust, lease or any other 
restriction or any agreement or instrument to which the County is a party or by which it or any of its 
property is bound, or any order, rule or regulation applicable to the County or any of its property of any 
court or governmental body, or result in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the County under the terms 
of any instrument or agreement to which the County is a party. 

(d) The acquisition, construction, furnishing and equipping of the Public Payment Project 
and the leasing and sale of the Public Payment Project by the Corporation to the County will advance the 
purposes of the Act. 

(e) The Public Payment Project will comply in all material respects with all presently 
applicable building and zoning, health, environmental and safety ordinances and laws and all other 
applicable laws, rules and regulations. 

(f) The estimated costs of the Public Payment Project are 111 accordance with sound 
engineering and accounting practices. 

(g) 
County. 

The Public Payment Project is located wholly within the geographic boundaries of the 

(h) The Public Payment Project as herein described will, with such changes and additions as 
may be made hereunder, result in the acquisition of certain facilities, for County purposes, and all real 
property described herein is necessary in connection with the Public Payment Project. 

ARTICLE III 
GRANTING PROVISIONS 

Section 3.1. Granting of Leasehold Estate. The Corporation hereby rents, leases and lets the 
Public Payment Project to the County, and the County hereby rents, leases and hires the Public Payment 
Project from the Corporation, for the rentals and upon and subject to the terms and conditions herein 
contained. 

Section 3.2. Lease Term. This Public Payment Lease shall become effective upon its delivery 
and, subject to earlier ternlination pursuant to the provisions of this Public Payment Lease, shall 
terminate on December 15,2035.· 
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Section 3.3. Possession and Use of the Public Payment Project. 

(a) The Corporation covenants and agrees that as long as the County shall not be in default 
under this Public Payment Lease, the County shall have sole and exclusive possession of the Public 
Payment Project (subject to the Corporation's right of access pursuant to Section 9.3 hereof) and shall 
and may peaceably and quietly have, hold and enjoy the Public Payment Project during the Lease Ternl. 
The Corporation covenants and agrees that it will not take any action, other than pursuant to Article XII 
of this Public Payment Lease, to prevent the County from having quiet and peaceable possession and 
enjoyment of the Public Payment Project during the Lease Term and will, at the request and expense of 
the County, cooperate with the County in order that the County may have quiet and peaceable possession 
and enjoyment of the Public Payment Project and will defend the County's enjoyment and possession 
thereof against all parties. 

(b) Subject to the provisions of this Section, the County shall have the right to use the Public 
Payment Project for any lawful purpose allowed by law. The County shall comply in all material 
respects with all statutes, laws, ordinances, orders, judgments, decrees, regulations, directions and 
requirements of all federal, state, local and other governments or governmental authorities, now or 
hereafter applicable to the Public Payment Project or to any adjoining public ways, as to the manner of 
use or the condition of the Public Payment Project or of adjoining public ways. The County shall also 
comply with the mandatory requirements, rules and regulations of all insurers under the policies required 
to be carried by the provisions of Article VI hereof. The County shall pay all costs, expenses, claims, 
fines, penalties and damages that may in any manner arise out of, or be imposed as a result of, the failure 
of the County to comply with the provisions of this Section. Notwithstanding any provision contained in 
this Section, however, the County shall have the right, at its own cost and expense, to contest or review 
by legal or other appropriate procedures the validity or legality of any such governmental statute, law, 
ordinance, order, judgment, decree, regulation, direction or requirement, or any such requirement, rule or 
regulation of an insurer, and during such contest or review the County may refrain from complying 
therewith unless the Corporation or the Trustee shall notifY the County that, in the opinion of Counsel, by 
noncompliance the interest of the Corporation in the Public Payment Project will be materially 
endangered or the Public Payment Project or any part thereof will be subject to loss or forfeiture, in 
which event the County shall promptly comply therewith or provide the Corporation with full security 
against any such loss or forfeiture, in form satisfactory to the Corporation. The Corporation will 
cooperate fully with the County in any such contest, upon request and at the expense of the County. 

ARTICLE IV 

CONSTRUCTION, IMPROVEMENT, EXTENSION, 
REPAIR, REMODELING AND RENOVATION 

OF THE PUBLIC PAYMENT PROJECT 

Section 4.1. Issuance of Bonds. 

(a) In order to provide funds to pay the costs of the Public Payment Project, the Corporation 
agrees that it will issue, sell and cause to be delivered to the Purchaser the Series 2009A Bonds and the 
Series 2009B Bonds. The proceeds of the sale of the Series 2009A Bonds and the Series 2009B Bonds 
shall be paid over to the Trustee for the account of the Corporation. The Trustee shall promptly deposit 
the proceeds of the sale of the Series 2009A Bonds and the Series 2009B Bonds into the Bond Fund, the 
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Construction Fund and the accounts established therein as provided in the Indenture, to be used and 
applied as hereinafter provided in this Article and in the Indenture. 

(b) The Corporation may authorize the issuance of Additional Bonds or Other Obligations 
from time to time upon the terms and conditions provided in Section 209 of the Indenture for any of the 
following purposes: 

(I) To provide funds to pay the costs of completing the Public Payment Project, the 
total of such costs to be evidenced by a certificate signed by the Authorized County 
Representative. 

(2) To provide funds to pay the costs of repairing, replacing or restoring the Public 
Payment Project in the event of damage, destruction or condemnation thereto or thereof, but 
Additional Bonds or Other Obligations may be issued to pay the costs thereof only to the extent 
that such costs exceed the Net Proceeds of the insurance or condemnation awards out of which 
such costs are to be paid pursuant to Sections 8.1 or 8.2 hereof. 

(3) To provide funds to pay all or part of the costs of acquisition, construction, 
furnishing and equipping of Project Additions as the County may deem necessary or desirable, 
provided that such improvements do not materially impair the effective use of the Public 
Payment Project and will not impair the nature of the Public Payment Project as County 
facilities. Any such Project Additions shall become a part of the Public Payment Project and 
shall be included under this Public Payment Lease to the same extent as if originally included 
hereunder. 

(4) To provide funds for the purpose of refunding all of the Bonds of any series then 
Outstanding, including the payment of the redemption price and interest to accrue to the 
redemption date and any expenses in connection with such refunding. 

(c) If the County is not in default hereunder, the Corporation will, at the request of the 
County, from time to time, use its best efforts to issue the amount of Additional Bonds or Other 
Obligations specified by the County; provided that the terms and provisions of such Additional Bonds or 
Other Obligations, the purchase price to be paid therefor and the manner in which the proceeds therefrom 
are to be disbursed shall have been approved in writing by the County; and provided further that the 
County and the Corporation shall have entered into an amendment to this Public Payment Lease to 
provide for additional Public Payment Lease Rent in an amount at least sufficient to pay principal or 
redemption price of and interest on the Additional Bonds or Other Obligations when due, and the 
Corporation shall have otherwise complied with the provisions of the Indenture with respect to the 
issuance of such Additional Bonds or Other Obligations. The terms and provisions of any Additional 
Bonds or other Obligations shall be set forth in the Supplemental Indenture authorizing such Additional 
Bonds or Other Obligations . 

. Section 4.2. Construction of the Public Payment Project. The Corporation and the County 
agree that the Corporation will, but solely from the money in the Series 2009A Project Subaccount or the 
Series 2009B Project Subaccount in the Public Payment Project Account of the Construction Fund, and 
the County will, as the agent of the Corporation, purchase and construct the Public Payment Project as 
follows: 
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(a) The County will, on behalf of the Corporation, acquire, construct, furnish and equip the 
Public Payment Project in accordance witll the Construction Contract and the Plans and Specifications. 
The County may make such changes in and to the Construction Contract and the Plans and Specifications 
incorporated therein as it deems necessary, desirable, advisable or in the best interest of the County. 

(b) The County agrees that it will use its best efforts to cause the acquisition, construction, 
furnishing and equipping· of the Public Payment Project to be completed as soon as practicable with all 
reasonable dispatch. In the event that such activity commences prior to the receipt of proceeds from the 
sale of the Series 2009A Bonds or the Series 2009B Bonds, the County agrees to advance all funds 
necessary for such purpose. 

Section 4.3. Payment for Public Payment Project Costs. 

(a) All Project Costs with respect to the Public Payment Project shall be paid by the Trustee 
from money in the Series 2009A Project Subaccount or the Series 2009B Project Subaccount in the 
Public Payment Project Account of the Construction Fund; provided, however that (1) all costs of issuing 
the Series 2009A Bonds shall be paid from the Series 2009A Subaccount in the Costs of Issuance 
Account in the Construction Fund and (2) all costs of issuing the Series 2009B Bonds shall be paid from 
the Series 2009B Subaccount in the Costs of Issuance Account in the Construction Fund. The 
Corporation hereby authorizes and directs the Trustee to make disbursements from the Construction Fund 
and the various accounts and subaccounts therein, upon receipt by the Trustee of certificates (in 
substantially the fonn attached hereto as Exhibit D) signed by both the Authorized County 
Representative and the Project Manager: 

(I) requesting payment of a specified amount of such money and stating the name 
and address of the person, finn or corporation to whom such amount shall be paid; 

(2) describing in reasonable detail each item of Project Costs for which payment is 
being requested; 

(3) stating that each item for which payment is requested is or was necessary and 
appropriate in connection with the acquisition, construction, furnishing and equipping of the 
Public Payment Project, has been properly incurred and is a proper charge against the 
Construction Fund and the specified account or subaccount therein, that the amount requested 
either has been paid, or is justly due, and has not been the basis of any previous requisition from 
the Construction Fund and that such amount is subject to capitalization for federal income tax 
purposes to the extent required by Revenue Procedure 82-26; 

(4) stating that, except for the amounts, if any, set forth in said certificate, to the best 
of the knowledge of the signers, there are no outstanding statements which are then due and 
payable for labor, wages, materials, supplies or services in connection with the purchase and 
construction of the Public Payment Project which, if unpaid, might become the basis of a 
vendors', mechanics', laborers' or materialmen's statutory or other similar lien upon the Public 
Payment Project or any part thereof, or setting out (A) all disputed statements and the reason for 
such disputes, and (B) all statements in process but not yet presented to the Trustee for payment; 
and 

(5) identifying the account and subaccount 111 the Construction Fund from which 
such payment shall be made. 

-7-



In making disbursements for Project Costs, the Trustee shall be entitled to conclusively rely upon the 
written disbursement request described in (a) above without inquiry or investigation. It is understood 
that the Trustee shall not make any inspections of the Public Payment Project nor any improvements 
thereon, make any provision to obtain completion bonds, mechanic's or materialmen's lien releases or 
otherwise supervise any phase of the acquisition, construction, furnishing or equipping of the Public 
Payment Project. The approval of each disbursement request by the above parties shall constitute unto 
the Trustee an irrevocable determination by those parties that all conditions precedent to the payment of 
the specified amounts from the Construction Fund have been completed. Any certificate submitted for 
the payment of Project Costs that are costs of issuing the Series 2009A Bonds or the Series 2009B Bonds 
need not be signed by the Project Manager. 

(b) The County and the Corporation covenant and agree that they will not make or cause or 
permit to be made any use of the proceeds of the Series 2009A Bonds in any way so as to cause the 
interest on the Series 2009A Bonds to become includable in gross income for federal income tax 
purposes, and the County further covenants and agrees that it will not submit any requisition certificate 
pursuant to Section 4.3(a), which, if paid, would result in less than all of the proceeds of the Series 
2009A Bonds (excluding costs of issuance of the Series 2009A Bonds and excluding a de minimus 
amount, less than $5,000 that is included in the bond issue solely for the purpose of rounding the dollar 
amount of the issue, but including all income from the investment'ofSeries 2009A Bond proceeds), being· 
used to provide tangible real or tangible personal property within the meaning of Revenue Procedure 
82-26. 

Section 4.4. Establishment of Completion Date. The Completion Date shall be evidenced to 
the Trustee by a certificate signed by the Authorized County Representative and the Project Manager 
stating (a) that the acquisition, construction, furnishing and equipping of the Public Payment Project has 
been completed in accordance with the Plans and Specifications, (b) that all costs and expenses incurred 
in the acquisition, construction, furnishing and equipping of the Public Payment Project have been paid 
except costs and expenses the payment of which is not yet due or is being retained or contested in good 
faith by the County, and (c) amounts to be retained by the Trustee with respect to item (b) above. 
Notwithstanding the foregoing, such certificate shall state that it is given without prejudice to any rights 
against third parties which exist at the date of such certificate or which may subsequently come into 
being. The County and the Corporation agree to cooperate in causing such certificate to be furnished to 
the Trustee. 

Section 4.5. Surplus or Deficiency in the Construction Fund. 

(a) Upon receipt of the certificate described in Section 4.4 hereof, the Trustee shall, as 
provided in Section 505 of the Indenture, transfer any remaining money then in the Construction Fund or 
in any account therein to the Bond Fund to be applied as directed by the County solely to (1) the payment 
of principal or redemption price of the Series 2009A Bonds (if such funds are from the Series 2009A 
Project Subaccount) or the Series 2009B Bonds (if such funds are from the Series 2009B Project 
Subaccount) through the payment or redemption thereof at the earliest date permissible under the terms 
of this Indenture, or (2) at the option of the County, to the purchase of Series 2009A Bonds (if such funds 
are from a Series 2009A Project Subaccount) or Series 2009B Bonds (if such funds are from a Series 
2009B Project Subaccount) at such earlier date or dates as the County may elect, which Series 2009 
Bonds shall thereafter be cancelled by the Trustee. The amount so deposited in the Public Payment 
Account in the Bond Fund may be invested as permitted by Section 702 of the Indenture to produce a 
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Yield which is not greater than the lower of the Yield on the Series 2009A Bonds and the Series 2009B 
Bonds. 

(b) If the Public Payment Project Account in the Construction Fund shall be insufficient to 
pay fully all Project Costs with respect to the Public Payment Project and to complete fully the Public 
Payment Project free of liens, the County shall pay, in cash, the full amount of any such deficiency by 
making payments therefor directly to the Contractor and to the suppliers of materials and services as the 
same shall become due, and the County shall save the Corporation whole and harmless from any 
obligation to pay such deficiency. 

Section 4.6. Investment of Money in Funds. Any money held as a part of the Construction 
Fund, the Bond Fund or any account established therein shall, at the written direction of the Authorized 
County Representative, be invested or reinvested by the Trustee, to the extent permitted by law, in 
Permitted Investments in accordance with the provisions of Section 702 of the Indenture. 

ARTICLE V 
PAYMENT PROVISIONS 

Section 5.1. Public Payment Lease Rent Payments. The County covenants and agrees that, on 
June 15 and December 15 of each year, it will make a Public Payment Lease Rent payment to the Trustee 
at its principal corporate trust office in such amounts as are described on Exhibit A. A portion of each 
Public Payment Lease Rent payment is paid as, and represents payment of, interest as set forth on 
Exhibit A (such interest to be attributable to the various principal components in accordance with the per 
annum rates set forth on Exhibit A). The County shall receive credit against its obligation to pay the 
Interest Portion or Principal Portion of Public Payment Lease Rent to the extent moneys are on deposit in 
the Public Payment Account in the Bond Fund and are available to pay the Interest Portion or the 
Principal Portion of Basic Rent represented by the Series 2009A Bonds and the Series 2009B Bonds. All 
payments of Public Payment Lease Rent provided for in this Section shall be paid by the County directly 
to the Trustee and shall be deposited in accordance with the provisions of the Indenture into the Public 
Payment Account in the Bond Fund. Anything in this Public Payment Lease to the contrary not 
withstanding, the County shall make payments of Public Payment Lease Rent Payments for deposit into 
the Public Payment Account in the Bond Fund, and shall direct the Trustee to deposit such amounts into 
the Public Payment Lease Account in the Bond Fund, only Public Payment Lease Revenues, and from no 
other sources. The amounts deposited in the Public Payment Account in the Bond Fund shall be used and 
applied by the Trustee in the manner and for the purposes set forth in the Indenture. 

Section 5.2. Additional Payments. The County shall pay as Additional Payments the following 
amounts: 

(a) All fees, charges and expenses, including agent and counsel fees, of the Trustee and the 
Paying Agents incurred under the Indenture, as and when the same become due. 

(b) All costs incident to the payment of the Interest Portion or the Principal Portion of Public 
Payment Lease Rent or the redemption price of the Bonds as the same become due and payable, 
including all costs and expenses in connection with the call, redemption and payment of Bonds. 
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(c) An amount sufficient to reimburse the Corporation for all expenses reasonably incurred 
by the Corporation hereunder and in connection with the performance of the Corporation's obligations 
under this Public Payment Lease or the Indenture. 

(d) All expenses incurred in connection with the enforcement of any rights under this Public 
Payment Lease or the Indenture by the Corporation, the Trustee or the Owners. 

(e) 
of the Code. 

All rebate amounts payable to the United States Government pursuant to Section 148(f) 

(f) All other payments of whatever nature which the County has agreed to payor assume 
under the provisions of this Public Payment Lease. 

Section 5.3. Obligations of County Absolute and Unconditional. 

(a) The obligations of the County under this Public Payment Lease to pay the Public 
Payment Lease Rent and Additional Payments during the Lease Tenn on or before the date the same 
become due, and to perform all of its other obligations, covenants and agreements hereunder shall be 
absolute and unconditional, without notice or demand, and without abatement, deduction, set-off, 
counterclaim, recoupment or defense or any right of tennination or cancellation arising from any 
circumstance whatsoever, whether now existing or hereafter arising, and irrespective of whether the 
Public Payment Project shall have been started or completed, or whether the Corporation's title thereto or 
to any part thereof is defective or non-existent, and notwithstanding any damage to, loss, theft or 
destruction of the Public Payment Project or any part thereof, any failure of consideration or frustration 
of commercial purpose, the taking by eminent domain of title to or of the right of temporary use of all or 
any part of the Public Payment Project, legal curtailment of the County's use thereof, the eviction or 
constructive eviction of the County, any change in the tax or other laws of the United States of America, 
the State or any political subdivision thereof, any change in the Corporation's legal organization or status, 
or any default of the Corporation hereunder, and regardless of the invalidity of any action of the 
Corporation, and regardless of the invalidity of any portion of this Public Payment Lease, and the County 
hereby waives the provisions of any statute or other law now or hereafter in effect contrary to any of its 
obligations, covenants or agreements under this Public Payment Lease or which releases or purports to 
release the County therefrom. 

(b) Nothing in this Public Payment Lease shall be construed to release the Corporation from 
the perfonnance of any agreement on its part herein contained or as a waiver by the County of any rights 
or claims which the County may have against the' Corporation under this Public Payment Lease or 
otherwise, but any recovery upon such rights and claims shall be had from the Corporation separately, it 
being the intent of this Public Payment Lease that the County shall be unconditionally and absolutely 
obligated to perform fully all of its obligations, agreements and covenants under this Public Payment 
Lease (including the obligation to pay Public Payment Lease Rent and Additional Payments) for the 
benefit of the Owners of the Bonds. The County may, however, at its own cost and expense and in its 
own name or in the name of the Corporation, prosecute or defend any action or proceeding or take any 
other action involving third persons which the County deems reasonably necessary in order to secure or 
protect its right of possession, occupancy and use hereunder, and in such event the Corporation hereby 
agrees to cooperate fully with the County and to take all action necessary to effect the substitution of the 
County for the Corporation in any such action or proceeding if the County shall so request. 
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Section 5.4. Redemption of Bonds. 

(a) If the County is not in default in paying Public Payment Lease Rent under Section 5.1 
hereof, the Corporation and the Trustee, at the written direction of the County, shall (I) if the 
Outstanding Series 2009A Bonds or Series 2009B Bonds are then subject to redemption under the 
provisions of Article III of the Indenture, take all steps that may be necessary under the applicable 
redemption provisions of the Indenture to redeem all or such part of the then Outstanding Series 2009A 
Bonds or Series 2009B Bonds as may be specified by the County, on such redemption date as may be 
specified by the County, (2) cause such money in the Public Payment Account in the Bond Fund or such 
part thereof as the County shall direct, to be applied by the Trustee for the purchase of Series 2009A 
Bonds or Series 2009B Bonds in the open market for the purpose of cancellation at prices not exceeding 
the principal amount thereof plus accrued interest thereon to the date of delivery for cancellation, or (3) a 
combination of (1) and (2) as provided in such direction. . 

(b) If any portion of the Public Payment Project is sold or otherwise disposed of by the 
Corporation pursuant to Section 7.1 hereof, the Corporation agrees to deposit the proceeds of such sale 
or disposal into the Public Payment Account in the Bond Fund in order for the Trustee to redeem Bonds 
as provided in the Indenture. 

ARTICLE VI 
MAINTENANCE, TAXES AND INSURANCE 

Section 6.1. Maintenance, Repairs and Utilities. 

(a) The County shall, at its own expense, maintain, preserve and keep the Public Payment 
Project and all parts thereof in good repair, working order and condition, and shall from time to time 
make all repairs, replacements and improvements necessary to keep the Public Payment Project and all 
parts thereof in such condition and free from nuisance or any condition unreasonably increasing the 
danger of fire; provided, however, that the County may by agreement provide for the performance of such 
obligations by a third party The Corporation shall have no responsibility for any of these repairs, 
replacements or improvements. 

(b) The County shall contract in its own name and pay for all utilities and utility services 
used by the County in, on or about the Public Payment Project, and the County, shall, at its sole cost and 
expense, procure any and all permits, licenses or authorizations necessary in connection therewith; 
provided, however, that the County may by agreement provide for the performance of such obligations by 
a third party. 

Section 6.2. Liens. 

(a) Except with respect to Permitted Encumbrances and as otherwise herein or in the 
Indenture provided, neither the Corporation nor the County shall, directly or indirectly, create, incur, 
assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to 
the Public Payment Project other than the respective rights of the Corporation and the County as 
provided herein. Whenever and as often as any mechanics' or other similar lien is filed against the Public 
Payment Project, or any part thereof, purporting to be for or on account of any labor done or materials or 
services furnished in connection with any work in or about the Public Payment Project, the County shall 
discharge the same of record within 60 days after the date of filing. Notice is hereby given that the 
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Corporation shall not be liable for any labor or materials furnished to the County or to anyone claiming 
by, through or under the County upon credit, and that no mechanics' or other similar lien for any such 
labor, services or materials shall attach to or affect the reversionary or other estate of the Corporation in 
and to the Public Payment Project or any part thereof. 

(b) The County, notwithstanding paragraph (a) above, shall have the right to contest any lien 
if and provided that the County (1) within said 60-day period stated above notifies the Corporation and 
the Trustee in writing of the County's intention to do so, (2) diligently prosecutes such contest, (3) at all 
times effectively stays or prevents any official or judicial sale of the Public Payment Project, or any part 
thereof or interest therein, under execution or otherwise, (4) promptly pays or otherwise satisfies any 
final judgment adjudging or enforcing such contested lien claim, and (5) thereafter promptly procures 
record release or satisfaction thereof. The County may pennit the lien so contested to remain unpaid 
during the period of such contest and any appeal therefrom unless the Corporation or the Trustee shall 
notify the County that, in the opinion of Counsel, by nonpayment of any such items, the interest of the 
Corporation in the Public Payment Project will be materially endangered or any part thereof will be 
subject to loss or forfeiture, in which event the County shall promptly discharge such lien. Except as 
expressly provided in this Article, the County shall promptly, at its own expense, take such action as may 
be necessary to duly discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim 
if the same shall arise at any time .. The County shall reimburse the Corporation for any expense incurred 
by it in order to discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim. 

Section 6.3. Taxes, Assessments and Other Governmental Charges. 

(a) The County shall promptly pay and discharge, as the same become due, all taxes and 
assessments, general and special, and other governmental charges of any kind whatsoever that may be 
lawfully taxed, charged, levied, assessed or imposed upon or against or be payable for or in respect of the 
Public Payment Project, or any part thereof or interest therein (including the leasehold estate of the 
County therein) or any buildings, improvements, machinery and equipment at any time installed thereon 
by the County, or the income therefrom or Public Payment Lease Rent and other amounts payable under 
this Public Payment Lease, including any new taxes and assessments not of the kind enumerated above to 
the extent that the same are lawfully made, levied or assessed in lieu of or in addition to taxes or 
assessments now customarily levied against real or personal property, and further including all utility 
charges, assessments and other general governmental charges and impositions whatsoever, foreseen or 
':In foreseen, which, if not paid when due, would impair the security of the Bonds or encumber the 
Corporation's title to the Public Payment Project; provided that with respect to any special assessments 
or other governmental charges that are lawfully levied and assessed but which may be paid in 
installments, the County shall be obligated to pay only such installments thereof as become due and 
payable during the Lease Tenn. 

(b) The County shall have the right, in its own name or in the Corporation's name, to contest 
the validity or amount of any tax, assessment or other governmental charge which the County is required 
to bear, pay and discharge pursuant to the terms of this Article by appropriate legal proceedings instituted 
at least ten (10) days before the contested tax, assessment or other governmental charge becomes 
delinquent if and provided that the County (I) before instituting any such contest, gives the Corporation 
written notice of the County's intention to do so, (2) diligently prosecutes any such contest, (3) at all 
times effectively stays or prevents any official or judicial sale therefor, under execution or otherwise, (4) 
promptly pays any final judgment enforcing the tax, assessment or other governmental charge so 
contested, and (5) thereafter promptly procures record release or satisfaction thereof. The Corporation 
agrees to cooperate with the County in connection with any and all administrative or judicial proceedings 
related to any tax, assessment or other governmental charge. The County shall hold the Corporation 
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whole and harmless from any costs and expenses the Corporation may incur in relation to any of the 
above. 

Section 6.4. Performance, Labor and Material Payment Bonds. The County covenants and 
agrees that at all times during the construction and improvement of the Public Payment Project, the 
County or the Contractor under the Construction Contract will maintain in full force and effect 
performance, labor and material payment bonds with respect to the Construction Contract and in the full 
amount of the Construction Contract, made by the Contractor thereunder as the principal and a surety 
company or companies qualified to do business in Nebraska as surety. Such bonds shall be in such form 
as is approved by the Trustee and shall name the Corporation, the County and the Trustee as obligees. 
Copies or certificates of such performance, labor and material payment bonds shall be delivered to the 
Trustee. Any and all money received by the Corporation, the County or the Trustee under such bonds or 
from the Contractor or other suppliers of machinery or equipment by way of breach of contract, refunds 
or adjustments shall become a part of and be deposited in the Public Payment Account in the 
Construction Fund. 

Section 6.5. Property Insurance. 

(a) The County shall at all times during the Construction Period maintain, or cause the 
Contractor under the Construction Contract to maintain, in full force and effect a policy or policies of 
Builder's Risk-Completed Value Form Insurance insuring the Public Payment Project against fire, 
lightning and all other risks covered by the extended coverage endorsement then in use in the State to the 
Full Insurable Value of the Public Payment Project (subject to a not to exceed $250,000 loss deductible 
provision). Prior to or simultaneously with the expiration of said Builder's Risk Insurance, the County 
shall obtain and maintain, or shall cause to be obtained and maintained, throughout the Lease Term, a 
policy or policies of insurance to keep the Public Payment Project constantly insured against loss or 
damage by fire, lightning and all other risks covered by the extended coverage insurance endorsement 
then in use in the State in an amount equal to the Full Insurable Value thereof (subject to a not to exceed 
$250,000 loss deductible clause). The Full Insurable Value of the Public Payment Project shall be 
determined from time to time at the request of the Corporation, the County or the Trustee (but not more 
frequently than once in every three years) by an architect, contractor, appraiser, appraisal company or one 
of the irisurers, to be selected, subject to the approval of the Trustee, and paid by the County. The 
insurance required pursuant to this Section shall be maintained at the County's sole cost and expense, and 
shall be maintained with a generally recognized responsible insurance company or companies authorized 
to do business in the State as may be selected by the County. Copies of the insurance policies required 
under this Section, or originals or certificates thereof, each bearing notations evidencing payment of the 
premiums or other evidence of such payment, shall be delivered by the County to the Trustee. All such 
policies of insurance pursuant to this Section, and all renewals thereof, shall name the Corporation, the 
County and the Trustee as loss payees as their respective interests may appear, shall contain a provision 
that such insurance may not be cancelled by the issuer thereof without at least 30 days' advance written 
notice to the Corporation, the County and Trustee. 

(b) In the event of loss or damage to the Public Payment Project, the Net Proceeds of 
casualty insurance carried pursuant to this Section shall be paid to the Trustee and shall be applied as 
provided in Section 8.1 of this Public Payment Lease. 
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Section 6.6. Public Liability Insurance. 

(a) The County shall at its sole cost and expense maintain or cause to be maintained at all 
times during the Lease Term general accident and public liability insurance (including but not limited to 
coverage for all losses whatsoever arising from the ownership, maintenance, operation or use of any 
automobile, truck or other motor vehicle), under which the Corporation, the County and the Trustee shall 
be named as insureds, properly protecting and indemnifying the Corporation and the Trustee, in an 
amount not less than $1,000,000 for bodily injury (including death) in anyone occurrence (with excess 
coverage in an amount not less than $1,000,000 and a deductible of not more than $5,000), and not less 
than $500,000 for property damage in anyone occurrence (subject to reasonable loss deductible clauses 
not to exceed $5,000). The policies of said insurance shall contain a provision that such insurance may 
not be cancelled by the issuer thereof without at least 30 days' advance written notice to the Corporation, 
the County and the Trustee. Such policies or copies or certificates thereof shall be furnished to the 
Corporation and the Trustee. 

(b) In the-event of a public liability occurrence, the Net Proceeds of liability insurance 
carried pursuant to this Section shall be applied toward the extinguishment or satisfaction of the liability 
with respect to which such proceeds have been paid. 

Section 6.7. Worker's Compensation Insurance. The County agrees throughout the Lease 
Term to maintain or cause to be maintained, in connection with the Public Payment Project, the Worker's 
Compensation coverage required by the laws of the State of Nebraska for benefits due to County 
employees. 

Section 6.8. Blanket Insurance Policies. 

(a) The County may satisfy any of the insurance requirements set forth in this Article by 
using blanket policies of insurance, provided that the 'County complies with each and all of the 
requirements and specifications of this Article respecting insurance. 

(b) Upon the written request of the County, and without the consent of the Owners or the 
Corporation, the Trustee may permit modifications to the insurance coverage, including permission for 
the County to be self-insured upon meeting the requirements set forth above, in whole or in part, for any 
such coverage, taking into account the cost and availability of insurance and the effect of the terms and 
rates of such insurance upon the County's costs and charges for its services. The Trustee may rely upon 
a report of an insurance consultant chosen by the County. The permission of the Trustee to make such 
modifications shall not be unreasonably withheld. 

ARTICLE VII 
SALE OF THE PUBLIC PAYMENT PROJECT; 

ADDITIONS TO, AND MODIFICATIONS 
AND IMPROVEMENTS OF, THE PUBLIC PAYMENT PROJECT 

Section 7.1. Sale of the Public Payment Project. 

(a) Notwithstanding any other provision of this Public Payment Lease, but subject to the 
provisions of this Section 7.1, the County reserves the right at any time to either (1) purchase from the 
Corporation unencumbered fee title to the Public Payment Project, or (2) surrender possession of and 
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direct the Corporation to sell or dispose of the Public Payment Project or any portion thereof, either by 
negotiated, private sale or by public sale. 

(b) In the case of a disposition pursuant to clause (I) or Section 7.1(a) above, the County 
shall deposit with the Trustee an amount sufficient to provide for the payment and redemption of all of 
the Series 2009A Bonds and the Series 2009B Bonds. In the case of a disposition pursuant to clause (2) 
of Section 7.1(a) above, the proceeds of sale shall be deposited by the Corporation with the Trustee for 
credit to the Public Payment Account in the Bond Fund and used to redeem Series 2009A Bonds or Series 
2009B Bonds pursuant to Article III of the Indenture. The remainder of the proceeds of such disposition 
in excess of the such amount (if any) shall be promptly paid to the County. If such proceeds are less than 
the amount needed to redeem or pay all Series 2009A Bonds and Series 2009B Bonds Outstanding, the 
County shall immediately pay the insufficiency to the Trustee. 

(c) If the County elects to dispose of the Public Payment Project or any portion thereof 
pursuant to this Section, the following procedures shall be followed: 

(I) The Board of Comm issioners of the County shall adopt a resolution which shall 
contain the following provisions: 

(A) an adequate legal description of the real estate portion of the Public 
Payment Project or portion thereof to be sold; 

(B) if the Public Payment Project or portion thereof is to be sold to a third 
party, a declaration that such Public Payment Project or portion thereof is no longer 
needed for County purposes; 

(C) if the Public Payment Project or portion thereof is to be sold to a third 
party, an order directing the Corporation to sell the Public Payment Project or portion 
thereof and specifying the method of sale (either by private or public sale); 

(0) if the County intends to purchase the Public Payment Project or portion 
thereof, a declaration of such intent and a recital of the appraised value of such Facility; 

(E) if the County intends to purchase the Public Payment Project or portion 
thereof, an appropnatlOn of County funds sufficient to pay the appraised price and 
incidental costs; and 

(F) authorization for an officer of the Board of Commissioners of the 
County to execute, deliver and record such instruments and documents as are necessary 
to effect the transaction. 

(2) The Board of Directors of the Corporation shall take action in accordance with 
the direction of the County to sell the Publ ic Payment Project or portion thereof and shall deposit 
the proceeds of such sale with the Trustee for credit to the Public Payment Account in the Bond 
Fund. 

(d) No sale or disposition of the Public Payment Project or portion thereof pursuant to this 
Section shall entitle the County to any reimbursement of any Public Payment Lease Rent or Additional 
Payments from the Corporation, the Trustee, or the Owners, nor shall the County be entitled to any 
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abatement or diminution in Public Payment Lease Rent or Additional Payments under the Public Payment 
Lease, except such diminution as may result from redemption of Series 2009A Bonds or Series 2009B 
Bonds from the proceeds of such disposition pursuant to Section 7.1(b) and Article III of the Indenture. 

Section 7.2. Additions, Modifications and Improvements to the Public Payment Project. 

(a) The County shall have and is hereby given the right, at its sole cost and expense, to make 
such additions, modifications and improvements in and to any part of the Public Payment Project as the 
County from time to time may deem necessary or desirable for its purposes; provided, however, the 
County shall not make any additions, modifications or improvements which will in any way damage the 
Public Payment Project or substantially reduce the value of the Public Payment Project. All additions, 
modifications and improvements made by the County pursuant to the authority of this Section shall (1) be 
made in workmanlike manner and in strict compliance with all laws and ordinances applicable thereto, 
(2) when commenced, be prosecuted to completion with due diligence, and (3) when completed, be 
deemed a part of the Public Payment Project; provided, however, that additions of machinery and 
equipment installed in the Public Payment Project by the County and not purchased or acquired from 
funds deposited with the Trustee hereunder shall remain the property of the County and may be removed 
by the County at any time. 

(b) No addition, modification or improvement to the Public Payment Project made pursuant 
to this Section shall entitle the County to any reimbursement of any Public Payment Lease Rent or 
Additional Payments from the Corporation, the Trustee or the Owners, nor shall the County be entitled to 
any abatement or diminution in Public Payment Lease Rent or Additional Payments under the Public 
Payment Lease, except such diminution as results from redemption of Series 2009A Bonds or Series 
2009B Bonds pursuant to Article III of the Indenture. 

Section 7.3. Additional Improvements on the Project Site. The County shall have and is 
hereby. given the right, at its sole cost and expense, to construct on portions of the Project Site not 
theretofore occupied by buildings or improvements such additional buildings and improvements as the 
County from time to time may deem necessary or desirable for its business purposes. All additional 
buildings and improvements constructed on the Project Site by the County pursuant to the authority of 
this Section shall, during the Lease Term, remain the property of the County, and the County may add to, 
alter or raze and remove the same at any time. The County covenants and agrees (a) to make any repairs 
and restorations required to be made to the Public Payment Project because of the construction of, 
addition to, alteration or removal of said additional buildings or improvements, (b) to keep and maintain 
said additional buildings and improvements in good condition and repair, ordinary wear and tear 
excepted, and (c) to promptly and with due diligence either raze and remove from the Project Site in a 
good workmanlike manner, or repair, replace or restore any of such additional buildings and 
improvements as may from time to time be damaged by fire or other casualty. 

Section 7.4. Permits and Authorizations. The County shall not do or permit others under its 
control to do any work on the Public Payment Project related to any repair, rebuilding, restoration, 
replacement, modification, improvement or addition to the Public Payment Project, or any part thereof, 
unless all requisite municipal and other governmental permits and authorizations shall have been first 
procured and payment therefor made. All such work shall be done in a good and workmanlike manner 
and in compliance with all applicable building, zoning and other laws, ordinances, governmental 
regulations and requirements and in accordance with the requirements, rules and regulations of all 
insurers under the policies required to be carried under the provisions of Article VI hereof. 
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ARTI CLE VIII 
DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 8.1. Damage and Destruction. 

(a) If during the Lease Tenn, the Public Payment Project is damaged or destroyed, in whole 
or in part, by fire or other casualty, to such extent that the claim for loss (including any deductible 
amount pertaining thereto) resulting from such damage or destruction is greater than $25,000, the County 
shall promptly notify the Corporation and the Trustee in writing as to the nature and extent of such 
damage or loss and whether it is practicable and desirable to rebuild, repair, restore or replace such 
damage or loss. 

(b) If the County shall detennine that such rebuilding, repairing, restoring or replacing is 
practicable and desirable, the County shall proceed promptly with and complete with reasonable dispatch 
such rebuilding, repairing, restoring or replacing of the property damaged or destroyed so as to place the 
Public Payment Project in substantially the same condition as existed prior to the event causing such 
damage or destruction, with such changes, alterations and modifications (including the substitution and 
addition of other property) as may be desired by the County and as will not impair utility of the Public 
Payment Project. In such case, any Net Proceeds of casualty insurance required by Section 6.5 hereof 
and received with respect to any such damage or loss to the Public Payment Project, if such Net Proceeds 
exceed $25,000, shall be paid to the Trustee and shall be deposited into a separate account to be 
established in the Construction Fund and shall be used and applied in accordance with the disbursement 
requirements of Section 4.3(a) hereof for the purpose of paying the cost of such rebuilding, repairing, 
restoring or replacing such damage or loss. Any amount remaining in such account in the Construction 
Fund after completion of such rebuilding, repairing, restoring or replacing shall be deposited into the 
Public Payment Account in the Bond Fund. If the Net Proceeds are not sufficient to pay in full the costs 
of such replacement, repair, rebuilding or restoration, the County shall nonetheless complete the work 
thereof and shall pay that portion of the costs thereof in excess of the amount of the Net Proceeds. 

(c) lfthe County shall determine that rebuilding, repairing, restoring or replacing the Public 
Payment Project is not practicable and desirable, any Net Proceeds of casualty insurance required by 
Section 6.5 hereof and received with respect to any such damage or loss to the Public Payment Project 
shall be paid into the Public Payment Account in the Bond Fund and shall be used to redeem Series 
2009A Bonds or Series 2009B Bonds on the earliest possible redemption date pursuant to Article III of 
the Indenture or to pay the Principal Portion of any Series 2009A Bonds or Series 2009B Bonds as the 
same become due or to purchase Series 2009A Bonds or Series 2009B Bonds for cancellation pursuant to 
Section 602(c) of the Indenture. The County and the Corporation agree that Series 2009A Bonds or 
Series 2009B Bonds are redeemable pursuant to Section 302(b) of the Indenture only to the extent of 
such Net Proceeds deposited in the Public Payment Account in the Bond Fund. The County agrees to be 
reasonable in exercising its judgment pursuant to this Section 8.1(c). 

(d) The County shall not, by reason of its inability to use all or any part of the Public 
Payment Project during any period in which the Public Payment Project is damaged or destroyed, or is 
being repaired, rebuilt, restored or replaced, or by reason of the payment of the costs of such rebuilding, 
repairing, restoring or replacing, be entitled to a~ reimbursement from the Corporation, the Trustee or 
the Owners of the Bonds, or any abatement or diminution of the rentals payable by the County under this 
Public Payment Lease or of any other obligations of the County under this Public Payment Lease except 
as expressly provided in this Section. 
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Section 8.2. Condemnation or Insured Deficiency of Title. 

(a) In the event that title to all or a portion of the Public Payment Project is challenged or 
threatened by means of competent legal or equitable action, the County covenants that it shall cooperate 
with the Corporation and the Trustee and shall take all reasonable actions, including where appropriate 
the lawful exercise of the County's power of eminent domain, in order to quiet title to the Public Payment 
Project in the Corporation. If title to all or a portion of the Public Payment Project is found to be 
deficient or non-existent by a court of competent jurisdiction, the County covenants that it shall, in such 
an event, deposit with the Trustee for the account of the Corporation an amount equal to the fair market 
value as determined by appraisal (or a pro-rata portion thereof, as appropriate) of the Public Payment 
Project. Under the Indenture, the Trustee is obligated to use such amounts for the redemption of Series 
2009A Bonds and Series 2009B Bonds at the earliest permissible date. 

(b) If during the Lease Term title to all or part of the Public Payment Project is condemned 
by any authority having the power of eminent domain, the condemnation proceeds shall be paid into the 
Public Payment Account in the Bond Fund and the amount of such proceeds, shall be used by the Trustee 
to redeem Series 2009A Bonds and Series 2009B Bonds pursuant to Article III of the Indenture or to 
purchase and cancel Series 2009A Bonds and Series 2009B Bonds pursuant to Section 602(c) of the 
Indenture. The County and the Corporation agree that Series 2009A Bonds and Series 2009B Bonds are 
redeemable pursuant to Section 302(b) of the Indenture only to the extent of such Net Proceeds 
deposited in the Public Payment Account in the Bond Fund. 

(c) The Corporation shall cooperate fully with the County in the handling and conduct of 
any prospective or pending condemnation proceedings with respect to the Public Payment Project or any 
part thereof, and shall, to the extent the Corporation may lawfully do so, permit the County to litigate in 
any such proceeding in the name and on behalf of the Corporation. In no event will the Corporation 
voluntarily settle or consent to the settlement of any prospective or pending condemnation proceedings 
with respect to the Public Payment Project or any part thereof without the written consent of the County. 

ARTICLE IX 
SPECIAL COVENANTS 

Section 9.1. No Warranty of Condition or Suitability by the Corporation; Exculpation and 
Indemnification. The Corporation makes no warranty, either express or implied, as to the condition of 
the Public Payment Project or that it will be suitable for the County's purposes or needs. The County 
releases the Corporation from, agrees that the Corporation shall not be liable for and agrees to hold the 
Corporation harmless against, any loss or damage to property or any injury to or death of any person that 
may be occasioned by any cause whatsoever pertaining to the Public Payment Project or the use thereof. 

Section 9.2. Surrender of Possession. Upon accrual of the Corporation's right of re-entry 
because of the County's default hereunder or upon the cancellation or termination of this Public Payment 
Lease for any reason other than the County's purchase of the Public Payment Project pursuant to Article 
XI hereof, the County shall peacefully surrender possession of the Public Payment Project to the 
Corporation in good condition and repair, ordinary wear and tear excepted; provided, however, the 
County shall have the right within 120 days after the termination of this Public Payment Lease to remove 
from the Project Site any buildings, improvements, furniture, trade fixtures, machinery and equipment 
owned by the County and not constituting part of the Public Payment Project. All repairs to and 

-18-



restorations of the Public Payment Project which are required to be made because of such removal shall 
be made by and at the sole cost and expense of the County, and during such 120-day period, the County 
shall bear the sole responsibility for and bear the sole risk of loss for such buildings, improvements, 
furniture, trade fixtures, machinery and equipment. All buildings, improvements, furniture, trade 
fixtures, machinery and equipment owned by the County and which are not so removed from the Public 
Payment Project prior to the expiration of such J 20-day period shall be and become the separate and 
absolute property of the Corporation. 

Section 9.3. Corporation's Right of Access to the Public Payment Project. The County 
agrees that the Corporation and the Trustee and their duly authorized agents shall have the right at 
reasonable times (during business hours), subject to the County's usual safety and security requirements, 
to enter upon the Project Site (a) to examine and inspect the Public Payment Project without interference 
or prejudice to the County's operations, (b) as may be reasonably necessary to cause to be completed the 
acquisition, construction and installation specified in Section 4.2 hereof, (c) performing such work in and 
about the Public Payment Project made necessary by reason of the County's default under any of the 
provisions of this Public Payment Lease, and (d) exhibiting the Public Payment Project to prospective 
purchasers, lessees or trustees. 

Section 9.4. Granting of Easements. If no Event of Default under this Public Payment Lease 
shall have happened and be continuing, the County may at any time or times (a) grant easements, 
licenses, rights-of-way (including the dedication of public highways) and other rights or privileges in the 
nature of easements with respect to any property included in the Public Payment Project, (b) release 
existing easements, licenses, rights-of-way and other rights or privileges, or (c) subordinate the lien 
hereof and the liens of the Indenture for any easements, licenses, rights-of-way, other rights or privileges 
in the nature of easements, agreements (including party well agreements) or other arrangements with 
respect to any property included in the Public Payment Project, all with or without consideration and 
upon such terms and conditions as the County shall determine. The Corporation agrees that it will 
execute and deliver and will cause and direct the Trustee to execute and deliver any instrument necessary 
or appropriate to confirm and grant, release or subordinate to any such easement, license, right-of-way or 
other right or privilege or any such agreement or other arrangement, upon receipt by the Corporation and 
the Trustee of: (I) a copy of the instrument of grant, release or subordination or of the agreement or 
other arrangement, (2) a written application signed by an Authorized County Representative requesting 
such instrument; and (3) a certificate executed by an Authorized County Representative stating that such 
grant, release or subordination is not detrimental to the proper conduct ofthe business of County, will not 
impair the effective use or interfere with the efficient and economical operation of the Public Payment 
Project, and will not materially adversely affect the security intended to be given by or under the 
Indenture. If the instrument of grant or subordination shall so provide, any such easement or right and 
the rights of such other parties thereunder shall be superior to the rights of Corporation and the Trustee 
under this Public Payment Lease and the Indenture, and shall not be affected by any termination of this 
Public Payment Lease or by default on the part of the County hereunder. Any payments or other 
consideration received by the County for any such grant or with respect to or under any such agreement 
or other arrangement shall be and remain part of the Trust Estate, as provided in the Indenture, and shall 
be paid into the Public Payment Account in the Bond Fund. 

Section 9.5. Indemnification of the Corporation and the Trustee. The County shall 
indemnifY and save the Corporation, the Board of Directors of the Corporation and the Trustee harmless 
against any loss, liability or expense, including reasonable attorney's fees, resulting from all claims by or 
on behalf of any person, firm or corporation arising from the conduct or management of, or from any 
work or thing done on, the Public Payment Project during the Lease Term, and against and from all 
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claims arising during the Lease Term from (a) any condition of the Public Payment Project caused by the 
County, (b) any breach or default on the part of the County in the perfonnance of any of its obligations 
under this Public Payment Lease, (c) any contract entered in connection with the acquisition, purchase, 
construction and installation of the Public Payment Project, (d) any act of negligence of the County or of 
any of its agents, contractors, servants, employees or licensees, and (e) any act of negligence of any 
assignee or sublessee of the County, or of any agents, contractors, servants, employees or licensees of any 
assignee or sublessee of the County. The County shall indemnifY and save the Corporation and the 
Trustee harmless from and against all costs and expenses (except those which have arisen from the 
willful misconduct or gross negligence of the Corporation or the Trustee) incurred in or in connection 
with any action or proceeding brought thereon, and upon notice from the Corporation or the Trustee, the 
County shall defend them or either of them in any such action or proceeding. 

Section 9.6. County's Financial Statements. So long as any of the Bonds are Outstanding, the 
County shall deliver to the Trustee, as soon as available, a copy of the County's annual audited financial 
statements. 

Section 9.7. Tax Covenants. 

(a) The County covenants and agrees that it will not take any action, or fail to take any 
action, if any such action or failure to take action would adversely affect the exclusion from gross income 
of the interest on the Series 2009A Bonds under Section 103 of the Code. The County covenants and 
agrees that it will use or cause to be used the proceeds of the Series 2009A Bonds as soon as practicable 
and with all reasonable dispatch for the purpose for which the Series 2009A Bonds are issued, and that it 
will not directly or indirectly use or permit the use of any proceeds of the Series 2009A Bonds or any 
other funds of the County, or take or omit to take any action that would cause the Series 2009A Bonds to 
be "arbitrage bonds" within the meaning of Section 148(a) of the Code. To that end, the County will 
comply with all requirements of Section 148 of the Code to the extent applicable to the Series 2009A 
Bonds. In the event that at any time the County is of the opinion that for purposes of this Section it is 
necessary to restrict or limit the Yield on the investment of any money held by the Trustee under the 
Indenture, the County shall take such action as may be necessary. The County further covenants to adopt 
such Resolutions and to take such other actions as may be necessary to comply with the Code and with 
all other applicable future laws, regulations, published rulings and judicial decisions in order to preserve 
the exclusion from federal gross income of the Series 2009A Bonds to the extent any such actions can be 
taken by the County. 

(b) Without limiting the generality of the foregoing, the County agrees that there shall be 
paid from time to time all amounts required to be rebated to the United States pursuant to Section 148(f) 
of the Code. This covenant shall survive payment in full or defeasance of the Series 2009A Bonds. 

(c) The Corporation covenants that it shall: (1) maintain its status as a nonprofit 
corporation, with its activities and purposes limited to those pennitted under Nebraska Nonprofit 
Corporation Act; (2) not permit its income to inure to the benefit of any private person; (3) use the 
original and investment proceeds of the Bonds solely to provide tangible real or tangible personal 
property, in accordance with Revenue Procedure 82-26; (4) after all the Series 2009A Bonds and the 
Series 2009B Bonds have been paid, convey unencumbered fee title to the Public Payment Project to the 
County, and (5) not amend or alter its Articles of Incorporation or bylaw without first delivering to the 
Trustee an opinion of Bond Counsel. 
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(d) The County covenants and warrants that: (I) it shall use the proceeds of the Series 
2009A Bonds and Series 2009B Bonds solely to provide tangible real and tangible personal property and 
to pay the costs of issuance of the Series 2009A Bonds and the Series 2009B Bonds, (2) it will accept 
conveyance of unencumbered fee title to the Public Payment Project from the Corporation when all the 
Series 2009A Bonds and Series 2009B Bonds have been paid, and (3) all of the Public Payment Project is 
will be located within the geographic boundaries of the County. 

ARTICLE X 
ASSIGNMENT AND SUBLEASING 

Section 10.1. Assignment and Subleasing. The County may not assign this Public Payment 
Lease in whole or in part, and may not sublease the Public Payment Project in whole or in part, as long as 
any Series 2009A Bonds or Series 2009B Bonds remain Outstanding, unless it receives an opinion of 
Bond Counsel that such assignment or sublease will not cause the inclusion of interest on the Series 
2009A Bonds in gross income for federal income tax purposes. 

Section 10.2. Restrictions on Sale or Mortgage of the Public Payment Project by the 
Corporation. The Corporation agrees that, except as set forth in Section 7.1 hereof or in other 
provisions of this Public Payment Lease or the Indenture, it will not sell, convey, mortgage, encumber or 
otherwise dispose of any part of the Public Payment Project during the Lease Term. 

ARTICLE XI 
OPTION AND OBLIGATION TO CONVEY TITLE 

TO THE PUBLIC PAYMENT PROJECT 

Section 11.1. Option to Demand Conveyance of Title to the Public Payment Project. \ The 
County shaH have, and is hereby granted, the option to demand that the Corporation convey to the 
County unencumbered fee title to the entire Public Payment Project at any time, upon payment in full of 
all Series 2009A Bonds and Series 2009B Bonds then Outstanding or provision for their payment having 
been made pursuant to Article XIII of the Indenture and the payment of all Additional Payments. To 
exercise such option the County shall give written notice to the Corporation and the Trustee, if any of the 
Bonds shall then be unpaid or provision for their payment shall not have been made in accordance with 
the provisions of the Indenture, and shall specifY therein the date of closing such purchase, which date 
shall be not less than 45 nor more than 90 days from the date when such notice is mailed, and in case of a 
redemption of the Bonds in accordance with the provisions of the Indenture, the County shall make 
arrangements satisfactory to the Trustee for the giving of the required notice of redemption and the 
deposit of the required funds as provided in Section 5.4 hereof. The purchase price payable by the 
County in the event of its exercise of the option granted in this Section shall be the sum of the following: 

(a) the amount of money which, when added to the amount then on deposit in the Public 
Payment Account in the Bond Fund, will be sufficient to payor to provide for the payment of the 
principal or redemption price of all Series 2009A Bonds and Series 2009B Bonds, plus interest to accrue 
thereon to the date of maturity or redemption thereof, whichever occurs first, in accordance with Section 
1302 of the Indenture; plus 
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(b) an amount of money equal to the Trustee's and Paying Agents' fees and expenses under 
the Indenture accrued and to accrue until such redemption of the Series 2009A Bonds and Series 2009B 
Bonds; plus 

(c) an amount of money equal to the Additional Payments owing hereunder, including rebate 
amounts due under Section 148(f) of the Code, if any. 

Section 11.2. Conveyance ofthe Public Payment Project to the County. At the closing of the 
purchase of the Public Payment Project pursuant to this Article, the Corporation will upon receipt of the 
purchase price deliver to the County the following: 

(a) If the Indenture shall not at the time have been satisfied in full, a release of the 
Public Payment Project from the Trustee. 

(b) Documents conveying to the County legal title to the Public Payment Project, as 
it then exists, subject to the following: (l) those liens and encumbrances, if any, to which title to 
the Public Payment Project was subject when conveyed to the Corporation; (2) those liens and 
encumbrances created by the County or to the creation or suffering. of which the County 
consented; (3) those liens and encumbrances resulting from the failure of the County to perform 
or observe any of the agreements on its part contained in this Public Payment Lease; and (4) if 
the Public Payment Project is being condemned, the rights and title of any condemning authority. 

Section 11.3. Relative Position of Option and Indenture. The option granted to the County in 
this Article shall be and remain prior and superior to the Indenture and may be exercised whether or not 
the County is in default under this Public Payment Lease, provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such option and further provided that all options 
herein granted shall terminate upon the termination of this Public Payment Lease. 

Section 11.4. Obligation of the County to Accept Conveyance of Title to the Public 
Payment Project. The County hereby agrees to accept conveyance of, and the Corporation hereby 
agrees to convey, title to the Public Payment Project in consideration of the purchase price as set forth in 
Section 11.1 hereof at the expiration of the Lease Term following full payment of the Series 2009A 
Bonds and the Series 2009B Bonds or provision for payment thereof having been made in accordance 
with the provisions of the Indenture and full payment of all Additional Payments. 

ARTICLE XII 
DEFAULT AND REMEDIES 

Section 12.1. Events of Default. If anyone or more of the following events shall occur and be 
continuing, it is hereby defined as and declared to be and to constitute an Event of Default or "default" 
under this Public Payment Lease: 

(a) Default in the due and punctual payment of any Public Payment Lease Rent or any 
Additional Payments during the Lease Term; 

(b) Default in the due observance or performance of any other covenant, agreement, 
obligation or provision of this Public Payment Lease on the County's part to be observed or performed, 
and such default shall continue for 60 days after the Corporation or the Trustee has given to the County 
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written notice specifying such default or such longer period as shall be reasonably required to cure such 
default; provided that (1) the County has commenced such cure within such 60-day period, and (2) the 
County diligently prosecutes such cure to completion; 

(c) The County shall (I) admit in writing its inability to pay its debts as they become due; or 
(2) file a petition in bankruptcy or for reorganization, arrangement, composition, readjustment, 
liquidation, dissolution or similar relief under the Bankruptcy Code as now or in the future amended or 
any other similar present or future federal or state statute or regulation, or file a pleading asking for such 
relief; or (3) make an assignment for the benefit of its creditors; or (4) consent to the appointment of a 
trustee, receiver or liquidator for all or a major portion of its property or shall fail to have vacated or set 
aside the appointment of any trustee, receiver or liquidator which was made without the County's consent 
or acquiescence; or (5) be finally adjudicated as bankrupt or insolvent under any federal or state law; or 
(6) be subject to any proceeding or suffer the entry of a final and non-appealable court order, under any 
federal or state law appointing a receiver, trustee or liquidator for all or a major part of its property or 
ordering the winding-up or liquidation of its affairs, or approving a petition filed against it under the 
Bankruptcy Code, as now or in the future amended, which order or proceeding, if not the subject of the 
County's consent, shall not be dismissed, vacated, denied, set aside or stayed within 60 days after the day 
of entry or commencement; or (7) suffer a writ or warrant of attachment or any similar process to be 
issued by any court against all or any substantial portion of its property, and such writ or warrant of 
attachment or any similar process is not contested, stayed or is not released within 60 days after the final 
entry, or levy or after any contest is finally adjudicated or any stay is vacated or set aside; or 

(d) The County shall vacate or abandon the Public Payment Project, and the same shall 
remain uncared for and unoccupied for a period of 60 days. 

Section 12.2. Remedies on Default. If any Event of Default specified in Section 12.1 hereof 
shall have occurred and be continuing, then the Corporation may, at the Corporation's election, and shall, 
at the direction of the Trustee (subject, however, to any restrictions contained in the Indenture against 
acceleration of the maturity of the Bonds or termination of this Public Payment Lease), then or at any 
time thereafter, and while such default shall continue, take anyone or more of the following actions: 

(a) cause the Public Payment Lease Rent and any Additional Payments for the remainder of 
the Lease Term to become due and payable, as provided in the Indenture; or 

(b) give the County written notice of intention to terminate this Public Payment Lease on a 
date specified in such notice, which date shall not be earlier than 30 days after such notice is given, and if 
all defaults have not then been cured, on the date so specified, the County's rights to possession of the 
Public Payment Project shall cease and this Public Payment Lease shall thereupon be terminated, and the 
Corporation may re-enter and take possession of the Public Payment Project; or 

(c) without terminating this Public Payment Lease, re-enter the Public Payment Project or 
take possession thereof pursuant to legal proceedings or pursuant to any notice provided for by law, and 
having elected to re-enter or take possession of the Public Payment Project without terminating this 
Public Payment Lease, the Corporation shall use reasonable diligence to relet the Public Payment Project, 
or parts thereof, for such term or terms and at such rental and upon such other provisions and conditions 
as the Corporation may deem advisable, with the right to make alterations and repairs to the Public 
Payment Project, and no such re-entry or taking of possession of the Public Payment Project by the 
Corporation shall be construed as an election on the Corporation's part to terminate this Public Payment 
Lease, and no such re-entry or taking of possession by the Corporation shall relieve the County of its 
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obligation to pay Public Payment Lease Rent or Additional Payments (at the time or times provided 
herein), or of any of its other obligations under this Public Payment Lease, all of which shall survive such 
re-entry or taking of possession, and the County shall continue to pay the Public Payment Lease Rent and 
Additional Payments specified in this Public Payment Lease until the end of the Lease Telm, whether or 
not the Public Payment Project shall have been relet, less the net proceeds, if any, of any reletting of the 
Public Payment Project after deducting all of the Corporation's reasonable expenses in or in connection 
with such reletting, including without limitation all repossession costs, brokerage commissions, legal 
expenses, expenses of employees, alteration costs and expenses of preparation for reletting. Such net 
proceeds of any reletting shall be deposited in the Public Payment Account in the Bond Fund. 

Having elected to re-enter or take possession of the Public Payment Project without terminating 
this Public Payment Lease, the Corporation may (subject, however, to any restrictions in the Indenture 
against termination of this Public Payment Lease), by notice to the County given at any time thereafter 
while the County is in default in the payment of Public Payment Lease Rent or Additional Payments or in 
the performance of any other obligation under this Public Payment Lease, elect to terminate this Public 
Payment Lease on a date to be specified in such notice, which date shall be not earlier than 30 days after. 
re-entry under paragraph (c) above, and if all defaults shall not have then been cured, this Public Payment 
Lease shall thereupon be terminated on the date so specified. If in accordance with any of the foregoing 
provisions of this Article the Corporation shall have the right to elect to re-enter and take possession of 
the Public Payment Project, the Corporation may enter and expel the County and those claiming through 
or under the County and remove the property and effects of both or either (forcibly if necessary) without 
being guilty of any manner of trespass and without prejudice to any remedies for arrears of rent or for 
preceding breach of covenant. The Corporation may take whatever action at law or in equity which may 
appear necessary or desirable to collect rent then due and thereafter to become due, or to enforce 
performance and observance of any obligation, agreement or covenant of the County under this Public 
Payment Lease. 

Section 12.3. Survival of Obligations. The County covenants and agrees with the Corporation 
and the Owners of the Bonds that the County's obligations under this Public Payment Lease shall survive 
the cancellation and termination of this Public Payment Lease, for any cause, and that the County shall 
continue to pay the Public Payment Lease Rent and Additional Payments and perform all other 
obligations specified in this Public Payment Lease, all at the time or times provided in this Public 
Payment Lease; provided, however, that upon the payment of all Public Payment Lease Rent and 
Additional Payments required under Article V hereof, and upon the satisfaction and discharge of the 
Indenture under Section 1301 thereof, the County's obligations under this Public Payment Lease shall 
thereupon cease and terminate in full. 

Section 12.4. Corporation's Performance of the County's Obligations. If the County shall 
fail to make any payment or to keep or perform any of its obligations as provided in this Public Payment 
Lease, then the Corporation, or the Trustee in the Corporation's name, may (but shall not be obligated so 
to do) upon the continuance of such failure on the County's part for 60 days after notice of such failure is 
given the County by the Corporation or the Trustee, and without waiving or releasing the County from 
any obligation hereunder, as an additional but not exclusive remedy, make any such payment or perform 
any such obligation, and all sums so paid by the Corporation or the Trustee and all necessary incidental 
costs and expenses incurred' by the Corporation or the Trustee in performing such obligations shall be 
deemed Additional Payments and shall be paid by the County to the Corporation or the Trustee on 
demand, and if not so paid by the County, the Corporation or the Trustee shall have the same rights and 
remedies provided for in Section 12.2 hereof in the case of default by the County in the payment of 
Public Payment Lease Rent. 
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Section 12.5. Rights and Remedies Cumulative. The rights and remedies reserved by the 
Corporation and the County hereunder and those provided by law shall be construed as cumulative and 
continuing rights. No one of them shall be exhausted by the exercise thereof on one or more occasions. 
The Corporation and the County shall each be entitled to specific performance and injunctive or other 
equitable relief for any breach or threatened breach of any of the provisions of this Public Payment 
Lease, notwithstanding availability of an adequate remedy at law, and each party hereby waives the right 
to raise such defense in any proceeding in equity. 

Section 12.6. Waiver of Breach. No waiver of any breach of any covenant or agreement herein 
contained shall operate as a waiver of any subsequent breach of the same covenant or agreement or as a 
waiver of any breach of any other covenant or agreement, and in case of a breach by the County of any 
covenant, agreement or undertaking by the County, the Corporation may nevertheless accept from the 
County any payment or payments hereunder without in any way waiving the Corporation's right to 
exercise any of its rights and remedies as provided herein with respect to any such default or defaults of 
the County which were in existence at the time when such payment or payments were accepted by the 
Corporation. 

Section 12.7. Trustee's Exercise of the Corporation's Remedies. Whenever any Event of 
Default shall have occurred and be continuing, the Trustee may, but except as otherwise provided in the 
Indenture shall not be obliged to, exercise any or all of the rights of the Corporation under this Article, 
upon notice as required of the Corporation unless the Corporation has already given the required notice. 
In addition, the Trustee shall have available to it all of the remedies prescribed by the Indenture. 

ARTICLE XIII 
AMENDMENTS, CHANGES AND MODIFICATIONS 

Section 13.1. Amendments, Changes and Modifications. Except as otherwise provided in the 
Public Payment Lease or in the Indenture, subsequent to the initial issuance of Bonds and prior to the 
payment thereof having been made in accordance with the provisions of the Indenture, this Public 
Payment Lease may not be effectively amended, changed, modified, altered or terminated without the 
written consent of the Trustee, given in accordance with the provisions of the Indenture. 

ARTICLE XIV 
MISCELLANEOUS PROVISIONS 

Section 14.1. Notices. All notices, certificates or other communications required or desired to 
be given hereunder shall be in writing and shall be deemed duly given when mailed by first class, 
registered or certified mail, postage prepaid, addressed as follows: 

(a) To the Corporation: 

Sarpy County Leasing Corporation 
) 21 0 Golden Gate Drive 
Papillion, Nebraska 68406 
Attention: Sarpy County Clerk 
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(b) To the Trustee: 

Union Bank and Trust Company 
6811 South 27lh Street 
Lincoln, Nebraska 68512 
Attention: Corporate Trust Department 

(c) To the County: 

The County of Sarpy, Nebraska 
1210 Golden Gate Drive 
Papillion, Nebraska 68406 
Attention: Sarpy County Clerk 

All notices given by first class, certified or registered mail as aforesaid shall be deemed duly 
given as of the date they are so mailed. A duplicate copy of each notice, certificate or other 
communication given hereunder by either the Corporation or the County to the other shall also be given 
to the Trustee. The Corporation, the County and the Trustee may from time to time designate, by notice 
given hereunder to the other such parties, another address to which subsequent notices, certificates or 
other communications shall be sent. 

Section 14.2. Corporation Shall Not Unreasonably Withhold Consents and Approvals. 
Wherever in this Public Payment Lease it is provided that the Corporation shall, mayor must give its 
approval or consent, or execute supplemental agreements or schedules, the Corporation shall not 
unreasonably, arbitrarily or unnecessarily withhold or refuse to give such approvals or consents or refuse 
to execute such supplemental agreements or schedules. 

Section 14.3. Net Lease. The parties hereto agree (a) that this Public Payment Lease shali'be 
deemed and construed to be a "net lease", (b) that the payments of Public Payment Lease Rent and 
Additional Payments are designed to provide the Corporation and the Trustee funds adequate in amount 
to pay all principal or redemption price of and interest accruing on the Bonds as the same become due 
and payable during the Lease Term, (c) that to the extent the amount of Public Payment Lease Rent and 
Additional Payments is not sufficient to provide the Corporation and the Trustee with funds sufficient for 
the specified purposes, the County shall be obligated to pay, and it does hereby covenant and agree to 
pay, upon demand therefor, as Additional Payments, such further sums of money, in cash, as may from 
time to time be required for such purposes, and (d) that if after the principal and redemption price of and 
interest on the Bonds and all costs incident to the payment of the Bonds have been paid in full the Trustee 
or the Corporation holds unexpended funds received in accordance with the terms hereof, such 
unexpended funds shall, after payment therefrom of all sums then due and owing by the County under the 
terms of this Public Payment Lease, and except as otherwise provided in this Public Payment Lease and 
the Indenture, become the absolute property of and be paid over forthwith to the County. 

Section 14.4. No Pecuniary Liability. No provision, covenant or agreement contained in this 
Public Payment Lease, the Indenture or the Bonds, or any obligation herein or therein imposed upon the 
Corporation, or the breach thereof, shall constitute or give rise to or impose upon the Corporation a 
pecuniary liability or a charge upon the general credit of the Corporation or of the State. 

Section 14.5. Governing Law. This Public Payment Lease shall be construed in accordance 
with and governed by the laws of the State. 
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Section 14.6. Binding Effect. This Public Payment Lease shall be binding upon and shall inure 
to the benefit of the Corporation and the County and their respective successors and assigns. 

Section 14.7. Severability. If for any reason any provision of this Public Payment Lease shall 
be determined to be invalid or unenforceable, the validity and enforceability of the other provisions 
hereof shall not be affected thereby. 

Section 14.8. Electronic Transactions. The arrangement described herein may be conducted 
and related documents may be stored by electronic means. Copies, telecopies, facsimiles, electronic files 
and other reproductions of original documents shall be deemed to be authentic and valid counterparts of 
such original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law. 

Section 14.9. Execution in Counterparts. This Public Payment Lease may be executed 
simultaneously in several counterparts, each of which shall be deemed to be an original and all of which 
shall constitute but one and the same instrument. 

{The remainder of this page intelltionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Public Payment Lease to be 
executed in their respective corporate names and their respective corporate seals to be hereunto affixed 
and attested by their duly authorized officers, all as of the date first above written. 

ATTEST: 

By: 
Name: 
Title: 

Brian E. Hanson 
Assistant Secretary/Treasurer 

STATE OF NEBRASKA ) 
W) SS. 

COUNTY OF SARPY ~ ) 

SARPY COUNTY LEASING CORPORATION 

By: 
Name: 
Title: President 

The foregoing instrument was acknowledged before me this ~ day of October, 2009 by Joni 
Jones, President of Sarpy County Leasing Corporation, a nonprofit corporation of the State of Nebraska, on 
behalf of the corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State stated above the day and year last above written . 

.Je:1III GENERAL NOTARY· State of Nebraska 
ill KARLA BURGESS 

My Comm. Exp. Dec. 16, 2012 

[SEAL] 

My commission expires: \4> ~ 2.0\2. 
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THE COUNTY OF SARPY, NEBRASKA 

By: __ ~~~~~ __ ~_~~+-~~O~~L-__ __ 
Name: ~Jo~..-L 
Title: Chair 

By: ~~~~~ __ ~~~~~~~ __ 
Name: 
Title: 

STATE OF NEBRASKA ) 

® ) SS. 
COUNTY OF SARPY ~ra':::. ) 

The foregoing instrument was acknowledged before me this ~~ day of October, 2009 by Joni 
Jones, Chair of the Board of Commissioners of The County of Sarpy, Nebraska, a county and political 
subdivision of the State of Nebraska, on behalf of the Board. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State stated above the day and year last above written. 

[SEAL] 

~
ENERAL NOTARY· State of Nebraska 

KARLA BURGESS 
. . My Comm. Exp. Dec. 16.2012 

My commission expires: \lL> ~ ber' lb\1.... 

Public Payment Lease Agreement S-2 
SCLC Omaha Royals Stadium Project, 
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EXHIBIT A 

SCHEDULE OF PAYMENTS OF PUBLIC PAYMENT LEASE RENT 

Public Payment Lease Principal Interest Public Payment Lease 
Rent Payment Date Portion Portion Rent Payment 

6115/2010 461,648.33 461,648.33 
12115/2010 346,236.25 346,236.25 
6115/2011 346,236.25 346,236.25 
12/15/2011 346,236.25 346,236.25 
6/15/2012 346,236.25 346,236.25 
12115/2012 335,000.00 346,236.25 681,236.25 
6115/2013 343,723.75 343,723.75 
12/15/2013 340,000.00 343,723.75 683,723.75 
6115/2014 340,578.75 340,578.75 
12/15/2014 345,000.00 340,578.75 685,578.75 
6115/2015 336,697.50 336,697.50 
12115/2015 345,000.00 336,697.50 681,697.50 
6115/2016 332,557.50 332,557.50 
12115/2016 350,000.00 332,557.50 682,557.50 
6115/2017 328,007.50 328,007.50 
12115/2017 380,000.00 328,007.50 708,007.50 
6115/2018 332,592.50 322,592.50 
12115/2018 380,000.00 322,592.50 702,592.50 
6115/2019 316,892.50 316,892.50 
12115/2019 400,000.00 316,892.50 716,892.50 
6/15/2020 310,492.50 310,492.50 
12115/2020 310,492.50 310,492.50 
6/15/2021 310,492.50 310,492.50 
12115/2021 420,000.00 310,492.50 730,492.50 
6115/2022 303,247.50 303,247.50 
12115/2022 435,000.00 303,247.50 738,247.50 
6115/2023 295,526.25 295,526.25 
12115/2023 295,526.25 295,526.25 
6/15/2024 295,526.25 295,526.25 
12115/2024 465,000.00 295,526.25 760,526.25 
6/15/2025 286,807.50 286,807.50 
12115/2025 615,000.00 286,807.50 901,807.50 
6115/2026 268,203.75 268,203.75 
12115/2026 660,000.00 268,203.75 928,203.75 
6115/2027 248,238.75 248,238.75 
J 2115/2027 700,000.00 248,238.75 948,238.75 
6115/2028 227,063.75 227,063.75 
12/15/2028 745,000.00 227,063.75 972,063.75 
6/15/2029 204,527.50 204,527.50 
12115/2029 785,000.00 204,527.50 989,527.50 
6115/2030 180,781.25 180,781.25 
12115/2030 825,000.00 180,781.25 1,005,781.25 
6115/2031 155,000.00 155,000.00 
12115/2031 875,000.00 155,000.00 1,030,000.00 



Public Payment Lease Principal Interest Public Payment Lease 
Rent Pal:ment Date Portion Portion Rent Payment 

6/1512032 127,656.25 127,656.25 
12/15/2032 930,000.00 127,656.25 1,057,656.25 
6115/2033 98,593.75 98,593.75 
12115/2033 990,000.00 98,593.75 1,088,593.75 
6115/2034 67,656.25 67,656.25 
12115/2034 1,050,000.00 67,656.25 1,117,656.25 
6/15/2035 34,843.75 34,843.75 
12115/2035 1,115,000.00 34,843.75 1,149,843.75 



EXHIBITB 

THE PROJECT SITE 
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Legal Description 

That part of the Southeast Quarter of Section 3D, Township 14 North, Range 12 East of the 6th 
P.M., Sarpy County, Nebraska, described as follows: 

Commencing at a 2" brass cap stamped 'Sarpy County Govt Corner" at the southwest corner of 
the Southeast Quarter of said Section 30; 

Thence North 02°30'53" West (bearing referenced to Nebraska State Plane NAD83-2008) for 
1183.46 feet along the west line of the said Southeast Quarter of Section 30; 

Thence North 87"29'07' East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02°30'53" West for 1174.44 feet; 
Thence North 89°56'53" East for 1252.96 feet; 
Thence South 02°51'55" East for 822.53 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet and a long chord bearing South 

72°01'49" West for 250.02 feet) for an arc length of 250.62 feet; 
Thence South 65°11'33" West for 729.55 feet; 
Thence along a curve to the right (having a radius of 1000.00 feet and a long chord bearing South 

72°37'02" West for 258.45 feet) for an arc length of 259.18 feet; 
Thence along a curve to the right (having a radius of 60.00 feet and a long chord bearing North 

75°17'28" West for 50.08 feet) for an arc length of 51.66 feet; 
Thence along a curve to the right (having a radius of 130.00 feet and a long chord bearing North 

26°34'11 n West for 105.98 feet) for an arc length of 109.16 feet to the Point of Beginning; 
Contains 30.791 acres. 

Also known as Lot 1. SCHEWE FARMS. a subdivision. as surveyed, platted 
and recorded in Sarpy County, Nebraska. 

December 8, 2009 
LAMP, RYNEARSON & ASSOCIATES, INC. 
L \ENG\01 09050\Survey\Text\LRA _BND .docx 



EXHlBITC 

THE PUBLIC PAYMENT PROJECT 

The Public Payment Project encompasses acquisition, construction, furnishing and equipping of 
a baseball stadium and related facilities located within the geographic boundaries of the County. The 
planned repairs and improvements are set forth on the attached spreadsheet, under the heading "Public 
Funding (Series A Tax Exempt and Series B Build America)." The cost estimates on the attached 
spreadsheet are preliminary and subject to change. 



Stadium Direct Costs 
Buildinl 1 AdminiWillion 

Build,ne 2 Tickelinn 

SUlldinO 3 Novellv Sales 

3uddilllll1 Guest Services 

Buildin SOl Concessions/Restroom 

BUilding 5b Concessions/R~stroom 

Buildln~ Sc 8ullpen Concessions/Restroom 

BuildinG 5d Co(\ce~sion~/R~stroorn 

Duildlng 5e Concessions/Restroom 

Building 6 Bullpen Rest/oorn 

DUTldinil 7 Open Air ConceSSlorH 

8uildin 8 B.ttin Calles 

Buildm~ 9a Commissary 

OuilrJinA 9b Visitor Clubhouse 

Bulidmc 9(. Home Clubhouse 

Buildltl 10 5ulles/Press Box/Concourse 

Dutldins 1001 Elevator Tower 

Build," Sub·tolal 

Si!t! EquipmenT and Finishes 

Site E.lrthwor~ 

P;ulw'Iflloa 

Pedestrian PavinR 

Sileamenities 

Site Concrete Walls 

land,capmr. 

Wa~er Supply 

SOlni~lJry Supply 

StormSeW~f 

Site Mechanlc,l Utilities 

ElectrlcalOiwibytion 

10caiSudlum Costs 

Stadium Indirect Costs 
General Requirements 

Contractor ContinR~ncy 

Contractor Fee 

Vltue Encineennr. Cost CVIS) 

TOlal Stadium Indlf~ct Costs 

Non·Stadium Direct Costs 
5torrn St!wp.r 1120,126. Cresc) 

P,a""n 'Inlerior Slrl!t!ts 120,126, ere$! 

Stadium Costs 

"Direct 

Direct Cosh Costs 

Stadium 

Indirect 

Costs 

825.316 
226,563 

240,882 
430,017 
315,228 

311,728 

339.182 
311,728 

311,728 
38,255 

43,726 
278,817 

S1l1,566 
78S,115 

1,019,38S 

3,081,536 

319,823 

3,954,021 

421,950 
1,974,022 

750,168 
565,970 

2,001,670 
167,195 

104,000 
101,000 

300,000 
11,000 

1,090,300 

988,000 

21,822,954 

250.000 
1,050,000 

3.8% 
1.0% 

1.1% 

2.0% 

1.4% 
1,4% 

1.6% 
1.4% 

1.4% 
0,2% 

0,2% 
1.3% 

2.4% 
3.6% 
4.7% 

14,1% 

1.5% S 

108,995 

29,921 
11,812 
56,790 

41,631 
41168 
44,794 

41,168 

41,168 

5,052 
5,775 

36,830 
67,956 

103686 

134,625 

406,963 

42237 

18,1% $ 522,187 

1.9% S 55,725 
9.0% 260,699 

3.4% 99,071 

2.6% 74745 

9,2% 264,350 
0.8% 22,081 

0.5% 13,735 
0.5% 13,339 

1.4% 39,619 
0.1% 1,453 

5.0% 143,990 

4,5% 130,480 

100% 2,882,046 

1,847766 

1.28S 250 
749,030 

11.000.000 

2,882,046 

Non·Stadlum 

Direct & Non-Stad'lum 

Indirect Indirect 

Stadium Costs Costs 

914,311 

256,484 
272,694 
486,807 

356,859 

352.896 

383,976 
352,896 

352,896 

43307 
49,501 

315,707 
582,522 
888,801 

1,154,013 

3,488,499 

362,060 

4,476,208 

477,675 

2.234,721 

849,239 
640,715 

2,266020 
189,276 

117,735 
114,339 

339,619 

12.453 

1.234,290 
1,118,480 

24,705,000 

64,919 

17.821 
18.948 

33,825 
24,796 
24,520 

26,680 
24,520 
24,520 

3,009 
3,439 

21,936 
40,475 
61,756 

80,184 

242,391 

25,157 

311,019 
33,190 

155,275 

59,007 

44,519 
157,449 

13,151 

8,181 
7,945 

23,598 

865 

85,762 
77,715 

1,716,572 

Sarpy County. Nebraska 

Baseball Stadlum·Component Pricing Alloc:ltion 

Total 

Total 
.11 

Costs 

999230 
274,305 

291.642 
520,632 
381,654 
377,417 

410,656 
377,417 

377,417 
46,316 

52.940 
337,643 

622,997 
950,557 

1,234,197 

3,730,889 

387,217 

11,373,126 

4,787,228 

510,865 
2,389,996 

908,246 

685,233 
2,423,470 

202.427 
125,915 

122,283 
363,217 

13318 
1,320,052 

1,196,195 

26,421,572 

250.000 
1,050,000 

Public Funding 

Series A Series 8 
Tall hem t 8uild America 

1.161.530 $ 2.569.359 

1,161,530 

1,490,398 

96,781 

213,332 
754,494 

63021 
39201 
38,070 

113,080 
4,146 

410969 

372,409 

4,757,431 

2.569.359 

3,296,830 
214,084 

471.901 
1,668.976 

139,406 
86,714 

84,213 

250,138 
9,172 

909,083 

823,786 

10,523,662 

Private Fundln!: 

SerlesC 
Taxable 

520502 

142,887 
151,917 

271,199 
198805 
196,598 

213.912 

196,598 

196,598 

24,126 
27,577 

175.879 

324,521 
495,149 

642,897 

201,703 

3,980,866 

Series 0 

Recovery Zone 

478728 

131,419 

139,725 
249433 
182,849 

180,819 
196,744 
180,819 

180,819 

22190 

25,363 

161.764 
298,476 
455,409 

591.300 

185,SI5 

3,661,371 

1,244,957 S 1,145,039 

5.225,823 S 4,806,410 S 

'Invo!5tmr:nt earni"R5 will bt! deposited into the respective Debt Service Fund for each series or Bond5 Ind u5ed to pay interest durinl construction. 

Stadium 

Escrow 

Account 

COBG 
Grant 

Other Funding 

Storm Water 

Management 

Gran' 

200,000 

200,000 5 

Royals 

Equity 

Payment 

908,246 

908,246 S 

county 

Road 

Fund 

2$0,000 
1,050000 

Undetermined 

Source Totat 

999.230 
274,305 

291,642 

520,632 
381,654 
377,417 

410.656 
377,417 
377.417 

46,316 

S2,940 
337,643 
622,997 
950,557 

1,234,197 

3,730,889 
387,217 

11,373,126 

4,787,228 

510,865 
2,389,996 

908,246 

685,233 
2,423,470 

202,427 

125,915 

122.283 
363,217 

13,318 

1.320,052 
1,196,195 

26,421,572 

250.000 
1.050,000 



Sarpy CountY, Nebraska 

Baseball Stadlum·Component Prlcml Allocation 

Stadium Olrecl& Non·Stadlum Total Stadium Storm Water Royals CourHy 

" Direct Indirect Indirect Indirect A/I Series A Series B SerlesC Series 0 Escrow CDOG Manacement Equity Road Undetermined 
Direct Costs Cosu Costs Stadium Costs CosU Costs TeJlExempt Build America Taxable Recovery Zone Account Grant Grant payment Fund Source Total 

Payi_~Arterial (Hiflhway 370) 722,264 722,264 550,000 172,264 722,264 

Paving·Arterial (l32ncJ SI) 88,429 88,429 88,429 88,429 

Temporary sile Access 150,000 l50,000 150000 150,000 

Pre·Oesi n Servu:es/Sile Selection 247,995 247995 247,995 247,995 

Arch. Desi n Fees paid from Escrow Account 452,00B 452,008 452,008 452,00B 

Co!>u Carried for Future SIC'S 810,69) 810,69) 810,693 810,693 

Storm Sewer/Writer Cu31ily 100,000 100,000 100,000 100,000 

ErosIOn Controllr.spections 15,000 15,000 1S,OOO 15,000 

51 Ie Gradm 42,000 42.000 42,000 42,000 

TOlal Non·Stadium Oir!!CI Costs 3,928,389 3,928,389 700,003 $ 550,000 $ 2,SZl,386 157,000 3,928,389 

Non-Stadium Indirect Costs 
Fees!Permlu $ 15,000 

Stadium Oe~iJ/,n fee\ (% Co(\\~.'») $ 1,~21,572 

Design Contlngencv $ 100,000 

EXlJcnse:s 5 30,000 

On'goin Service5/Mcetinc~ 15 40,000 

Speeiallnspectlon,Slate $ 50,000 

Total Non·stadilJrn Indirect C05tS 1,716,572 

Total Allocated Costs 5 25,751,343 2,882,046 1.716,572 5 30,349,961 $ 4,757,431 5 10,523,662 $ 5,225,823 $ 4,806,410 $ 700,003 $ 550.000 $ 200,000 5 908,246 $ 2,521,386 5 157,000 5 30,349,961 

Bond Proceeds Available 4,101,934 9,086,943 5,391,511 4,958,800 700,000 $ 550,000 S 200,000 S 1.000,000 $ 2,000,000 

31.133% 68,861% 52.090% 47.910% 
13,194,817 10.3$0.311 



EXHIBITD 

(FORM OF REQUISITION CERTIFICATE) 

Requisition No. __ _ 
Date: 

REQUISITION CERTIFICATE 

TO: UNION BANK AND TRUST COMPANY, AS TRUSTEE UNDER THE TRUST INDENTURE 
DATED OCTOBER 15,2009, BETWEEN THE SARPY COUNTY LEASING CORPORATION, 
AND THE TRUSTEE, AND THE PUBLIC PAYMENT LEASE AGREEMENT DATED 
OCTOBER 15, 2009, BETWEEN THE CORPORATION AND THE COUNTY OF SARPY, 
NEBRASKA. 

The undersigned hereby request that the following amounts be paid from the Account or 
Subaccount identified below to the following payees for the following Project Costs as defined in the 
above-described Lease: 

Amount Payee and Address Description 
Account/ 

Subaccount 

We hereby state and certify that: (a) the amounts requested are or were necessary and 
appropriate in connection with the acquisition, construction, furnishing and equipping of the Public 
Payment Project, have been properly incurred and are a proper charge against the designated 
Account/Subaccount in the Construction Fund, and have been paid by or are justly due to the persons 
whose names and addresses are stated above, have not been the basis of any previous requisition from the 
Construction Fund, and that such amounts are subject to capitalization for federal income tax purposes to 
the extent required by Revenue Procedure 82-26; and (b) as of this date, except for the amounts specified 
above, there are no outstanding statements which are due and payable for labor, wages, materials, 
supplies or services in connection with the acquisition, construction, furnishing and equipping of the 

0-1 



Public Payment Project which, if unpaid, might become the basis of a vendors', mechanics', laborers' or 
materialmen's statutory or similar lien upon the Public Payment Project or any part thereof. 

THE COUNTY OF SARPY, NEBRASKA 

By: 
Title: _______________ _ 

By: 
Project Manager 

0-2 



Execution Copy 

PRIVATE PAYMENT LEASE AGREEMENT 

BETWEEN 

SARPY COUNTY LEASING CORPORATION 

and 

THE COUNTY OF SARPY, NEBRASKA 

DATED: OCTOBER 15,2009 

The interest of the Sarpy County Leasing Corporation (the "Corporation"), in this Private 
Payment Lease Agreement has been pledged and assigned to Union Bank and Trust Company, 
Lincoln, Nebraska, as Trustee under the Trust Indenture dated October 15, 2009, between the 
Corporation and the Trustee. 
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PRIVATE PAYMENT LEASE AGREEMENT 

THIS PRIVATE PAYMENT LEASE AGREEMENT, dated October 15, 2009 (the "Private 
Payment Lease"), is between SARPY COUNTY LEASING CORPORATION, a nonprofit 
corporation organized and existing under the laws of the State of Nebraska (the "Corporation"), and 
THE COUNTY OF SARPY, NEBRASKA, a county and a political subdivision organized and existing 
under the laws of the State of Nebraska (the "County"); 

WITNESSETH: 

WHEREAS, the Corporation is a public benefit nonprofit corporation duly organized and 
existing under the Nebraska Nonprofit Corporation Act (Chapter 21, Article 19, Reissue Revised Statutes 
of Nebraska, as amended) for the purpose of benefitting and carrying out the purposes of The County of 
Sarpy, Nebraska (the "County"), a political subdivision and body corporate organized and existing under 
the laws of the State of Nebraska, including, without limitation, Section 22-177, Reissue Revised Statutes 
of Nebraska, as amended, by providing for the acquisition, construction, improvement and financing of 
public recreation sites, buildings, structures, facilities, streets, roads, bridges, culverts, furnishings and 
equipment for the use of the County for County purposes; and 

WHEREAS, the County is authorized pursuant to Section 23-3114, Reissue Revised Statutes of 
Nebraska, as amended (the "Act"), to enter into contracts for lease of real or personal property for 
authorized purposes which leases shall not be restricted to a single year and may provide for the purchase 
of the property in installment payments; and 

WHEREAS, pursuant to the Act, the Board of Commissioners of the County adopted a 
resolution (the "Resolution"), on September 15, 2009, authorizing the County to enter into a lease with 
the Corporation with respect to certain real estate located within the geographic boundaries of the County 
(the "Project Site") as more fully described in Exhibit A attached hereto in order for the Corporation to 
acquire, construct, furnish and equip portions of a baseball stadium and related infrastructure and other 
facilities (the "Private Payment Project") as more fully described in Exhibit B attached hereto); and 

WHEREAS, the Corporation has the legal right to occupy the Project Site and will acquire title 
to the Project Site not later than January 4, 2010; and 

WHEREAS, the Board of Directors of the Corporation has heretofore adopted a resolution on 
September 15, 2009, authorizing the Corporation to (a) issue its Lease Rental Revenue Bonds, (Omaha 
Royals Stadium Project), Series 2009C, in the principal amount of $5,500,000 (the "Series 2009C 
Bonds") for the purpose of providing funds to acquire, construct, furnish and equip the Private Payment 
Project; (b) lease the Private Payment Project to the County; (c) enter into a Trust Indenture of even date 
herewith (the "Indenture"), with Union Bank and Trust Company, Lincoln, Nebraska, as Trustee (the 
"Trustee"), for the purpose of issuing and securing the Series 2009C Bonds, together with any 
Additional Bonds or Other Obligations (collectively the "Bonds"), as therein provided, and (d) enter into 
this Private Payment Lease with the County under which the Corporation will cause the proceeds of the 
Private Payment Bonds to be used to acquire, construct, furnish and equip the Private Payment Project 
and will lease the Private Payment Project to the County in consideration of rental payments by the 
County which are to be sufficient, during any term of the Private Payment Lease, to pay the principal or 
redemption price of and interest on the Series 2009C Bonds as the same become due; and 



WHEREAS, pursuant to the foregoing, the Corporation desires to lease the Private Payment 
Project to the County and the County desires to lease the Private Payment Project from the Corporation, 
for the rental payments and upon the tenns and conditions hereinafter set forth; 

NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements herein contained, the Corporation and the County do hereby represent, 
covenant and agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1. Definitions of Words and Terms. In addition to any words and tenns defined 
elsewhere in this Private Payment Lease, capitalized words and tenns used in this Private Payment Lease 
shall have the meanings given to such words and terms in Section 101 of the Indenture (which definitions 
are hereby incorporated by reference). 

Section 1.2. Rules ofInterpretation. 

(a) Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders. Unless the context shall otherwise indicate, words importing 
the singular number shall include the plural and vice versa, and words importing persons shall include 
finns, associations and corporations, including Private bodies, as well as natural persons. 

(b) All references in this Private Payment Lease to designated "Articles", "Sections" and 
other subdivisions are, unless otherwise specified, to the designated Articles, Sections and subdivisions 
of this instrument as originally executed. The words "herein", "hereof", "hereunder" and other words of 
similar import refer to this Private Payment Lease as a whole and not to any particular Article, Section or 
other subdivision. 

ARTICLE II 
REPRESENTATIONS 

Section 2.1. Representations by the Corporation. The Corporation makes the following 
representations as the basis for the undertakings on its part herein contained: 

(a) The Corporation is a nonprofit corporation duly organized and existing under the laws of 
the State of Nebraska, including particularly the Nebraska Nonprofit Corporation Act (Chapter 21, 
Article 19, Reissue Revised Statutes of Nebraska, as amended, the "Nonprofit Act"). 

(b) The Corporation has lawful power and authority under the Nonprofit Act to enter into the 
transactions contemplated by this Private Payment Lease and to carry out its obligations hereunder. By 
proper action of its Board of Directors, the Corporation has been duly authorized to execute and deliver 
this Private Payment Lease, acting by an.d through its duly authorized officers. 

(c) The execution and delivery of this Private Payment Lease, the consummation of the 
transactions contemplated hereby, and the perfonnance of or compliance with the terms and conditions of 
this Private Payment Lease, the Indenture and other documents relating to the issuance of the Bonds by 
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the Corporation will not conflict with or result in a breach of any of the terms, conditions or provisions 
of, or constitute a default under, any restriction or any agreement or instrument to which the Corporation 
is a party or by which it or any of its property is bound, or the Corporation's Articles of Incorporation or 
Bylaws or any order, rule or regulation applicable to the Corporation or any of its property of any court 
or governmental body, or result in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Corporation under the 
terms of any instrument or agreement to which the Corporation is a party. 

(d) The Corporation has the legal right to occupy the Project Site and will acquire the 
Project Site not later than January 4, 20 I 0, and proposes to cause the Private Payment Project to be 
acquired, constructed, furnished and equipped thereon. The Corporation proposes to lease the Private 
Payment Project to the County and will sell the Private Payment Project to the County upon receipt of all 
Private Payment Lease Rent required hereunder, all for the purpose of furthering the public purposes of 
the Act. 

(e) The acquisition, construction, furnishing and equipping of the Private Payment Project 
and the leasing and sale of the Private Payment Project by the Corporation to the County hereunder will 
further the public purposes ofthe Act. 

(f) To finance the costs of the Private Payment Project, the Corporation proposes to issue 
the Series 2009C Bonds in the principal amount of $5,500,000. The Series 2009C Bonds will bear 
interest and be scheduled to mature as set forth in Section 208 of the Indenture and will be subject to 
redemption prior to maturity in accordance with the provisions of Article III of the Indenture. The 
Series 2009C Bonds are to be issued under and secured by the Indenture, pursuant to which the Private 
Payment Lease Rent and other payments, revenues and receipts derived by the Corporation hereunder 
will be pledged and assigned to the Trustee as security for payment of the principal or redemption price 
of and interest on the Series 2009C Bonds. 

(g) The Corporation shall have no authority to operate the Private Payment Project as a 
business or in any other manner except as the lessor thereof. 

(h) No member of the Board of Directors of the Corporation or any other officer of the 
Corporation has any significant or conflicting interest, financial, employment or otherwise, in the County, 
the Private Payment Project or in the transactions contemplated hereby, except as an officer of the 
County. 

Section 2.2. Representations by the County. The County makes the following representations 
as the basis for the undertakings on its part herein contained: 

(a) The County is a county and political subdivision, duly organized and existing under the 
laws of the State of Nebraska, including particularly Section 22-177, Reissue Revised Statutes of 
Nebraska, as amended. 

(b) The County has lawful power and authority to enter into this Private Payment Lease and 
to carry out its obligations hereunder and by proper action of its Board of Commissioners has duly 
authorized the execution and delivery of this Private Payment Lease, acting by and through its duly 
authorized officers. 
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(c) The execution and delivery of this Private Payment Lease, the consummation of the 
transactions contemplated hereby, and the perfonnance of or compliance with the terms and conditions of 
this Private Payment Lease by the County will not conflict with or r.esult in a breach of any of the terms, 
conditions or provisions of, or constitute a default under, any mortgage, deed of trust, lease or any other 
restriction or any agreement or instrument to which the County is a party or by which it or any of its 
property is bound, or any order, rule or regulation applicable to the County or any of its property of any 
court or governmental body, or result in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the County under the tenns 
of any instrument or agreement to which the County is a party. 

(d) The acquisition, construction, furnishing and equipping of the Private Payment Project 
and the leasing and sale of the Private Payment Project by the Corporation to the County will advance the 
purposes of the Act. 

(e) The Private Payment Project will comply in all material respects with all presently 
applicable building and zoning, health, environmental and safety ordinances and laws and all other 
applicable laws, rules and regulations. 

(f) The estimated costs of the Private Payment Project are III accordance with sound 
engineering and accounting practices. 

(g) 
County. 

The Private Payment Project· is located wholly within the geographic boundaries of the 

(h) The Private Payment Project as herein described will, with such changes and additions as 
may be made hereunder, result in the acquisition of certain facilities, for County purposes, and all real 
property described herein is necessary in connection with the Private Payment Project. 

ARTICLE III 
GRANTING PROVISIONS 

Section 3.1. Granting of Leasehold Estate. The Corporation hereby rents, leases and lets the 
Private Payment Project to the County, and the County hereby rents, leases and hires the Private Payment 
Project from the Corporation, for the rentals and upon and subject to the tenns and conditions herein 
contained. 

Section 3.2. Lease Term. This Private Payment Lease shall become effective upon its delivery 
and, subject to earlier tennination pursuant to the provisions of this Private Payment Lease, shall 
tenninate on December 15,2029. 

Section 3.3. Possession and Use of the Private Payment Project. 

(a) The Corporation covenants and agrees that as long as the County shall not be in default 
under this Private Payment Lease, the County shall have sole and exclusive possession of the Private 
Payment Project (subject to the Corporation's right of access pursuant to Section 9.3 hereof) and shall 
and may peaceably and quietly have, hold and enjoy the Private Payment Project during the Lease Tenn. 
The Corporation covenants and agrees that it will not take any action, other than pursuant to Article XII 
of this Private Payment Lease, to prevent the County from having quiet and peaceable possession and 
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enjoyment of the Private Payment Project during the Lease Term and will, at the request and expense of 
the County, cooperate with the County in order that the County may have quiet and peaceable possession 
and enjoyment of the Private Payment Project and will defend the County's enjoyment and possession 
thereof against all parties. 

(b) Subject to the provisions of this Section, the County shall have the right to use the 
Private Payment Project for any lawful purpose allowed by law. The County shall comply in all material 
respects with all statutes, laws, ordinances, orders, judgments, decrees, regulations, directions and 
requirements of all federal, state, local and other governments or govemmental authorities, now or 
hereafter applicable to the Private Payment Project or to any adjoining public ways, as to the manner of 
use or the condition of the Private Payment Project or of adjoining public ways. The County shall also 
comply with the mandatory requirements, rules and regulations of all insurers under the policies required 
to be carried by the provisions of Article VI hereof. The County shall pay all costs, expenses, claims, 
fines, penalties and damages that may in any manner arise out of, or be imposed as a result of, the failure 
of the County to comply with the provisions of this Section. Notwithstanding any provision contained in 
this Section, however, the County shall have the right, at its own cost and expense, to contest or review 
by legal or other appropriate procedures the validity or legality of any such governmental statute, law, 
ordinance, order, judgment, decree, regulation, direction or requirement, or any such requirement, rule or 
regulation of an insurer, and during such contest or review the County may refrain from complying 
therewith unless the Corporation or the Trustee shall notify the County that, in the opinion of Counsel, by 
noncompliance the interest of the Corporation in the Private Payment Project will be materially 
endangered or the Private Payment Project or any part thereof will be subject to loss or forfeiture, in 
which event the County shall promptly comply therewith or provide the Corporation with full security 
against any such loss or forfeiture, in form satisfactory to the Corporation. The Corporation will 
cooperate fully with the County in any such contest, upon request and at the expense of the County. 

ARTICLE IV 

CONSTRUCTION, IMPROVEMENT, EXTENSION, 
REPAIR, REMODELING AND RENOVATION 

OF THE PRIVATE PAYMENT PROJECT 

Section 4.1. Issuance of Bonds. 

(a) In order to provide funds to pay the costs of the Private Payment Project, the Corporation 
agrees that it will issue, sell and cause to be delivered to the Purchaser the Series 2009C Bonds. The 
proceeds of the sale of the Series 2009C Bonds shall be paid over to the Trustee for the account of the 
Corporation. The Trustee shall promptly deposit the proceeds of the sale of the Series 2009C Bonds into 
the Bond Fund, the Construction Fund and the accounts established therein as provided in the Indenture, 
to be used and applied as hereinafter provided in this Article and in the Indenture. 

(b) The Corporation may authorize the issuance of Additional Bonds or Other Obligations 
from time to time upon the terms and conditions provided in Section 209 of the Indenture for any of the 
following purposes: 

(I) To provide funds to pay the costs of completing the Private Payment Project, the 
total of such costs to be evidenced by a certificate signed by the Authorized County 
Representative. 

-5-



(2) To provide funds to pay the costs of repairing, replacing or restoring the Private 
Payment Project in the event of damage, destruction or condemnation thereto or thereof, but 
Additional Bonds or Other Obligations may be issued to pay the costs thereof only to the extent 
that such costs exceed the Net Proceeds of the insurance or condemnation awards out of which 
such costs are to be paid pursuant to Sections 8.1 or 8.2 hereof. 

(3) To provide funds to pay all or part of the costs of acquisition, construction, 
furnishing and equipping of Project Additions as the County may deem necessary or desirable, 
provided that such improvements do not materially impair the effective use of the Private 
Payment Project and will not impair the nature of the Private Payment Project as County 
facilities. Any such Project Additions shall become a part of the Private Payment Project and' 
shall be included under this Private Payment Lease to the same extent as if originally included 
hereunder. 

(4) To provide funds for the purpose of refunding all of the Bonds of any series then 
Outstanding, including the payment of the redemption price and interest to accrue to the 
redemption date and any expenses in connection with such refunding. 

(c) If the County is not in default hereunder, the Corporation will, at the request of the 
County, from time to time, use its best efforts to issue the amount of Additional Bonds or Other 
Obligations specified by the County; provided that the terms and provisions of such Additional Bonds or 
Other Obligations, the purchase price to be paid therefor and the manner in which the proceeds therefrom 
are to be disbursed shall have been approved in writing by the County; and provided further that the 
County and the Corporation shall have entered into an amendment to this Private Payment Lease to 
provide for additional Private Payment Lease Rent in an amount at least sufficient to pay principal or 
redemption price of and interest on the Additional Bonds or Other Obligations when due, and the 
Corporation shall have otherwise complied with the provisions of the Indenture with respect to the 
issuance of such Additional Bonds or Other Obligations. The terms and provisions of any Additional 
Bonds or other Obligations shall be set forth in the Supplemental Indenture authorizing such Additional 
Bonds or Other Obligations. 

Section 4.2. Construction of the Private Payment Project. The Corporation and the County 
agree that the Corporation will, but solely from the money in the Series 2009C Project Subaccount in the 
Private Payment Project Account of the Construction Fund, and the County will, as the agent of the 
Corporation, purchase and construct the Private Payment Project as follows: 

(a) The County will, on behalf of the Corporation, acquire, construct, furnish and equip the 
Private Payment Project in accordance with the Construction Contract and the Plans and Specifications. 
The County may make such changes in and to the Construction Contract and the Plans and Specifications 
incorporated therein as it deems necessary, desirable, advisable or in the best interest of the County. 

(b) The County agrees that it will use its best efforts to cause the acquisition, construction, 
furnishing and equipping of the Private Payment Project to be completed as soon as practicable with all 
reasonable dispatch. In the event that such activity commences prior to the receipt of proceeds from the 
sale of the Series 2009C Bonds, the County agrees to advance all funds necessary for such purpose. 

Section 4.3. ~ayment for Private Payment Project Costs. All Project Costs with respect to 
the Private Payment Project shall be paid by the Trustee from money in the Series 2009C Project 
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Subaccount in the Private Payment Project Account of the Construction Fund; provided, however that all 
costs of issuing the Series 2009C Bonds shall be paid from the Series 2009C Subaccount in the Costs of 
Issuance Account in the Construction Fund. The Corporation hereby authorizes and directs the Trustee to 
make disbursements from the Construction Fund and the various accounts and subaccounts therein, upon 
receipt by the Trustee of certificates (in substantially the form attached hereto as Exhibit C) signed by 
both the Authorized County Representative and the Project Manager: 

(I) requesting payment of a specified amount of such money and stating the name 
and address of the person, firm or corporation to whom sllch amount shall be paid; 

(2) describing in reasonable detail each item of Project Costs for which payment is 
being requested; 

(3) stating that each item for which payment is requested is or was necessary and 
appropriate in connection with the acquisition, construction, furnishing and equipping of the 
Private Payment Project, has been properly incurred and is a proper charge against the 
Construction Fund and the specified account or subaccount therein, that the amount requested 
either has been paid, or is justly due, and has not been the basis of any previous requisition from 
the Construction Fund and that such amount is subject to capitalization for federal income tax 
purposes; 

(4) stating that, except for the amounts, if any, set forth in said certificate, to the best 
of the knowledge of the signers, there are no outstanding statements which are then due and 
payable for labor, wages, materials, supplies or services in connection with the purchase and 
construction of the Private Payment Project which, if unpaid, might become the basis of a 
vendors', mechanics', laborers' or materialmen's statutory or other similar lien upon the Private 
Payment Project or any part thereof, or setting out (A) all disputed statements and the reason for 
such disputes, and (B) all statements in process but not yet presented to the Trustee for payment; 
and 

(5) identifying the account and subaccount in the Construction Fund from which 
such payment shall be made. 

In making disbursements for Project Costs, the Trustee shall be entitled to conclusively rely upon the 
written disbursement request described in (a) above without inquiry or investigation. It is understood 
that the Trustee shall not make any inspections of the Private Payment Project nor any improvements 
thereon, make any provision to obtain completion bonds, mechanic's or materialmen's lien releases or 
otherwise supervise any phase of the acquisition, construction, furnishing or equipping of the Private 
Payment Project. The approval of each disbursement request by the above parties shall constitute unto 
the Trustee an irrevocable determination by those parties that all conditions precedent to the payment of 
the specified amounts from the Construction Fund have been completed. Any certificate submitted for 
the payment of Project Costs that are costs of issuing the Series 2009C Bonds need not be signed by the 
Project Manager. 

Section 4.4. Establishment of Completion Date. The Completion Date shall be evidenced to 
the Trustee by a certificate signed by the Authorized County Representative and the Project Architect 
stating (a) that the acquisition, construction, furnishing and equipping of the Private Payment Project has 
been completed in accordance with the Plans and Specifications, (b) that all costs and expenses incurred 
in the acquisition, construction, furnishing and equipping of the Private Payment Project have been paid 
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except costs and expenses the payment of which is not yet due or is being retained or contested in good 
faith by the County, and (c) amounts to be retained by the Trustee with respect to item (b) above. 
Notwithstanding the foregoing, such certificate shall state that it is given without prejudice to any rights 
against third parties which exist at the date of such certificate or which may subsequently come into 
being. The County and the Corporation agree to cooperate in causing such certificate to be furnished to 
the Trustee. 

Section 4.5. Surplus or Deficiency in the Construction Fund. 

(a) Upon receipt of the certificate described in Section 4.4 hereof, the Trustee shall, as 
provided in Section 50S of the Indenture, transfer any remaining money then in the Construction Fund or 
in any account therein to the Bond Fund to be applied as directed by the County solely to (I) the payment 
of principal or redemption price of the Series 2009C Bonds (if such funds are from a Series 2009C 
Project Subaccount) through the payment or redemption thereof at the earliest date permissible under the 
terms of this Indenture, or (2) at the option of the County, to the purchase of Series 2009C Bonds (if such 
funds are from the Series 2009C Project Subaccount) at such earlier date or dates as the County may 
elect, which Series 2009C Bonds shall thereafter be cancelled by the Trustee. 

(b) If the Private Payment Project Account in the Construction Fund shall be insufficient to 
pay fully all Project Costs with respect to the Private Payment Project and to complete fully the Private 
Payment Project free of liens, the County shall pay, in cash, the full amount of any such deficiency by 
making payments therefor directly to the Contractor and to the suppliers of materials and services as the 
same shall become due, and the County shall save the Corporation whole and harmless from any 
obligation to pay such deficiency. 

Section 4.6. Investment of Money in Funds. Any money held as a part of the Construction 
Fund, the Bond Fund or any account established therein shall, at the written direction of the Authorized 
County Representative, be invested or reinvested by the Trustee, to the extent permitted by law, in 
Permitted Investments in accordance with the provisions of Section 702 of the Indenture. 

ARTICLE V 
PAYMENT PROVISIONS 

Section 5.1. Private Payment Lease Rent Payments. The County covenants and agrees that, 
on June J 5 and December 15 of each year, it will make a Private Payment Lease Rent payment to the 
Trustee at its principal corporate trust office for the account of Corporation in an amount which, together 
with money then on deposit in the Private Payment Account in the Bond Fund and available for payment 
on the Series 2009C Bonds, shall be sufficient to pay when due the principal or redemption price of and 
interest on the Series 2009C Bonds as provided herein and in the Indenture. All Private Payment Lease 
Rent provided for in this Section shall be paid by the County directly to the Trustee for the account of the 
Corporation and shall be deposited in accordance with the provisions of the Indenture into the Private 
Payment Account in the Bond Fund. The amounts deposited in the Private Payments Account in the Bond 
Fund shall be used and applied by the Trustee in the manner and for the purposes set forth in the 
Indenture. 

Section 5.2. Additional Payments. The County shall pay as Additional Payments the following 
amounts: 
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(a) All fees, charges and expenses, including agent and counsel fees, of the Trustee and the 
Paying Agents incurred under the Indenture, as and when the same become due. 

(b) All costs incident to the payment of the principal or redemption price of and interest on 
the Series 2009C Bonds as the same become due and payable, including all costs and expenses in 
connection with the call, redemption and payment of Bonds. 

(c) An amount sufficient to reimburse the Corporation for all expenses reasonably incurred 
by the Corporation hereunder and in connection with the performance of the Corporation's obligations 
under this Private Payment Lease or the Indenture. 

(d) All expenses incurred in connection with the enforcement of any rights under this Private 
Payment Lease or the Indenture by the Corporation, the Trustee or the Owners. 

(e) All other payments of whatever nature which the County has agreed to payor assume 
under the provisions of this Private Payment Lease. 

Section 5.3. Obligations of County Absolute and Unconditional. 

(a) The obligations of the County under this Private Payment Lease to pay the Private 
Payment Lease Rent and Additional Payments during the Lease Term on or before the date the same 
become due, and to perform all of its other obligations, covenants and agreements hereunder shall be 
absolute and unconditional, without notice or demand, and without abatement, deduction, set-off, 
counterclaim, recoupment or defense or any right of termination or cancellation arising from any 
circumstance whatsoever, whether now existing or hereafter arising, and irrespective of whether the 
Private Payment Project shall have been started or completed, or whether the Corporation's title thereto 
or to any part thereof is defective or non-existent, and notwithstanding any damage to, loss, theft or 
destruction of the Private Payment Project or any part thereof, any failure of consideration or frustration 
of commercial purpose, the taking by eminent domain of title to or of the right of temporary use of all or 
any part of the Private Payment Project, legal curtailment of the County's use thereof, the eviction or 
constructive eviction of the County, any change in the tax or other laws of the United States of America, 
the State or any political subdivision thereof, any change in the Corporation's legal organization or status, 
or any default of the Corporation hereunder, and regardless of the invalidity of any action of the 
Corporation, and regardless of the invalidity of any portion of this Private Payment Lease, and the 
County hereby waives the provisions of any statute or other law now or hereafter in effect contrary to any 
of its obligations, covenants or agreements under this Private Payment Lease or which releases or 
purports to release the County therefrom. 

(b) Nothing in this Private Payment Lease shall be construed to release the Corporation from 
the performance of any agreement on its part herein contained or as a waiver by the County of any rights 
or claims which the County may have against the Corporation under this Private Payment Lease or 
otherwise, but any recovery upon such rights and claims shall be had from the Corporation separately, it 
being the intent of this Private Payment Lease that the County shall be unconditionally and absolutely 
obligated to perform fully all of its obligations, agreements and covenants under this Private Payment 
Lease (including the obligation to pay Private Payment Lease Rent and Additional Payments) for the 
benefit of the Owners of the Bonds. The County may, however, at its own cost and expense and in its 
own name or in the name of the Corporation, prosecute or defend any action or proceeding or take any 
other action involving third persons which the County deems reasonably necessary in order to secure or 
protect its right of possession, occupancy and use hereunder, and in such event the Corporation hereby 
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agrees to cooperate fully with the County and to take all action necessary to effect the substitution of the 
County for the Corporation in any such action or proceeding if the County shall so request. 

Section 5.4. Redemption of Bonds. 

(a) If the County is not in default in paying Private Payment Lease Rent under Section 5.1 
hereof, the Corporation and the Trustee, at the written direction of the County, shall (1) if the 
Outstanding Series 2009C Bonds are then subject to redemption under the provisions of Article III of 
the Indenture, take all steps that may be necessary under the applicable redemption provisions of the 
Indenture to redeem all or such part of the then Outstanding Series 2009C Bonds as may be specified by 
the County, on such redemption date as may be specified by the County, (2) cause such money in the 
Private Payment Account in the Bond Fund or such part thereof as the County shall direct, to be applied 
by the Trustee for the purchase of Series 2009C Bonds in the open market for the purpose of cancellation 
at prices not exceeding the principal amount thereof plus accrued interest thereon to the date of delivery 
for cancellation, or (3) a combination of (1) and (2) as provided in such direction. 

(b) If any portion of the Private Payment Project is sold or otherwise disposed of by the 
Corporation pursuant to Section 7.1 hereof, the Corporation agrees to deposit the proceeds of such sale 
or disposal into the Private Payment Account in the Bond Fund in order for the Trustee to redeem Bonds 
as provided in the Indenture. 

ARTICLE VI 
MAINTENANCE, TAXES AND INSURANCE 

Section 6.1. Maintenance, Repairs and Utilities. 

(a) The County shall, at its own expense, maintain, preserve and keep the Private Payment 
Project and all parts thereof in good repair, working order and condition, and shall from time to time 
make all repairs, replacements and improvements necessary to keep the Private Payment Project and all 
parts thereof in such condition and free from nuisance or any condition unreasonably increasing the 
danger of fire; provided, however, that the County may by agreement provide for the performance of such 
obligations by a third party. The Corporation shall have no responsibility for any of these repairs, 
replacements or improvements. 

(b) The County shall contract in its own name and pay for all utilities and utility services 
used by the County in, on or about the Private Payment Project, and the County, shall, at its sole cost and 
expense, procure any and all permits, licenses or authorizations necessary in connection therewith; 
provided, however, that the County may by agreement provide for the performance of such obligations by 
a third party. 

Section 6.2. Liens. 

(a) Except with respect to Permitted Encumbrances and as otherwise herein or in the 
Indenture provided, neither the Corporation nor the County shall, directly or indirectly, create, incur, 
assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to 
the Private Payment Project other than the respective rights of the Corporation and the County as 
provided herein. Whenever and as often as any mechanics' or other similar lien is filed against the 
Private Payment Project, or any part thereof, purporting to be for or on account of any labor done or 
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materials or services furnished in connection with any work in or about the Private Payment Project, the 
County shall discharge the same of record within 60 days after the date of filing. Notice is hereby given 
that the Corporation shall not be liable for any labor or materials furnished to the County or to anyone 
claiming by, through or under the County upon credit, and that no mechanics' or other similar lien for any 
such labor, services or materials shall attach to or affect the reversionary or other estate of the 
Corporation in and to the Private Payment Project or any part thereof. 

(b) The County, notwithstanding paragraph (a) above, shall have the right to contest any lien 
if and provided that the County (1) within said 60-day period stated above notifies the Corporation and 
the Trustee in writing of the County's intention to do so, (2) diligently prosecutes such contest, (3) at all 
times effectively stays or prevents any official or judicial sale of the Private Payment Project, or any part 
thereof or interest therein, under execution or otherwise, (4) promptly pays or otherwise satisfies any 
final judgment adjudging or enforcing such contested lien claim, and (5) thereafter promptly procures 
record release or satisfaction thereof. The County may permit the lien so contested to remain unpaid 
during the period of such contest and any appeal therefrom unless the Corporation or the Trustee shall 
notify the County that, in the opinion of Counsel, by nonpayment of any such items, the interest of the 
Corporation in the Private Payment Project will be materially endangered or any part thereof will be 
subject to loss or forfeiture, in which event the County shall promptly discharge such lien. Except as 
expressly provided in this Article, the County shall promptly, at its own expense, take such action as may 
be necessary to duly discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim 
if the same shall arise at any time. The County shall reimburse the Corporation for any expense incurred 
by it in order to discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim. 

Section 6.3. Taxes, Assessments and Other Governmental Charges. 

(a) The County shall promptly pay and discharge, as the same become due, all taxes and 
assessments, general and special, and other governmental charges of any kind whatsoever that may be 
lawfully taxed, charged, levied, assessed or imposed upon or against or be payable for or in respect of the 
Private Payment Project, or any part thereof or interest therein (including the leasehold estate of the 
County therein) or any buildings, improvements, machinery and equipment at any time installed thereon 
by the County, or the income therefrom or Private Payment Lease Rent and other amounts payable under 
this Private Payment Lease, including any new taxes and assessments not of the kind enumerated above 
to the extent that the same are lawfully made, levied or assessed in lieu of or in addition to taxes or 
assessments now customarily levied against real or personal property, and further including all utility 
charges, assessments and other general governmental charges and impositions whatsoever, foreseen or 
unforeseen, which, if not paid when due, would impair the security of the Bonds or encumber the 
Corporation's title to the Private Payment Project; provided that with respect to any special assessments 
or other governmental charges that are lawfully levied and assessed but which may be paid in 
installments, the County shall be obligated to pay only such installments thereof as become due and 
payable during the Lease Term. 

(b) The County shall have the right, in its own name or in the Corporation's name, to contest 
the validity or amount of any tax, assessment or other governmental charge which the County is required 
to bear, pay and discharge pursuant to the terms of this Article by appropriate legal proceedings instituted 
at least ten (10) days before the contested tax, assessment or other governmental charge becomes 
delinquent if and provided that the County (I) before instituting any such contest, gives the Corporation 
written notice of the County's intention to do so, (2) diligently prosecutes any such contest, (3) at all 
times effectively stays or prevents any official or judicial sale therefor, under execution or otherwise, (4) 
promptly pays any final judgment enforcing the tax, assessment or other governmental charge so 
contested, and (5) thereafter promptly procures record release or satisfaction thereof. The Corporation 
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agrees to cooperate with the County in connection with any and all administrative or judicial proceedings 
related to any tax, assessment or other governmental charge. The County shall hold the Corporation 
whole and hannless from any costs and expenses the Corporation may incur in relation to any of the 
above. 

Section 6.4. Performance, Labor and Material Payment Bonds. The County covenants and 
agrees that at all times during the construction and improvement of the Private Payment Project, the 
County or the Contractor under the Construction Contract will maintain in full force and effect 
performance, labor and material payment bonds with respect to the Construction Contract and in the full 
amount of the Construction Contract, made by the Contractor thereunder as the principal and a surety 
company or companies qualified to do business in Nebraska as surety. Such bonds shall be in such fonn 
as is approved by the Trustee and shall name the Corporation, the County and the Trustee as obligees. 
Copies or certificates of such perfonnance, labor and material payment bonds shall be delivered to the 
Trustee. Any and all money received by the Corporation, the County or the Trustee under such bonds or 
from the Contractor or other suppliers of machinery or equipment by way of breach of contract, refunds 
or adjustments shall become a part of and be deposited in the Private Payment Account in the 
Construction Fund. 

Section 6.5. Property Insurance. 

(a) The County shall at all times during the Construction Period maintain, or cause the 
Contractor under the Construction Contract to maintain, in full force and effect a policy or policies of 
Builder's Risk-Completed Value Form Insurance insuring the Private Payment Project against fire, 
lightning and all other risks covered by the extended coverage endorsement then in use in the State to the 
Full Insurable Value of the Private Payment Project (subject to a not to exceed $250,000 loss deductible 
provision). Prior to or simultaneously with the expiration of said Builder's Risk Insurance, the County 
shall obtain and maintain, or shall cause to be obtained and maintained, throughout the Lease Tenn, a 
policy or policies of insurance to keep the Private Payment Project constantly insured against loss or 
damage by fire, lightning and all other risks covered by the extended coverage insurance endorsement 
then in use in the State in an amount equal to the Full Insurable Value thereof (subject to a not to exceed 
$250,000 loss deductible clause). The Full Insurable Value of the Private Payment Project shall be 
determined from time to time at the request of the Corporation, the County or the Trustee (but not more 
frequently than once in every three years) by an architect, contractor, appraiser, appraisal company or one 
of the insurers, to be selected, subject to the approval of the Trustee, and paid by the County. The 
insurance required pursuant to this Section shall be maintained at the County's sole cost and expense, and 
shall be maintained with a generally recognized responsible insurance company or companies authorized 
to do business in the State as may be selected by the County. Copies of the insurance policies required 
under this Section, or originals or certificates thereof, each bearing notations evidencing payment of the 
premiums or other evidence of such payment, shall be delivered by the County to the Trustee. All such 
policies of insurance pursuant to this Section, and all renewals thereof, shall name the Corporation, the 

·County and the Trustee as loss payees as their respective interests may appear, shall contain a provision 
that such insurance may not be cancelled by the issuer thereof without at least 30 days' advance written 
notice to the Corporation, the County and Trustee. 

(b) In the event of loss or damage to the Private Payment Project, the Net Proceeds of 
casualty insurance carried pursuant to this Section shall be paid to the Trustee and shall be applied as 
provided in Section 8.1 of this Private Payment Lease. 
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Section 6.6. Private Liability Insurance. 

(a) The County shall at its sole cost and expense maintain or cause to be maintained at all 
times during the Lease Term general accident and public liability insurance (including but not limited to 
coverage for all losses whatsoever arising from the ownership, maintenance, operation or use of any 
automobile, truck or other motor vehicle), under which the Corporation, the County and the Trustee shall 
be named as insureds, properly protecting and indemnifYing the Corporation and the Trustee, in an 
amount not less than $1,000,000 for bodily injury (including death) in anyone occurrence (with excess 
coverage in an amount not less than $1,000,000 and a deductible of not more than $5,000), and not less 
than $500,000 for property damage in anyone occurrence (subject to reasonable loss deductible clauses 
not to exceed $5,000). The policies of said insurance shall contain a provision that such insurance may 
not be cancelled by the issuer thereof without at least 30 days' advance written notice to the Corporation, 
the County and the Trustee. Such policies or copies or certificates thereof shall be furnished to the 
Corporation and the Trustee. 

(b) In the event of a public liability occurrence, the Net Proceeds of liability insurance 
carried pursuant to this Section shall be applied toward the extinguishment or satisfaction of the liability 
with respect to which such proceeds have been paid. 

Section 6.7. Worker's Compensation Insurance. The County agrees throughout the Lease 
Term to maintain or cause to be maintained, in connection with the Private Payment Project, the Worker's 
Compensation coverage required by the laws of the State of Nebraska for benefits due to County 
employees. 

Section 6.8. Blanket Insurance Policies. 

(a) The County may satisfY any of the insurance requirements set forth in this Article by 
using blanket policies of insurance, provided that the County complies with each and all of the 
requirements and specifications of this Article respecting insurance. 

(b) Upon the written request of the County, and without the consent of the Owners or the 
Corporation, the Trustee may permit modifications to the insurance coverage, including permission for 
the County to be self-insured upon meeting the requirements set forth above, in whole or in part, for any 
such coverage, taking into account the cost and availability of insurance and the effect of the terms and 
rates of such insurance upon the County's costs and charges for its services. The Trustee may rely upon 
a report of an insurance consultant chosen by the County. The permission of the Trustee to make such 
modifications shall not be unreasonably withheld. 

ARTICLE VII 
SALE OF THE PRIVATE PAYMENT PROJECT; 

ADDITIONS TO, AND MODIFICATIONS 
AND IMPROVEMENTS OF, THE PRIVATE PAYMENT PROJECT 

Section 7.1. Sale of the Private Payment Project. 

(a) Notwithstanding any other provision of this Private Payment Lease, but subject to the 
provisions of this Section 7.1, the County reserves the right at any time to either (1) purchase from the 
Corporation fee title to the Private Payment Project, or (2) surrender possession of and direct the 
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Corporation to sell or dispose of the Private Payment Project or any portion thereof, either by negotiated, 
private sale or by public sale. 

(b) In the case of a disposition pursuant to clause (1) of Section 7.1(a) above, the County 
shall deposit with the Trustee an amount sufficient to provide for the payment and redemption of all of 
the Series 2009C Bonds. In the case of a disposition pursuant to clause (2) of Section 7.1(a) above, the 
proceeds of sale shall be deposited by the Corporation with the Trustee for credit to the Private Payment 
Account in the Bond Fund and used to redeem Series 2009C Bonds pursuant to Article III of the 
Indenture. The remainder of the proceeds of such disposition in excess of the such amount (if any) shall 
be promptly paid to the County. If such proceeds are less than the amount needed to redeem or pay all 
Series 2009C Bonds Outstanding, the County shall immediately pay the. insufficiency to the Trustee. 

(c) If the County elects to dispose of the Private Payment Project or any portion thereof 
pursuant to this Section, the following procedures shall be followed: 

(I) The Board of Commissioners of the County shall adopt a resolution which shall 
contain the following provisions: 

(A) an adequate legal description of the real estate portion of the Private 
Payment Project or portion thereof to be sold; 

(B) if the Private Payment Project or portion thereof is to be sold to a third 
party, a declaration that such Private Payment Project or portion thereof is no longer 
needed for County purposes; 

(C) if the Private Payment Project or portion thereof is to be sold to a third 
party, an order directing the Corporation to sell the Private Payment Project or portion 
thereof and specifying the method of sale (either by private or public sale); 

(D) if the County intends to purchase the Private Payment Project or portion 
thereof, a declaration of such intent and a recital of the appraised value of such Facility; 

(£) if the County intends to purchase the Private Payment Project or portion 
thereof, an approprIatIOn of County funds sufficient to pay the appraised price and 
incidental costs; and 

(F) authorization for an officer of the Board of Commissioners of the 
County to execute, deliver and record such instruments and documents as are necessary 
to effect the transaction. 

(2) The Board of Directors of the Corporation shall take action in accordance with 
the direction of the County to sell the Private Payment Project or portion thereof and shall 
deposit the proceeds of such sale with the Trustee for credit to the Private Payment Account in 
the Bond Fund. 

(d) No sale or disposition of the Private Payment Project or portion thereof pursuant to this 
Section shall entitle the County to any reimbursement of any Private Payment Lease Rent or Additional 
Payments from the Corporation, the Trustee, or the Owners, nor shall the County be entitled to any 
abatement or diminution in Private Payment Lease Rent or Additional Payments under the Private 
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Payment Lease, except such diminution as may result from redemption of Series 2009C Bonds from the 
proceeds of such disposition pursuant to Section 7.1(b) and Article III of the Indenture. 

Section 7.2. Additions, Modifications and Improvements to the Private Payment Project. 

(a) The County shall have and is hereby given the right, at its sole cost and expense, to make 
such additions, modifications and improvements in and to any part of the Private Payment Project as the 
County from time to time may deem necessary or desirable for its purposes; provided, however, the 
County shall not make any additions, modifications or improvements which will in any way damage the 
Private Payment Project or substantially reduce the value of the Private Payment Project. All additions, 
modifications and improvements made by the County pursuant to the authority of this Section shall (I) be 
made in workmanlike manner and in strict compliance with all laws and ordinances applicable thereto, 
(2) when commenced, be prosecuted to completion with due diligence, and (3) when completed, be 
deemed a part of the Private Payment Project; provided, however, that additions of machinery and 
equipment installed in the Private Payment Project by the County and not purchased or acquired from 
funds deposited with the Trustee hereunder shall remain the property of the County and may be removed 
by the County at any time. 

(b) No addition, modification or improvement to the Private Payment Project made pursuant 
to this Section shall entitle the County to any reimbursement of any Private Payment Lease Rent or 
Additional Payments from the Corporation, the Trustee or the Owners, nor shall the County be entitled to 
any abatement or diminution in Private Payment Lease Rent or Additional Payments under the Private 
Payment Lease, except such diminution as results from redemption of Series 2009C Bonds pursuant to 
Article III of the Indenture. 

Section 7.3. Additional Improvements on the Project Site. The County shall have and is 
hereby given the right, at its sole cost and expense, to construct on portions of the Project Site not 
theretofore occupied by buildings or improvements such additional buildings and improvements as the 
County from time to time may deem necessary or desirable for its business purposes. All additional 
buildings and improvements constructed on the Project Site by the County pursuant to the authority of 
this Section shall, during the Lease Term, remain the property of the County, and the County may add to, 
alter or raze and remove the same at any time. The County covenants and agrees (a) to make any repairs 
and restorations required to be made to the Private Payment Project because of the construction of, 
addition to, alteration or removal of said additional buildings or improvements, (b) to keep and maintain 
said additional buildings and improvements in good condition and repair, ordinary wear and tear 
excepted, and (c) to promptly and with due diligence either raze and remove from the Project Site in a 
good workmanlike manner, or repair, replace or restore any of such additional buildings and 
improvements as may from time to time be damaged by fire or other casualty. 

Section 7.4. Permits and Authorizations. The County shall not do or permit others under its 
control to do any work on the Private Payment Project related to any repair, rebuilding, restoration, 
replacement, modification, improvement or addition to the Private Payment Project, or any part thereof, 
unless all requisite municipal and other governmental permits and authorizations shall have been first 
procured and payment therefor made. All such work shall be done in a good and workmanlike manner 
and in compliance with all applicable building, zoning and other laws, ordinances, governmental 
regulations and requirements and in accordance with the requirements, rules and regulations of all 
insurers under the policies required to be carried under the provisions of Article VI hereof. 
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ARTICLE VIII 
DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 8.1. Damage and Destruction. 

. (a) If during the Lease Tenn, the Private Payment Project is damaged or destroyed, in whole 
or in part, by fire or other casualty, to such extent that the claim for loss (including any deductible 
amount pertaining thereto) resulting from such damage or destruction is greater than $25,000, the County 
shall promptly notifY the Corporation and the Trustee in writing as to the nature and extent of such 
damage or loss and whether it is practicable and desirable to rebuild, repair, restore or replace such 
damage or loss. 

(b) If the County shall detennine that such rebuilding, repairing, restoring or replacing is 
practicable and desirable, the County shall proceed promptly with and complete with reasonable dispatch 
such rebuilding, repairing, restoring or replacing of the property damaged or destroyed so as to place the 
Private Payment Project in substantially the same condition as existed prior to the event causing such 
damage or destruction, with such changes, alterations and modifications (including the substitution and 
addition of other property) as may be desired by the County and as will not impair utility of the Private 
Payment Project. In such case, any Net Proceeds of casualty insurance required by Section 6.S hereof 
and received with respect to any such damage or loss to the Private Payment Project, if such Net 
Proceeds exceed $25,000, shall be paid to the Trustee and shall be deposited into a separate account to be 
established in the Construction Fund and shall be used and applied in accordance with the disbursement 
requirements of Section 4.3(a) hereof for the purpose of paying the cost of such rebuilding, repairing, 
restoring or replacing such damage or loss. Any amount remaining in such account in the Construction 
Fund after completion of such rebuilding, repairing, restoring or replacing shall be deposited into the 

. Private Payment Account in the Bond Fund. If the Net Proceeds are not sufficient to pay in full the costs 
of such replacement, repair, rebuilding or restoration, the County shall nonetheless comp·lete the work 
thereof and shall pay that portion of the costs thereof in excess of the amount of the Net Proceeds. 

(c) If the County shall determine that rebuilding, repairing, restoring or replacing the Private 
Payment Project is not practicable and desirable, any Net Proceeds of casualty insurance required by 
Section 6.S hereof and received with respect to any such damage or loss to the Private Payment Project 
shall be paid into the Private Payment Account in the Bond Fund and shall be used to redeem Series 
2009C Bonds on the earliest possible redemption date pursuant to Article III of the Indenture or to pay 
the principal of any Series 2009C Bonds as the same become due or to purchase Series 2009C Bonds for 
cancellation pursuant to Section 602(c) of the Indenture. The County and the Corporation agree that 
Series 2009C Bonds are redeemable pursuant to Section 302(b) of the Indenture only to the extent of 
such Net Proceeds deposited in the Private Payment Account in the Bond Fund. The County agrees to be 
reasonable in exercising its judgment pursuant to this Section 8.1( c). 

(d) The County shall not, by reason of its inability to use all or any part of the Private 
Payment Project during any period in which the Private Payment Project is damaged or destroyed, or is 
being repaired, rebuilt, restored or replaced, or by reason of the payment of the costs of such rebuilding, 
repairing, restoring or replacing, be entitled to any reimbursement from the Corporation, the Trustee or 
the Owners of the Bonds, or any abatement or diminution of the rentals payable by the County under this 
Private Payment Lease or of any other obligations of the County under this Private Payment Lease except 
as expressly provided in this Section. 
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Section 8.2. Condemnation or Insured Deficiency of Title. 

(a) In the event that title to all or a portion of the Private Payment Project is challenged or 
threatened by means of competent legal or equitable action, the County covenants that it shall cooperate 
with the Corporation and the Trustee and shall take all reasonable actions, including where appropriate 
the lawful exercise of the County's power of eminent domain, in order to quiet title to the Private 
Payment Project in the Corporation. If title to all or a portion of the Private Payment Project is found to 
be deficient or non-existent by a court of competent jurisdiction, the County covenants that it shall, in 
such an event, deposit with the Trustee for the account of the Corporation an amount equal to the fair 
market value as determined by appraisal (or a pro-rata portion thereof, as appropriate) of the Private 
Payment Project. Under the Indenture, the Trustee is obligat{((i to use such amounts for the redemption of 
Series 2009C Bonds at the earliest permissible date. 

(b) If during the Lease Term title to all or part of the Private Payment Project is condemned 
by any authority having the power of eminent domain, the condemnation proceeds shall be paid into the 
Private Payment Account in the Bond Fund and the amount of such proceeds, shall be used by the 
Trustee to redeem Series 2009C Bonds pursuant to Article III of the Indenture or to purchase and cancel 
Series 2009C Bonds pursuant to Section 602(c) of the Indenture. The County and the Corporation agree 
that Series 2009C Bonds are redeemable pursuant to Section 302(b) of the Indenture only to the extent of 
such Net Proceeds deposited in the Private Payment Account in the Bond Fund. 

(c) The Corporation shall cooperate fully with the County in the handling and conduct of 
any prospective or pending condemnation proceedings with respect to the Private Payment Project or any 
part thereof, and shall, to the ext~nt the Corporation may lawfully do so, permit the County to litigate in 
any such proceeding in the name and on behalf of the Corporation. In no event will the Corporation 
voluntarily settle or consent to the settlement of any prospective or pending condemnation proceedings 
with respect to the Private Payment Project or any part thereof without the written consent of the County. 

ARTICLE IX 
SPECIAL COVENANTS 

Section 9.1. No Warranty of Condition or Suitability by the Corporation; Exculpation and 
Indemnification. The Corporation makes no warranty, either express or implied, as to the condition of 
the Private Payment Project or that it will be suitable for the County's purposes or needs. The County 
releases the Corporation from, agrees that the Corporation shall not be liable for and agrees to hold the 
Corporation harmless against, any loss or damage to property or any injury to or death of any person that 
may be occasioned by any cause whatsoever pertaining to the Private Payment Project or the use thereof. 

Section 9.2. Surrender of Possession. Upon accrual of the Corporation's right of re-entry 
because of the County's default hereunder or upon the cancellation or termination of this Private Payment 
Lease for any reason other than the County's purchase of the Private Payment Project pursuant to Article 
XI hereof, the County shall peacefully surrender possession of the Private Payment Project to the 
Corporation in good condition and repair, ordinary wear and tear excepted; provided, however, the 
County shall have the right within 120 days after the termination of this Private Payment Lease to remove 
from the Project Site any buildings, improvements, furniture, trade fixtures, machinery and equipment 
owned by the County and not constituting part of the Private Payment Project. All repairs to and 
restorations of the Private Payment Project which are required to be made because of such removal shall 
be made by and at the sole cost and expense of the County, and during such 120-day period, the County 
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shall bear the sole responsibility for and bear the sole risk of loss for such buildings, improvements, 
furniture, trade fixtures, machinery and equipment. All buildings, improvements, furniture, trade 
fixtures, machinery and equipment owned by the County and which are not so removed from the Private 
Payment Project prior to the expiration of such l20-day period shall be and become the separate and 
absolute property of the Corporation. 

Section 9.3. Corporation's Right of Access to the Private Payment Project. The County 
agrees that the Corporation and the Trustee and their duly authorized agents shall have the right at 
reasonable times (during business hours), subject to the County's usual safety and security requirements, 
to enter upon the Project Site (a) to examine and inspect the Private Payment Project without interference 
or prejudice to the County's operations, (b) as may be reasonably necessary to cause to be completed the 
acquisition, construction and installation specified in Section 4.2 hereof, ( c) performing such work in and 
about the Private Payment Project made necessary by reason of the County's default under any of the 
provisions of this Private Payment Lease, and (d) exhibiting the Private Payment Project to prospective 
purchasers, lessees or trustees. 

Section 9.4. Granting of Easements. If no Event of Default under this Private Payment Lease 
shall have happened and be continuing, the County may at any time or times (a) grant easements, 
licenses, rights-of-way (including the dedication of Private highways) and other rights or privileges in the 
nature of easements with respect to any property included in the Private Payment Project, (b) release 
existing easements, licenses, rights-of-way and other rights or privileges, or (c) subordinate the lien 
hereof and the liens of the Indenture for any easements, licenses, rights-of-way, other rights or privileges 
in the nature of easements, agreements (including party well agreements) or other arrangements with 
respect to any property included in the Private Payment Project, all with or without consideration and 
upon such terms and conditions as the County shall determine. The Corporation agrees that it will 
execute and deliver and will cause and direct the Trustee to execute and deliver any instrument necessary 
or appropriate to confirm and grant, release or subordinate to any such easement, license, right-of-way or 
other right or privilege or any such agreement or other arrangement, upon receipt by the Corporation and 
the Trustee of: (1) a copy of the instrument of grant, release or subordination or of the agreement or 
other arrangement, (2) a written application signed by an Authorized County Representative requesting 
such instrument; and (3) a certificate executed by an Authorized County Representative stating that such 
grant, release or subordination is not detrimental to the proper conduct of the business of County, will not 
impair the effective use or interfere with the efficient and economical operation of the Private Payment 
Project, and will not materially adversely affect the security intended to be given by or under the 
Indenture. If the instrument of grant or subordination shall so provide, any such easement or right and 
the rights of such other parties thereunder shall be superior to the rights of Corporation and the Trustee 
under this Private Payment Lease and the Indenture, and shall not be affected by any termination of this 
Private Payment Lease or by default on the part of the County hereunder. Any payments or other 
consideration received by the County for any such grant or with respect to or under. any such agreement 
or other arrangement shall be and remain part of the Trust Estate, as provided in the Indenture, and shall 
be paid into the Private Payment Account in the Bond Fund. 

Section 9.5. Indemnification of the Corporation and the Trustee. The County shall 
indemnifY and save the Corporation, the Board of Directors of the Corporation and the Trustee harmless 
against any loss, liability or expense, including reasonable attorney's fees, resulting from all claims by or 
on behalf of any person, firm or corporation arising from the conduct or management of, or from any 
work or thing done on, the Private Payment Project during the Lease Term, and against and from all 
claims arising during the Lease Term from (a) any condition of the Private Payment Project caused by the 
County, (b) any breach or default on the part of the County in the performance of any of its obligations 
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under this Private Payment Lease, (c) any contract entered in connection with the acquisition, purchase, 
construction and installation of the Private Payment Project, (d) any act of negligence of the County or of 
any of its agents, contractors, servants, employees or licensees, and (e) any act of negligence of any 
assignee or sublessee of the County, or of any agents, contractors, servants, employees or licensees of any 
assignee or sublessee of the County. The County shall indemnifY and save the Corporation and the 
Trustee harmless from and against all costs and expenses (except those which have arisen from the 
willful misconduct or gross negligence of the Corporation or the Trustee) incurred in or in connection 
with any action or proceeding brought thereon, and upon notice from the Corporation or the Trustee, the 
County shall defend them or either of them in any such action or proceeding. 

Section 9.6. County's Financial Statements. So long as any of the Bonds are Outstanding, the 
County shall deliver to the Trustee, as soon as available, a copy of the County's annual audited financial 
statements. 

ARTICLE X 
ASSIGNMENT AND SUBLEASING 

Section 10.1. Assignment and Subleasing. The County may not assign this Private Payment 
Lease in whole or in part, and may not sublease the Private Payment Project in whole or in part, as long 
as any Series 2009C Bonds remain Outstanding. 

Section 10.2. Restrictions on Sale or Mortgage of the Private Payment Project by the 
Corporation. The Corporation agrees that, except as set forth in Section 7.1 hereof or in other 
provisions of this Private Payment Lease or the Indenture, it will not sell, convey, mortgage, encumber or 
otherwise dispose of any part of the Private Payment Project during the Lease Term. 

ARTICLE XI 
OPTION AND OBLIGATION TO CONVEY TITLE 

TO THE PRIVATE PAYMENT PROJECT 

Section 11.1. Option to Demand Conveyance of Title to the Private Payment Project. The 
County shall have, and is hereby granted, the option to demand that the Corporation convey to the 
County unencumbered fee title to the entire Private Payment Project at any time, upon payment in full of 
all Series 2009C Bonds then Outstanding or provision for their payment having been made pursuant to 
Article XIII of the Indenture and the payment of all Additional Payments. To exercise such option the 
County shall give written notice to the Corporation and the Trustee, if any of the Bonds shall then be 
unpaid or provision for their payment shall not have been made in accordance with the provisions of the 
Indenture, and shall specifY therein the date of closing such purchase, which date shall be not less than 45 
nor more than 90 days from the date when such notice is mailed, and in case of a redemption of the 
Bonds in accordance with the provisions of the Indenture, the County shall make arrangements 
satisfactory to the Trustee for the giving of the required notice of redemption and the deposit of the 
required funds as provided in Section 5.4 hereof. The purchase price payable by the County in the event 
of its exercise of the option granted in this Section shall be the sum of the following: 

(a) the amount of money which, when added to the amount then on deposit in the Private 
Payment Account in the Bond Fund, will be sufficient to payor to provide for the payment of the 
principal or redemption price of all Series 2009C Bonds, plus interest to accrue thereon to the date of 
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maturity or redemption thereof, whichever occurs first, 1\1 accordance with Section 1302 of the 
Indenture; plus 

(b) an amount of money equal to the Trustee's and Paying Agents' fees and expenses under 
the Indenture accrued and to accrue until such redemption of the Series 2009C Bonds. 

Section 11.2. Conveyance of the Private Payment Project to the County. At the closing of 
the purchase of the Private Payment Project pursuant to this Article, the Corporation wiIl upon receipt of 
the purchase price deliver to the County the following: 

(a) If the Indenture shaIl not at the time have been satisfied in full, a release of the 
Private Payment Project from the Trustee. 

(b) Documents conveying to the County legal title to the Private Payment Project, as 
it then exists, subject to the following: (1) those liens and encumbrances, if any, to which title to 
the Private Payment Project was subject when conveyed to the Corporation; (2) those liens and 
encumbrances created by the County or to the creation or suffering of which the County 
consented; (3) those liens and encumbrances resulting from the failure of the County to perform 
or observe any of the agreements on its part contained in this Private Payment Lease; and (4) if 
the Private Payment Project is being condemned, the rights and title of any condemning 
authority. 

Section 11.3. Relative Position of Option and Indenture. The option granted to the County in 
this Article shall be and remain prior and superior to the Indenture and may be exercised whether or not 
the County is in default under this Private Payment Lease, provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such option and further provided that all options 
herein granted shall terminate upon the termination of this Private Payment Lease. 

Section 11.4. Obligation of the County to Accept Conveyance of Title to the Private 
Payment Project. The County hereby agrees to accept conveyance of, and the Corporation hereby 
agrees to convey, title to the Private Payment Project in consideration of the purchase price as set forth in 
Section 11.1 hereof at the expiration of the Lease Term following full payment of the Series 2009C 
Bonds or provision for payment thereof having been made in accordance with the provisions of the 
Indenture and full payment of all Additional Payments. 

ARTICLE XII 
DEFAULT AND REMEDIES 

Section 12.1. Events of Default. If anyone or more of the following events shall occur and be 
continuing, it is hereby defined as and declared to be and to constitute an Event of Default or "default" 
under this Private Payment Lease: 

(a) Default in the due and punctual payment of any Private Payment Lease Rent or any 
Additional Payments during the Lease Teml; 

(b) Default in the due observance or performance of any other covenant, agreement, 
obligation or provision of this Private Payment Lease on the County's part to be observed or perfonned, 
and such default shall continue for 60 days after the Corporation or the Trustee has given to the County 
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written notice specifying such default or such longer period as shall be reasonably required to cure such 
default; provided that (1) the County has commenced such cure within such 60-day period, and (2) the 
County diligently prosecutes such cure to completion; 

(c) The County shall (I) admit in writing its inability to pay its debts as they become due; or 
(2) file a petition in bankruptcy or for reorganization, arrangement, composition, readjustment, 
liquidation, dissolution or similar relief under the Bankruptcy Code as now or in the future amended or 
any other similar present or future federal or state statute or regulation, or file a pleading asking for such 
relief; or (3) make an assignment for the benefit of its creditors; or (4) consent to the appointment of a 
trustee, receiver or liquidator for all or a major portion of its property or shall fail to have vacated or set 
aside the appointment of any trustee, receiver or liquidator which was made without the County's consent 
or acquiescence; or (5) be finally adjudicated as bankrupt or insolvent under any federal or state law; or 
(6) be subject to any proceeding or suffer the entry of a final and non-appealable court order, under any 
federal or state law appointing a receiver, trustee or liquidator for all or a major part of its property or 
ordering the winding-up or liquidation of its affairs, or approving a petition filed against it under the 
Bankruptcy Code, as now or in the future amended, which order or proceeding, if not the subject of the 
County's consent, shall not be dismissed, vacated, denied, set aside or stayed within 60 days after the day 
of entry or commencement; or (7) suffer a writ or warrant of attachment or any similar process to be 
issued by any court against all or any substantial portion of its property, and such writ or warrant of 
attachment or any similar process is not contested, stayed or is not released within 60 days after the final 
entry, or levy or after any contest is finally adjudicated or any stay is vacated or set aside; or 

(d) The County shall vacate or abandon the Private Payment Project, and the same shall 
remain uncared for and unoccupied for a period of 60 days. 

Section 12.2. Remedies on Default. If any Event of Default specified in Section 12.1 hereof 
shall have occurred and be continuing, then the Corporation may, at the Corporation's election, and shall, 
at the direction of the Trustee (subject, however, to any restrictions contained in the Indenture against 
acceleration of the maturity of the Bonds or termination of this Private Payment Lease), then or at any 
time thereafter, and while such default shall continue, take anyone or more of the following actions: 

(a) cause the Private Payment Lease Rent and any Additional Payments for the remainder of 
the Lease Term to become due and payable, as provided in the Indenture; or 

(b) . give the County written notice of intention to terminate this Private Payment Lease on a 
date specified in such notice, which date shall not be earlier than 30 days after such notice is given, and if 
all defaults have not then been cured, on the date so specified, the County's rights to possession of the 
Private Payment Project shall cease and this Private Payment Lease shall thereupon be terminated, and 
the Corporation may re-enter and take possession of the Private Payment Project; or 

(c) without terminating this Private Payment Lease, re-enter the Private Payment Project or 
take possession thereof pursuant to legal proceedings or pursuant to any notice provided for by law, and 
having elected to re-enter or take possession of the Private Payment Project without terminating this 
Private Payment Lease, the Corporation shall use reasonable diligence to relet the Private Payment 
Project, or parts thereof, for such term or terms and at such rental and upon such other provisions and 
conditions as the Corporation may deem advisable, with the right to make alterations and repairs to the 
Private Payment Project, and no such re-entry or taking of possession of the Private Payment Project by 
the Corporation shall be construed as an election on the Corporation's part to terminate this Private 
Payment Lease, and no such re-entry or taking of possession by the Corporation shall relieve the County 
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of its obligation to pay Private Payment Lease Rent or Additional Payments (at the time or times 
provided herein), or of any of its other obligations under this Private Payment Lease, all of which shall 
survive such re-entry or taking of possession, and the County shall continue to pay the Private Payment 
Lease Rent and Additional Payments specified in this Private Payment Lease until the end of the Lease 
Term, whether or not the Private Payment Project shall have been relet, less the net proceeds, if any, of 
any reletting of the Private Payment Project after deducting all of the Corporation's reasonable expenses 
in or in connection with such reletting, including without limitation all repossession costs, brokerage 
commissions, legal expenses, expenses of employees, alteration costs and expenses of preparation for 
reletting. Such net proceeds of any reletting shall be deposited in the Private Payment Account in the 
Bond Fund. 

Having elected to re-enter or take possession of the Private Payment Project without terminating 
this Private Payment Lease, the Corporation may (subject, however, to any restrictions in the Indenture 
against termination of this Private Payment Lease), by notice to the County given at any time thereafter 
while the County is in default in the payment of Private Payment Lease Rent or Additional Payments or 
in the performance of any other obligation under this Private Payment Lease, elect to terminate this 
Private Payment Lease on a date to be specified in such notice, which date shall be not earlier than 30 
days after re-entry under paragraph (c) above, and if all defaults shall not have then been cured, this 
Private Payment Lease shall thereupon be terminated on the date so specified. If in accordance with any 
of the foregoing provisions of this Article the Corporation shall have the right to elect to re-enter and take 
possession of the Private Payment Project, the Corporation may enter and expel the County and those 
claiming through or under the County and remove the property and effects of both or either (forcibly if 
necessary) without being guilty of any manner of trespass and without prejudice to any remedies for 
arrears of rent or for preceding breach of covenant. The Corporation may take whatever action at law or 
in equity which may appear necessary or desirable to collect rent then due and thereafter to become due, 
or to enforce performance and observance of any obligation, agreement or covenant of the County under 
this Private Payment Lease. 

Section 12.3. Survival of Obligations. The County covenants and agrees with the Corporation 
and the Owners of the Bonds that the County's obligations under this Private Payment Lease shall 
survive the cancellation and termination of this Private Payment Lease, for any cause, and that the 
County shall continue to pay the Private Payment Lease Rent and Additional Payments and perform all 
other obligations specified in this Private Payment Lease, all at the time or times provided in this Private 
Payment Lease; provided, however, that upon the payment of all Private Payment Lease Rent and 
Additional Payments required under Article V hereof, and upon the satisfaction and discharge of the 
Indenture under Section 1301 thereof, the County's obligations under this Private Payment Lease shall 
thereupon cease and terminate in full. 

Section 12.4. Corporation's Performance of the County's Obligations. If the County shall 
fail to make any payment or to keep or perform any of its obligations as provided in this Private Payment 
Lease, then the Corporation, or the Trustee in the Corporation's name, may (but shall not be obligated so 
to do) upon the continuance of such failure on the County's part for 60 days after notice of such failure is 
given the County by the Corporation or the Trustee, and without waiving or releasing the County from 
any obligation hereunder, as an additional but not exclusive remedy, make any such payment or perform 
any such obligation, and all sums so paid by the Corporation or the Trustee and all necessary incidental 
costs and expenses incurred by the Corporation or the Trustee in performing such obligations shall be 
deemed Additional Payments and shall be paid by the County to the Corporation or the Trustee on 
demand, and if not so paid by the County, the Corporation or the Trustee shall have the same rights and 
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remedies provided for in Section 12.2 hereof in the case of default by the County in the payment of 
Private Payment Lease Rent. 

Section 12.5. Rights and Remedies Cumulative. The rights and remedies reserved by the 
Corporation and the County hereunder and those provided by law shall be construed as cumulative and 
continuing rights. No one of them shall be exhausted by the exercise thereof on one or more occasions. 
The Corporation and the County shall each be entitled to specific performance and injunctive or other 
equitable relief for any breach or threatened breach of any of the provisions of this Private Payment 
Lease, notwithstanding availability of an adequate remedy at law, and each party hereby waives the right 
to raise such defense in any proceeding in equity. 

Section 12.6. Waiver of Breach. No waiver of any breach of any covenant or agreement herein 
contained shall operate as a waiver of any subsequent breach of the same covenant or agreement or as a 
waiver of any breach of any other covenant or agreement, and in case of a breach by the County of any 
covenant, agreement or undertaking by the County, the Corporation may nevertheless accept from the 
County any payment or payments hereunder without in any way waiving the Corporation's right to 
exercise any of its rights and remedies as provided herein with respect to any such default or defaults of 
the County which were in existence at the time when such payment or payments were accepted by the 
Corporation. 

Section 12.7. Trustee's Exercise of the Corporation's Remedies. Whenever any Event of 
Default shall have occurred and be continuing, the Trustee may, but except as otherwise provided in the 
Indenture shall not be obliged to, exercise any or all of the rights of the Corporation under this Article, 
upon notice as required of the Corporation unless the Corporation has already given the required notice. 
In addition, the Trustee shall have available to it all of the remedies prescribed by the Indenture. 

ARTICLE XIII 
AMENDMENTS, CHANGES AND MODIFICATIONS 

Section 13.1. Amendments, Changes and Modifications. Except as otherwise provided in the 
Private Payment Lease or in the Indenture, subsequent to the initial issuance of Bonds and prior to the 
payment thereof having been made in accordance with the provisions of the Indenture, this Private 
Payment Lease may not be effectively amended, changed, modified, altered or terminated without the 
written consent of the Trustee, given in accordance with the provisions of the Indenture. 

ARTICLE XIV 
MISCELLANEOUS PROVISIONS 

Section 14.1. Notices. All notices, certificates or other communications required or desired to 
be given hereunder shall be in writing and shall be deemed duly given when mailed by first class, 
registered or certified mail, postage prepaid, addressed as follows: 
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(a) To the Corporation: 

Sarpy County Leasing Corporation 
1210 Golden Gate Drive 
Papillion, Nebraska 68406 
Attention: Sarpy County Clerk 

(b) To the Trustee: 

Union Bank and Trust Company 
6811 South 27th Street 
Lincoln, Nebraska 68512 
Attention: Corporate Trust Department 

(c) To the County: 

The County of Sarpy, Nebraska 
1210 Golden Gate Drive 
Papillion, Nebraska 68406 
Attention: Sarpy County Clerk 

All notices given by first class, certified or registered mail as aforesaid shall be deemed duly 
given as of the date they are so mailed. A duplicate copy of each notice, certificate or other 
communication given hereunder by either the Corporation or the County to the other shall also be given 
to the Trustee. The Corporation, the County and the Trustee may from time to time designate, by notice 
given hereunder to the other such parties, another address to which subsequent notices, certificates or 
other communications shall be sent. 

Section 14.2. Corporation Shall Not Unreasonably Withhold Consents and Approvals. 
Wherever in this Private Payment Lease it is provided that the Corporation shall, mayor must give its 
approval or consent, or execute supplemental agreements or schedules, the Corporation shall not 
unreasonably, arbitrarily or unnecessarily withhold or refuse to give such approvals or consents or refuse 
to execute such supplemental agreements or schedules. 

Section 14.3. Net Lease. The parties hereto agree (a) that this Private Payment Lease shall be 
deemed and construed to be a "net lease", (b) that the payments of Rental Payments and Additional 
Payments are designed to provide the Corporation and the Trustee funds adequate in amount to pay all 
principal or redemption price of and interest accruing on the Bonds as the same become due and payable 
during the Lease Term, (c) that to the extent the amount of Private Payment Lease Rent and Additional 
Payments is not sufficient to provide the Corporation and the Trustee with funds sufficient for the 
specified purposes, the County shall be obligated to pay, and it does hereby covenant and agree to pay, 
upon demand therefor, as Additional Payments, such further sums of money, in cash, as may from time to 
time be required for such purposes, and (d) that if after the principal and redemption price of and interest 
on the Bonds and all costs incident to the payment of the Bonds have been paid in full the Trustee or the 
~orporation holds unexpended funds received in accordance with the terms hereof, such unexpended 
funds shall, after payment therefrom of all sums then due and owing by the County under the terms of 
this Private Payment Lease, and except as otherwise provided in this Private Payment Lease and the 
Indenture, become the absolute property of and be paid over forthwith to the County. 
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Section 14.4. No Pecuniary Liability. No provision, covenant or agreement contained in this 
Private Payment Lease, the Indenture or the Bonds, or any obligation herein or therein imposed upon the 
Corporation, or the breach thereof, shall constitute or give rise to or impose upon the Corporation a 
pecuniary liability or a charge upon the general credit of the Corporation or of the State. 

Section 14.5. Governing Law. This Private Payment Lease shall be construed in accordance 
with and governed by the laws of the State. 

Section 14.6. Binding Effect. This Private Payment Lease shall be binding upon and shall inure 
to the benefit of the Corporation and the County and their respective successors and assigns. 

Section 14.7. Severability. If for any reason any provision of this Private Payment Lease shall 
be determined to be invalid or unenforceable, the validity and enforceability of the other provisions 
hereof shall not be affected thereby. 

Section 14.8. Electronic Transactions. The arrangement described herein may be conducted 
and related documents may be stored by electronic means. Copies, telecopies, facsimiles, electronic files 
and other reproductions of original documents shall be deemed to be authentic and valid counterparts of 
such original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law. 

Section 14.9. Execution in Counterparts. This Private Payment Lease may be executed 
simultaneously in several counterparts, each of which shall be deemed to be an original and all of which 
shall constitute but one and the same instrument. 

{The remainder of this page intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Private Payment Lease to be 
executed in their respective corporate names and their respective corporate seals to be hereunto affixed 
and attested by their duly authorized officers, all as of the date first above written. 

SARPY COUNTY LEASING CORPORATION 

ATTEST: 

BY:~~ 
Name: Jon ones 
Title: President 

By: _------"~=-=-·~E'--. ----'--~_'_"~~:....:....>...-__ 

Name: Brian E. Hanson 
Title: Assistant Secretary/Treasurer 

STATE OF NEBRASKA ) 
@> ) SS. 

COUNTY OF SMWY ~\Q~ ) 

The foregoing instrument was acknowledged before me this 11-\ -\-\--day of October, 2009 by Joni 
Jones, President of Sarpy County Leasing Corporation, a nonprofit corporation of the State of Nebraska, on 
behalf of the corporation. 

IN WITNESS WHEREOF, J have hereunto set my hand and affixed my official seal in the 
County and State stated above the day and year last above written. 

~
Di GENERAL NOTARY· State of Nebraska 
011 KARLA BURGESS 

My Comm. Exp. Dec. 16.2012 

[SEAL] 

My commission expires: \(0 G.c. Q 0'\ b!U 2.a \2, 

Private Payment Lease Agreement 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

S-l 

No Public 



THE COUNTY OF SARPY, NEBRASKA 

BY~~ 
Name: om Jones 
Title: Chair 

Name: 
Title: 

STATE OF NEBRASKA ) 

~) SS. 
COUNTY OF·SARP¥ ~Ia.'::> ) 

The foregoing instrument was acknowledged before me this \~ day of October, 2009 by Joni 
Jones, Chair of the Board of Commissioners of The County of Sarpy, Nebraska, a county and political 
subdivision of the State of Nebraska, on behalf of the Board. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State stated above the day and year last above written. 

[SEAL] 

~
ENERAL NOTARY· State of Nebraska 

KARLA BURGESS 
My Comm. Exp. Dac. 16,2012 

My commission expires: 1\tJ ~~ Zon_ 

Private Payment Lease Agreement 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 
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EXHIBIT A 

THE PROJECT SITE 



LEGAL DESCRIPTION o 250 500 1000 , ! 

That part of the East Half of Section 30, Township 14 North, Range 12 East of the 6th P.M., Sarpy 

County, Nebraska, described as follows: (SEE ATTACHED SHEET ·FOR COMPLETE LEGAL DESCRiPTION.) 
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Legal Description 

That part of the Southeast Quarter of Section 30, Township 14 North, Range 12 East of the 6th 
P.M., Sarpy County, Nebraska, described as follows: 

Commencing at a 2" brass cap stamped 'Sarpy County Govt Corner" at the southwest corner of 
the Southeast Quarter of said Section 30; 

Thence North 02°30'53" West (bearing referenced to Nebraska State Plane NAD83-2008) for 
1183.46 feet along the west line of the said Southeast Quarter of Section 30; 

Thence North 87"29'07" East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02°30'53" West for 1174.44 feet; 
Thence North 89°56'53" East for 1252.96 feet; 
Thence South 02°51'55" East for 822.53 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet and a long chord bearing South 

72°01'49" West for 250.02 feet) for an arc length of 250.62 feet; 
Thence South 65°11'33" West for 729.55 feet; 
Thence along a curve to the right (having a radius of 1000.00 feet and a long chord bearing South 

72°37'02" West for 258.45 feet) for an arc length of 259.18 feet; 
Thence along a curve to the right (having a radius of 60.00 feet and a long chord bearing North 

75°17'28" West for 50.08 feet) for an arc length of 51.66 feet; 
Thence along a curve to the right (having a"radius of 130.00 feet and a long chord bearing North " 

26°34'11" West for 105.98 teet) for an arc length of 109.16 feet to the Point of Beginning; 
Contains 30.791 acres. 

Also known as Lot I,SCHEWE FARMS, a subdivision. as surveyed. platted 
and recorded in Sarpy County, Nebraska. 

December 8, 2009 
LAMP, RYNEARSON & ASSOCIATES, INC. 
L\ENG\0109050\Survey\Text\LRA_BND.docx 



EXHIBIT B 

THE PRIVATE PAYMENT PROJECT 

The Private Payment Project encompasses acquisition, construction, furnishing and equipping of 
a baseball stadium and related facilities located within the geographic boundaries of the County. The 
planned repairs and improvements are set forth on the attached spreadsheet, under the heading "Private 
Funding (Series C Taxable)." The cost estimates on the attached spreadsheet are preliminary and subject 
to change. 
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Baseball Stadlum·Component Pricing Allocation 
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S,rpv County, Nebraska 

Baseball Stadium-Component PriClnll Allocation 
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%Oirect Indirect Indirect Indirect All Serfes A Series B Series C Series 0 Escrow COBG Management Equity Road Undeterml11ed 

Oirect Costs Costs Costs Stadium Costs COSIS Cosh Tn Ekempt Build America Taxable Recovery Zone Account Grant Grant Payment fund Source Total 

Paving-ArteriallHighwilV 370 $ 722.260'1 722,264 550,000 172,264 722,26.:1 

Paving-Arterial (132.nd 51) $ 88,429 88,429 88,429 88,429 

Temporilry Site Access $ 150,000 150,000 150,000 150,000 

Prc-Oesl n Ser"'l~es/Slte Selection $ 247,995 247,995 247995 247,995 

AICT1. De~iIln F(!c) paid Itom Escrow Account S A52.008 452.008 452,008 452,008 

Costs Ctltried for f\J:ure SID's $ 810,693 810,693 810,693 810,693 

Storm Sewer/Water QU.llitv 100,000 100,000 100,000 100,000 

Eros;Qn Controllnspectlom 15,000 15,000 15,000 15,000 

Site Gradin 42,000 42,000 42,000 tl2,000 

Total Non·Stadlum Direct Costs 3,928,389 3,928,389 700,003 $ 550,000 $ 2,521,386 151,000 3,928.389 

Non-Stadium Indirect Costs 
Fees/Permiu 75,000 

Stadlurn Desi 11 Fee! t% Con~t.s) 1,421,572 

De~iRn Contingency 100,000 

E~penses 30,000 

On·going ServiceS/Meetings 40,000 

Spec:iallnspection·State 50000 

Total Non-stidlurn Indirect Costs 1,716,572 

Total Allocated Costs $ 25.751,3013 2,882,046 1,716,572 $ 30.3.:19,961 $ 4,757,431 $ 10,523,662 $ 5,225,823 $ 4,806,410 $ 700,003 $ 550,000 $ 200,000 $ 908,246 $ 2,521,386 S 157,000 $ 30,349,961 

Bond Proceeds Available 4,107,934 9,086,943 5,391,Sll 4,958,800 700,000 S 550,000 S 200,000 S 1,000,000 S 2,000,000 

31.133% 68,867% 52.090% 47.910% 

13,194,877 1Q,350,311 

'Investment eOlrninQ\ will be depo~l(ed into the re~pectIW! Debt SerVice Fund for ea~'" series of Bonds and used to pay Interesl during construction. 



EXHIBITC 

(FORM OF REQUISITION CERTIFICATE) 

Requisition No. __ _ 
Date: 

REQUISITION CERTIFICATE 

TO: UNION BANK AND TRUST COMPANY, AS TRUSTEE UNDER THE TRUST INDENTURE 
DATED OCTOBER 15, 2009, BETWEEN THE SARPY COUNTY LEASING CORPORATION, 
AND THE TRUSTEE, AND THE PRIVATE PAYMENT LEASE AGREEMENT DATED 
OCTOBER 15, 2009, BETWEEN THE CORPORATION AND THE COUNTY OF SARPY, 
NEBRASKA. 

The undersigned hereby request that the following amounts be paid from the Account or 
Subaccount identified below to the following payees for the following Project Costs as defined in the 
above-described Lease: 

Amount Payee and Address Description 
Account/ 

Subaccount 

We hereby state and certity that: (a) the amounts requested are or were necessary and 
appropriate in connection with the acquisition, construction, furnishing and equipping of the Private 
Payment Project, have been properly incurred and are a proper charge against the designated 
Account/Subaccount in the Construction Fund, and have been paid by or are justly due to the persons 
whose names and addresses are stated above, have not been the basis of any previous requisition from the 
Construction Fund, and that such amounts are subject to capitalization for federal income tax purposes; 
and (b) as of this date, except for the amounts specified above, there are no outstanding statements which 
are due and payable for labor, wages, materials, supplies or services in connection with the acquisition, 
construction, furnishing and equipping of the Private Payment Project which, if unpaid, might become 

C-J 



the basis of a vendors', mechanics', laborers' or materialmen's statutory or similar lien upon the Private 
Payment Project or any part thereof. 

THE COUNTY OF SARPY, NEBRASKA 

By: ______________________________ __ 

Title: 

By: ______________________________ ___ 

Project Manager 

C-2 
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FILED SARPY COUNTY NEBRASKA 
INSTRUMENT NUMBER 

2010-07156 

03/24/2010 1 :26:20 PM 

~d'~ 
REGISTER OF DEEDS 

111111111111111111111111111111111111111111111111111111111111 

MEMORANDUM OF PUBLIC PAYMENT LEASE AGREEMENT 

This MEMORANDUM OF PUBLIC PAYMENT LEASE AGREEMENT, dated October 15, 
2009, gives notice of, ratifies and confinns the Lease Agreement dated October 15, 2009 (the "Lease"), 
between SARPY COUNTY LEASING CORPORATION, a nonprofit corporation organized and 
existing under the laws of the State of Nebraska, as lessor and grantor (the "Corporation"), whose 
mailing address is 1210 Golden Gate Drive, Papillion, Nebraska 68046, and THE COUNTY OF 
SARPY, NEBRASKA, a county and political subdivision duly organized and validly existing under the 
laws of the State of Nebraska (the "County"), whose mailing address is 1210 Golden Gate Drive, 
Papillion, Nebraska 68046. 

RECITALS: 

1. The Corporation is a public benefit nonprofit corporation duly organized and existing 
under the Nebraska Nonprofit Corporation Act (Chapter 21, Article 19, Reissue Revised Statutes of 
Nebraska, as amended) for the purpose of benefitting and carrying out the purposes of The County of 
Sarpy, Nebraska (the "County"), a political subdivision and body corporate organized and existing under 
the laws of the State of Nebraska, including, without limitation, Section 22-177, Reissue Revised Statutes 
of Nebraska, as amended, by providing for the acquisition, construction, improvement and financing of 
public recreation sites, buildings, structures, facilities, streets, roads, bridges, culverts, furnishings and 
equipment for the use ofthe County for County purposes. 

2. . The County is authorized pursuant to Section 23-3114, Reissue Revised Statutes of 
Nebraska, as amended (the "Act"), to enter into contracts for lease of real or personal property for 
authorized purposes which leases shall not be restricted to a single year and may provide for the purchase 
of the property in installment payments. 

3. Pursuant to the Act, the Board of Commissioners of the County adopted a resolution (the 
"Resolution"), on September 15, 2009, authorizing the County to enter into a lease with the Corporation 
with respect to certain real estate located within the geographic boundaries of the County (the "Project 
Site") as more fully described in Exhibit A attached hereto in order for the Corporation to acquire, 
construct, furnish and equip portions of a baseball stadium and related infrastructure and other facilities 
(the "Public Payment Project") as more fully described in Exhibit B attached hereto. 

Gil f't1o{ e. .... BeJ I 
It . .'-el\ s fa.<B<l Ce,;-tta... 

IJ.'lf(O.STS'tc. 'lID 
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4. The Corporation has the legal right to occupy the Project Site and will acquire title to the 
Project Site not later than January 4, 20 I O. 

5. The Board of Directors of the Corporation has heretofore adopted a resolution on 
September 15, 2009, authorizing the Corporation to (a) issue its Lease Rental Revenue Bonds, (Omaha 
Royals Stadium Project), Series 2009C, in the principal amount of $5,500,000 (the "Series 2009C 
Bonds") for the purpose of providing funds to acquire, construct, furnish and equip the Public Payment 
Project; (b) lease the Public Payment Project to the County; (c) enter into a Trust Indenture of even date 
herewith (the "Indenture"), with Union Bank and Trust Company, Lincoln, Nebraska, as Trustee (the 
"Trustee"), for the purpose of issuing and securing the Series 2009C Bonds, together with any Additional 
Bonds or Other Obligations (collectively the "Bonds"), as therein provided, and (d) enter into this Public 
Payment Lease with the County under which the Corporation will cause the proceeds of the Public 
Payment Bonds to be used to acquire, construct, furnish and equip the Public Payment Project and will 
lease the Public Payment Project to the County in consideration of rental payments by the County which 
are to be sufficient, during any term of the Public Payment Lease, to pay the principal or redemption price 
of and interest on the Series 2009C Bonds as the same become due. 

6. Pursuant to the foregoing, the Corporation desires to lease the Public Payment Project to 
the County and the County desires to lease the Public Payment Project from the Corporation, for the 
rental payments and upon the terms and conditions hereinafter set forth. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements set forth in the Lease, the Corporation and the County do hereby give notice of, ratity, 
covenant and agree as follows: 

1. Lease of Facilities. The Corporation rents, leases and lets the Public Payment Project to 
the County, and the County hereby rents, leases and hires the Public Payment Project from the 
Corporation, for the rentals and upon and subject to the terms and conditions herein contained. 

2. Lease Term. This Public Payment Lease shall become effective upon its delivery and, 
subject to earlier termination pursuant to the provisions of this Public Payment Lease, shall terminate on 
December 15,2029. 

3. Termination of Lease Term. The Lease Term shall terminate upon the earliest of any of 
the following events: 

(a) the exercise by the County of its option granted under the provisions of Article 
XI of the Lease to demand that the Corporation convey to the County unencumbered fee title to 
the entire Public Payment Project at any time, upon payment of the purchase price set forth In 

Article XI of the Lease; 

(b) a default by the Corporation and the County's election to tellllinate the Lease 
under Article XII of the Lease; 

(c) the payment by the Corporation of all Public Payment Lease Rent payments 
authorized or required to be paid by the County pursuant to the Lease during the Lease Tenn. 

4. Rental Payments. The County covenants and agrees to pay Rental Payments from 
legally available funds, in lawful money of the United States to the Trustee on each February 15 and 
August 15, beginning August 15,2009, in an amount sufficient to pay the principal or redemption price of 
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and interest on the Bonds on the next succeeding Payment Date. Rental Payments shall be III 

consideration for the Board's use of the Project during the Lease Term. 

5. Option to Purchase the Project. The County shall have, and is hereby granted, the 
option to demand that the Corporation convey to the County unencumbered fee title to the entire Public 
Payment Project at any time, upon payment in full of all Series 2009C Bonds then Outstanding or 
provision for their payment having been made pursuant to Article XIII of the Indenture and the payment 
of all Additional Payments. The purchase price payable by the County in the event of its exercise of the 
option granted in this Section shall be the sum of the following: 

(a) the amount of money which, when added to the amount then on deposit in the 
Public Payment Account in the Bond Fund, will be sufficient to payor to provide for the payment 
of the principal or redemption price of all Series 2009C Bonds, plus interest to accrue thereon to 
the date of maturity or redemption thereof, whichever occurs first, in accordance with Section 
1302 of the Indenture; plus 

(b) an amount of money equal to the Trustee's and Paying Agents' fees and expenses 
under the Indenture accrued and to accrue until such redemption of the Series 2009C Bonds. 

6. Definition of Terms. Capitalized terms not defined herein shall have the meanings 
ascribed thereto in the Indenture. 

{The remainder of this page intentionally left blank.J 
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum of Public 
Payment Lease Agreement to be executed in their respective corporate names and their respective 
corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the date first 
above written. 

SARPY COUNTY LEASING CORPORATION 

~~~e.'~W JS0.?:'\J2Q 
ATTEST: Title: President 

By: ~ IJ~ 
Name: Brian Hanson 
Title: Assistant Secretary 

STATE OF NEBRASKA ) 
) ss. 
) 

The foregoing instrument was acknowledged before me this V-\~ay of October, 2009 by Joni 
Jones, President of Sarpy County Leasing Corporation, a nonprofit corporation of the State of Nebraska, 
on behalf of the corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State stated above the day and year last above written. 

[SEAL] 

~
ENERAl NOTARY· State of Nebraska 

KARLA BURGESS 
. M~ Comm. Exp. Dec. 18, 2012 

My commission expires: \\..0 t:v..cJ!.~r 201'L 

Memorandum of Public Payment Lease Agreement S-l 
SCLC Omaha Royals Stadium Project, 
Series 2009A, 8, and C 



Name: 
Title: 

STATE OF NEBRASKA ) 
) ss. 

COUNTY OF \'):?u''fsWL'::. ) 

THE COUNTY OF SARPY, NEBRASKA 

By: _/=,'.'~ =I---+--'J''----A'_~~,~~~-=.::/c....;:. =--__ 
Name: ~nl Jones 
Title: Chair 

The foregoing instrument was acknowledged before me this \L\~ay of October, 2009 by Joni 
Jones, Chair of the Board of Commissioners of The County of Sarpy, Nebraska, on behalf of the County. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State stated above the day and year last above written. 

~
GENEAAl NOTARY· State of Nebraska 

U KARLA BURGESS 
-- - My Comm. Exp. Dec. 16. 2012 

[SEAL] 

My commission expires: \lo ~bu: 2012 

Memorandum of Public Payment Lease Agreement S-2 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 



EXHIBIT A 

THE PROJECT SITE 



LEGAL DESCRIPTION o 250 
! 

j 
J 
I 

500 1000 
i 

That port of the East Half of Section 30, Township 14 North, Range 12 East of the 6th P.M., Sarpy 

County, Nebraska, described as follows: (SEE AnACHED SHEET FOR COMPLETE LEGAL DESCRIPTION.) 

NW Corner SE 1/4 
SEC. 30, T14N, R 12E 
Found 5/8" RB with 1 
1/4" red plastic cop 
stomped ''T02 LS 475" 

LINCOLN ROAD 

W 
N 

N8729'07"EJ 
100.00' 

N89"S6'S3"E 
S72.69' 

30.981 

N89"S6'S 7"E 
668.S6' 

NOO"OO'OOUE 
250.00' 

ACRES 

R= 1 000.00' 
S75"14'08"W 
C=348.77' 
A=350.57' 

POINT OF COMMENCEMENT 
SW Corner SE 1/4 
SEC. 30, T14N. R 12E 
Found 2" brass cap "SARPy 
COUNTY GOVf CORNER" 

: '14710 \'\;6(o.;dge·~~:d. S~'~et(iO· ..... 
Om.ha, N"brasH. 68154·2027 

CREST ROAD 

R=10S0,OO' 
S72"0 l' 49"W 
C=2S0.02' 
A=2S0.62' 

HIGHWAY 370 

W''''W.LRA·JNCCO:vl 

(Ph) 402.496.2498 
(hx) 402.496.2730 

NE Corner SE 1/4 
SEC. 30, T14N, R12E 
Found 2" brass cop, 0 
below surface ·SARPY 
COUNTY GOvr CORNER" 

SW Corner SW 1/4 
SEC. 30, Tl4N. R12E 
F aund I" spike "Survey 
Marker" in asphalt 

drawn by' EAM 

designer- MRT 

job number-tasks' 09050.01-003 

date' 9-30-09 
09050 REV 

book., STAD ~ 

~de name' 2.dwg 



Legal Description 

That part of the East Half of Section 30, Township 14 North, Range 12 East of the 6th PM, 
Sarpy County, Nebraska, described as follows: 

Commencing at a 2" brass cap stamped ·Sarpy County Govt Corner" at the southwest corner of 
the Southeast Quarter of said Section 30; 

Thence North 02°30'53" West (Nebraska State Plane NAD83-2008) for 1064.18 feet along 
the west line of the Southeast Quarter of said Section 30; 

Thence North 8r29'OT East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02°30'53" West for 1163.61 feet; 
Thence North 89°56'53" East for 572.69 feet; 
Thence North 00°00'00" East for 250.00 feet; 
Thence North 89°56'57" East for 668.56 feet; 
Thence South 02°51'55" East for 942.66 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet and a long chord 

bearing South 72°01'49" West for 250.02 feet) for an arc length of 250.62 feet; 
Thence South 650 11'33" West for 729.55 feet; 
Thence along a curve to the right (having a radius of 1000.00 feet and a long chord 

bearing South 750 14'08" West for 348.77 feet) for an arc length of 350.57 feet to the Point of 
Beginning; 

Contains 30.981 acres. 

October 6, 2009 
LAMP, RYNEARSON & ASSOCIATES,INC. 
L \ENG\O 1 09050\SurveyH ext\OlssonBND.docx 



H 
EXHIBITB 

THE PUBLIC PAYMENT PROJECT 

The Public Payment Project encompasses acquisition, construction, furnishing and equipping ofa 
baseball stadium and related facilities located within the geographic boundaries of the County. The 
planned repairs and improvements are set fOlth on the attached spreadsheet, under the heading "Public 
Funding (Series A Tax Exempt and Series B Build America)." The cost estimates on the attached 
spreadsheet are preliminary and subject to change. 



Stadium Direct Costs 

Stadillm CostS 

"Dheci 
Olrt(t c'osu C.O<iU 

Stadium 
Indltecl 

<:o"'~ 

Non·Stadlum 

Olrecl & Non-StadIum 

Indirect IndireCI 
Stadium {bits COUs 

TOlal 

Totti 

'" Costs 

S.rpv County. Nebruk. 

!lleb.l\ ~t.dium·Componenf Prlclnl AllOClLtlon 

Public Fundln!!: 

Sf,ht' A Series e 
Ta. b'~ Build Amerlu 

Private Funding 

SIrles C 
Tauble 

Serlcts 0 
Recoverv lone 

Stadium 
[s(row 

Account 
CDOG 
Grant 

Other ft.lnding 

StormWc'llcr 
Management 

Grant 

Rovah 

(Quil'!' 

Paytnenl 

County 

Road 
fund 

Undelermlned 

SourC(, TOIDI 

Ou,ld.tlfll Adm'nI~lra:iOl'l 825,316 3,8% 108,995 934311 64,919 999230 520,502 418.728 999,]30 

~~.ni:} T'l~etlrq 226,563 1.0% 29,921 256,484 11,82) 274,305 142,887 131,419 274,305 

Cuil~1,nt1 3 Nov~lly S~II!S 240,882 1.1% 31.812 212694 18.948 291.642 151917 139125 291.642 

GI,ildl"'" G\llHl Sellliet" 430,017 2.0% 56,190 486.807 33,825 520632 271,199 249.433 520,632 

Ouildi/l15~ 'anetu,ons/Rewoom 315.228 1.4% 41,631 356,859 2d,796 381.654 198,805 182,849 ~81,6~'" 

:~::~:~;,!; ~~;I~:~~i~:::n::'::'::;;::;::~~::'~;';I~::.::",=o;::om::---t7-_3;';1::;;~:'7;8;;l::-t--;:,,:::~~¥.---::::~'~!:~::-r.c...--;':!;;~':':~~:;'+;--4~:;;::;:~~0H--",;;:7:f::~:;;:~'=:+-----I----+;--!:~~:?',:~:~:H--...,:~:~~:~~~!!!:+-----II-----+----+----j-----I-----I,7--.;.!~;.;;~~::.;;~~~ 
Dvtlc.I'!Jl ~d Con(C1~'OIl~/Rturoom 311,728 1.'1% '11,t68 352.896 2'1.520 371.417 196,598 180,819 377,4\1 

LlUtld,"!? 5Q (o'1ceH,oln/ReHtoon1 311,728 1.4% 41,168 352.896 24,520 371,417 196.598 180,819 J77,'117 

SIJ,!dina ~ !h.,tpen R~stroom 38,255 0.2% 5.052 413,301 3009 4&,316 24.126 22,190 A6,316 
Ovild,"!! 7 Ooen Air COl'\ee\tiol'!~ 43.726 0,2% 5,715 49,501 3.439 52,940 27,571 25,363 51,940 

OtJlIC:,"r. tI BaninC CAIII>:S 278,877 1.3% 36,830 315,707 21.936 337,643 175,879 161,76tl B1.()''\3, 

Bvtl(.llnl1 9b V'~'IClr Clubhouse 785.115 3,6% 103,686 88a,801 61756 950,557 495.149 455,l109 950,557 
fh.,lfit"ll9( Home Clut:JhouSI! 1,019,388 4,7% 134.625 1,154,013 80.1114 1,234,197 642.891 591,300 1,23<1.197 

Av,ld'.'!alO S,,,wt/Prcu ~o~/ConcOvr\C 3,OS1.536 14.1% 406,963 3.488,499 242,391 3.730,889 1.16l.530 2,569359 3,730.889 

OU'ld'~"'_l!01I ~1~Y,a{O' tt,lwe' 319,823 1.5% 42,231 362,060 25.157 387,211 201.703 185.515 357,]17 

8uildlng !>ub'!Olal 

Pec,Hlri"n Pa""ng 

S.\a-,amell'liel'S 

5 .. nilJry SuPply 

)'11;' Mtchanical Ulti,lics 

lotal St"diurn COSl~ 

Stadiulll Indirect Costs 

Non·Stadium Direct Costs 
SIOtHl Sewer {I20,Il1l, Crest) 

p" ... in '·Interior Strct't~ (120,116 Crl!1tl 

3.954.021 

421,950 
1.974022 

150,168 
565,970 

2,001.670 

\6'.19':/ 
104.000 

101,000 

300,000 
11,000 

1,090.300 

988,000 

21,822,951'1 

250000 
1,050,000 

18,1% 

1.9% 
9,0% 
3,11% 
2.6% 
9,2% 

O.B'" 
0.5% 

0.5% 

0.1% 
5,"" 
4,5% 

10o" 

522,18, 

55,725 
260,699 
99,071 

74745 
264,350 

22.081 

13.735 
13,339 
39,619 

1,453 

143990 

130,4180 

2,882,046 

1,847766 

1,285.250 
749030 

11,000,000 

2,882.046 

4476,208 

471,515 
2.234,721 

849,239 
640715 

2,266020 
189,276 
117.735 

l1tl,339 
119,619 

12,453 

1234290 
1118,480 

24,705,000 

J1 1,019 

33.190 
155215 
59,001 
lI4,519 

157,449 

13,151 

B,181 
7,945 

23,598 

11,313,126 

il,787,228 

510,865 

2389996 
908.246 
685,233 

2,423470 

202,427 

125,915 
122,283 

3632H 

865 5 13318 
85,162 S 1,320,052 
n.715 ,$ 1196,195 

1,716572 26421 S1l 

l50,OOO 
I O~OOOO 

·1" ... .:~lmc(ll C~f(\'r.I!! wrlll".' deDosil~d .nlo the re5pect,v!! Oobl Service rund for each $efles or Bonds and vsed to "ay Inter!!s! durinS construction, 

1.161530 2,569,lS9 ].980,866 3,661,371 S 1l.l13.126 

3,296,830 11,7&1,228 

96,781 200,000 ~ 510,865 

1,24tl957 5 1.145,039 S 2,,189.996 
los 908,'46 

213,332 411,901 5 655,233 

754,494 1,668,916 
63.021 139,406 

39,201 861\4 125.915 

38,070 84.213 112.283 

lll,080 250,138 :'63,217 

4,146 9,172 13,318 

410969 909,083 1,320,052 

372,409 8ll,786 1,196.\95 

4.151,431 10,523,662 1,225,821 S <,806,410 S 200,000 5 908,246 S 26.421.572 

250.000 250,000 

1.05e.ooo 1.0!l0,000 



StadIum Oltf.tt& Non·Stadlum 
%Ol'eet Indlteet Indirect tndlrect 

Ol,cet Costs Costs COSts Stadium Cosu Costs 
122,164 

Pavinr"Art@'ia l [132ndSl) 82,429 
~~O,oeo 

P'It,Qcs; 1\ Services/Site $clltclion 247,995 
Alch. Oe~in Fees p~ld from £saow Account 452.008 
-:011i CM"(!d lor ~u!ule SiO's 810,693 
$101"" S~werIW~ter Cu;alitv 100 000 

15,000 

42,000 

ToW Non'Slddium Direct CO~IS 3,928,389 

Non·Stadium Indirect CostS 
fce~/Pe,mit~ 75,000 

1421 S72 
O~'SI n Ccnlln encv 100,000 

)0,000 
On,@oil1!lSer\liclts/Metl l / l gs 40,000 

50,000 

1.116,572 

Totalllllo<oted COSt, I 25,751,J1'I3 2,882,046 1,116,572 

Bond Proceeds AI/tillable 

S 

Sarpy County. N.bruk. 
easeb.IIStI6ium.CompMer.t j)riclnl Alloutton 

lotal 

All SIrles A Setles a SerlesC 

Costs t."bery'lp' SulldAmerlca TU'ble 
722.264 

88429 
150000 

241.995 
452,008 

810,693 
100 000 

15000 
42000 

1,928189 

30.349,961 S 4.757,431 \ 10.523,652 $ 5,225,823 

4,101.9)4 9,085.94) 5,391,Sll 

31.133% 68.S,61% S2.090% 
13.194 S,77 10,350,311 

• \t\Ye\!mc"l c.H/lln(l~ will hI' de.,osiled Inl0 the (('spaetH/e Oebt Soerv,ce fund 10' tach serie, of aond, .nd uled 10 P'V interest durina constru(;tion, 

Stadium $tolntWo1tcI noy~1S CO\lllly 

Series ° £I(row coaG Man'cemelll Equity RO.1d Un{i~I~llIIh'ed 

Recovery 20nt! Accounl GratH Grant Polyml!llt rllnd Source TOII)I 

S50,000 In)6c1 7;~* 88,429 
150.000 :50,000 

247,99~ )47,9'35 

452,008 .:I51,OOS 

(BO,M3 810,&93 

\ 100,000 100,000 

$ 15,000 l~.OOO 

'\ 41,000 41,000 

7oe,OOl \ 550,000 \ U~I,186 $ 157,000 ),9111,389 

\ 4.806.410 $ 700.003 $ 550.000 I 200,000 \ 908,246 $ l,S2US6 157.000 I 30,3"9:361 

4,9SS"SOO 1GO.00G $ SSO,OOO S 200,000 I 1,000,000 S 2,000,000 

47.910% 

-o 
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MEMORANDUM OF PRIVATE PAYMENT LEASE AGREEMENT 

This MEMORANDUM OF PRIVATE PAYMENT LEASE AGREEMENT, dated October 
15, 2009, gives notice of, ratifies and confinns the Lease Agreement dated October 15, 2009 (the 
"Lease"), between SARPY COUNTY LEASING CORPORATION, a nonprofit corporation organized 
and existing under the laws of the State of Nebraska, as lessor and grantor (the "Corporation"), whose 
mailing address is 1210 Golden Gate Drive, Papillion, Nebraska 68046, and THE COUNTY OF 
SARPY, NEBRASKA, a county and political subdivision duly organized and validly existing under the 
laws of the State of Nebraska (the "County"), whose mailing address is 1210 Golden Gate Drive, 
Papillion, Nebraska 68046. 

RECITALS: 

1. The Corporation is a public benefit nonprofit corporation duly organized and existing 
under the Nebraska Nonprofit Corporation Act (Chapter 21, Article 19, Reissue Revised Statutes of 
Nebraska, as amended) for the purpose of benefitting and carrying out the purposes of The County of 
Sarpy, Nebraska (the "County"), a political subdivision and body corporate organized and existing under 
the laws of the State of Nebraska, including, without limitation, Section 22-177, Reissue Revised Statutes 
of Nebraska, as amended, by providing for the acquisition, construction, improvement and financing of 
public recreation sites, buildings, structures, facilities, streets, roads, bridges, culverts, furnishings and 
equipment for the use of the County for County purposes. 

2. The County is authorized pursuant to Section 23-3114, Reissue Revised Statutes of 
Nebraska, as amended (the "Act"), to enter into contracts for lease of real or personal property for 
authorized purposes which leases shall not be restricted to a single year and may provide for the purchase 
of the propeliy in installment payments. 

3. Pursuant to the Act, the Board of Commissioners of the County adopted a resolution (the 
"Resolution"), on September 15, 2009, authorizing the County to enter into a lease with the Corporation 
with respect to certain real estate located within the geographic boundaries of the County (the "Project 
Site") as more fully described in Exhibit A attached hereto in order for the Corporation to acquire, 
construct, furnish and equip portions of a baseball stadium and related infrastructure and other facilities 
(the "Private Payment Project") as more fully described in Exhibit B attached hereto. 
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4. The Corporation has the legal right to occupy the Project Site and will acquire title to the 
Project Site not later than January 4, 20 I O. 

5. The Board of Directors of the Corporation has heretofore adopted a resolution on 
September 15, 2009, authorizing the Corporation to (a) issue its Lease Rental Revenue Bonds, (Omaha 
Royals Stadium Project), Series 2009C, in the principal amount of $5,500,000 (the "Series 2009C 
Bonds") for the purpose of providing funds to acquire, construct, furnish and equip the Private Payment 
Project; (b) lease the Private Payment Project to the County; (c) enter into a Trust Indenture of even date 
herewith (the "Indenture"), with Union Bank and Trust Company, Lincoln, Nebraska, as Trustee (the 
"Trustee"), for the purpose of issuing and securing the Series 2009C Bonds, together with any Additional 
Bonds or Other Obligations (collectively the "Bonds"), as therein provided, and (d) enter into this Private 
Payment Lease with the County under which the Corporation will cause the proceeds of the Private 
Payment Bonds to be used to acquire, construct, furnish and equip the Private Payment Project and will 
lease the Private Payment Project to the County in consideration of rental payments by the County which 
are to be sufficient, during any term of the Private Payment Lease, to pay the principal or redemption 
price of and interest on the Series 2009C Bonds as the same become due. 

6. Pursuant to the foregoing, the Corporation desires to lease the Private Payment Project to 
the County and the County desires to lease the Private Payment Project from the Corporation, for the 
rental payments and upon the terms and conditions hereinafter set forth. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements set forth in the Lease, the Corporation and the County do hereby give notice of, ratify, 
covenant and agree as follows: 

1. Lease of Facilities. The Corporation rents, leases and lets the Private Payment Project to 
the County, and the County hereby rents, leases and hires the Private Payment Project from the 
Corporation, for the rentals and upon and subject to the terms and conditions herein contained. 

2. Lease Term. This Private Payment Lease shall become ·effective upon its delivery and, 
subject to earlier termination pursuant to the provisions of this Private Payment Lease, shall terminate on 
December 15,2029. 

3. Termination of Lease Term. The Lease Term shall terminate upon the earliest of any of 
the following events: 

(a) the exercise by the County of its option granted under the provisions of Article 
XI of the Lease to demand that the Corporation convey to the County unencumbered fee title to 
the entire Private Payment Project at any time, upon payment of the purchase price set forth in 
Article XI of the Lease; 

(b) a default by the Corporation and the County's election to terminate the Lease 
under Article XII of the Lease; 

(c) the payment by the Corporation of all Private Payment Lease Rent payments 
authorized or required to be paid by the County pursuant to the Lease during the Lease Term. 

4. Rental Payments. The County covenants and agrees to pay Rental Payments from 
legally available funds, in lawful money of the United States to the Trustee on each February 15 and 
August 15, beginning August 15, 2009, in an amount sufficient to pay the principal or redemption price of 
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and interest on the Bonds on the next succeeding Payment Date. Rental Payments shall be III 

consideration for the Board's use of the Project during the Lease Term. 

5; Option to Purchase the Project. The County shall have, and is hereby granted, the 
option to demand that the Corporation convey to the County unencumbered fee title to the entire Private 
Payment Project at any time, upon payment in full of all Series 2009C Bonds then Outstanding or 
provision for their payment having been made pursuant to Article XIII of the Indenture and the payment 
of all Additional Payments. The purchase price payable by the County in the event of its exercise of the 
option granted in this Section shall be the sum of the following: 

(a) the amount of money which, when added to the amount then on deposit in the 
Private Payment Account in the Bond Fund, will be sufficient to payor to provide for the 
payment of the principal or redemption price of all Series 2009C Bonds, plus interest to accrue 
thereon to the date of maturity or redemption thereof, whichever occurs first, in accordance with 
Section 1302 ofthe Indenture; plus 

(b) an amount of money equal to the Trustee's and Paying Agents' fees and expenses 
under the Indenture accrued and to accrue until such redemption of the Series 2009C Bonds. 

6. Definition of Terms. Capitalized terms not defined herein shall have the meanings 
ascribed thereto in the Indenture. 

/The remainder of this page intentionally left blank.} 
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum of Private 
Payment Lease Agreement to be executed in their respective corporate names and their respective 
corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the date first 
above written. 

SARPY COUNTY LEASING CORPORATION 

By: 
Name: 

ATTEST: Title: 

By: _--..:...:~~~---L-8~G.M4-<N'\=.=!!=-......:,---__ 
Name: Brian Hanson 
Title: Assistant Secretary 

STATE OF NEBRASKA 

COUNTY OF 1')--t lolo'2 
o 

) 
) ss. 
) 

JOI1l Jones 
President 

The foregoing instrument was acknowledged before me this ~y of October, 2009 by Joni 
Jones, President of Sarpy County Leasing Corporation, a nonprofit corporation of the State of Nebraska, 
on behalf of the corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State stated above the day and year last above written. 

~
. GENERAL NOTAR.Y • Stale of Nebraska 
M KARLA BURGESS 

... .. -- My Comm. Exp. Oec. 16. 2012 

[SEAL] 

My commission expires: \lo ~ 

Memorandum of Private Payment Lease Agreement S-l 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 



(SEAL) 

ATTEST: 

STATE OF NEBRASKA 

COUNTY OF D.-)\ wiD "'-;. 

) 
) SS. 

) 

THE COUNTY OF SARPY, NEBRASKA 

By: 
Name: 
Title: 

J 
The foregoing instrument was acknowledged before me this \~¥aay of October, 2009 by Joni 

Jones, Chair of the Board of Commissioners of The County of Sarpy, Nebraska, on behalf of the County. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State stated above the day and year last above written. 

[SEAL] 

~
GENERAl NOTARY· State of Nebraska 

KARLA BURGESS 
-_.- My Comm. Exp. Oec. 16.2012 

My commission expires: \co \'x.rrQMbv-- 2.0\1-

Memorandum of Private Payment Lease Agreement S-2 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 



EXHIBIT A 

THE PROJECT SITE 



LEGAL DESCRIPTION a 250 , 500 
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1000 
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That port of the East Half of Section 30, Township 14 North, Range 12 East of the 6th P.M, Sarpy 

County, Nebraska, described as fallows: (SEE AITACHEO SHEET FOR COMPLETE LEGAL DESCRIPTION) 
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Legal Description 

That part of the East Half of Section 30, Township 14 North, Range 12 East of the 6th P.M., 
Sarpy County, Nebraska, described as follows: 

Commencing at a 2" brass cap stamped "Sarpy County Govt Corner" at the southwest corner of 
the Southeast Quarter of said Section 30; 

Thence North 02°30'53" West (Nebraska State Plane NAD83-2008) for 106418 feet along 
the west line of the Southeast Quarter of said Section 30; 

Thence North 8r29'07" East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02°30'53" West for 1163.61 feet; 
Thence North 89°56'53" East for 572.69 feet; 
Thence North 00°00'00" East for 250.00 feet; 
Thence North 89°56'57" East for 668.56 feet; 
Thence South 02°51'55" East for 942.66 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet and a long chord 

bearing South 72°01'49" West for 250.02 feet) for an arc length of 250.62 feet; 
Thence South 65°11'33" West for 729.55 feet; 
Thence along a turve to the right (having a radius of 1000.00 feet and a long chord 

bearing South 75°14'08" West for 348.77 feet) for an arc length of 350.57 feet to the Point of 
Beginning; 

Contains 30.981 acres. 

October 6, 2009 
LAMP, RYNEARSON & ASSOCIATES,INC. 
L \ENG\O 1 09050\Survey\ T ext\OlssonBN D .docx 
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EXHfBITB 

THE PRIVATE PAYMENT PROJECT 

The Private Payment Project encompasses acquisition, construction, furnishing and equipping of 
a baseball stadium and related facilities located within the geographic boundaries of the County. The 
planned repairs and improvements are set fOl1h on the attached spreadsheet, under the heading "Private 
Funding (Series C Taxable)." The cost estimates on the attached spreadsheet are preliminary and subject 
to change. 
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NON-EXCLUSIVE 
SITE LEASE 

This SITE LEASE (the "Site Lease"), dated as of October 15,2009, is by and between SCHEWE 
FARMS, INC., a corporation duly organized and validly existing under the laws ofthe State of Nebraska (the 
"Lessor"), and SARPY COUNTY LEASING CORPORATION, a Nebraska nonprofit corporation (the 
"Lessee"). 

WITNESSETH: 

THAT the Lessor does hereby lease unto the Lessee and unto its successors and assigns, and the 
Lessee does hereby take and lease from the Lessor, the property hereinafter described on the following terms 
and conditions: 

1. Leased Property. The real property covered by this Site Lease (the "Site") is located in 
Sarpy County, Nebraska, and is legally described in Exhibit A or Exhibit B hereto. The Site refers 
collectively to either Exhibit A or Exhibit B. The Lessee is also hereby granted the right of reasonable access 
to the Site over and across any adjacent real estate owned by the Lessor for the purpose ofingress to and egress 
from the Site. Lessor has provided two (2) alternative legal descriptions for this Site Lease because there are 
currently two (2) alternative proposals for the platting and rezoning of the Site. 

2. Rental. Consideration for this Site Lease is the development of the Site to provide a baseball 
stadium and related infrastructure and other facilities (the "Project") in anticipation of conveyance of the Site 
to the Lessee pursuant to the Real Estate Transfer Agreement dated as of June 1, 2009 (the "Transfer 
Agreement") between the Lessor and The County of Sarpy, Nebraska (the "County"). 

3. Term. This Site Lease is for a term commencing October 15, 2009 and expiring upon 
conveyance ofthe Site to the Lessee or termination of the Agreement pursuant to its terms and conditions. The 
Lessor shall determine whether Exhibit A or Exhibit B shall be used for the conveyance of the Site. 

4. Incorporation of Terms. All of the conditions, terms and provisions of the Transfer 
Agreement are incorporated herein by reference. In the event of a conflict between this Site Lease and the 
Transfer Agreement, this Site Lease shall control. 

5. Waiver. Waiver by either party of any default on the part of the other party shall not be 
deemed in any manner a waiver of any subsequent default nor shall any delay upon the part of either party in 
enforcing any of the provisions thereof preclude such party at any subsequent time from promptly enforcing the 
provisions hereof. 

6. Notice. Any notices or demands made hereunder shall be in writing and shall be personally 
delivered to the other party or may be deposited in the United States mail, registered or certified and postage 



prepaid, addressed to the addressee at such address as each of the parties may have designated in writing to 
the other, or, if they have not designated such address, at their last known address. 

7. Action upon Termination. Upon conveyance ofthe Site to the Lessee, this Site Lease shall 
terminate and the Lessor and the Lessee shall execute a document in recordable form stating that this Site 
Lease has terminated and the date thereof. All improvements and personal property on the Site shall 
automatically become the property of the Lessee, and the Lessor shall execute any and all conveyances, 
transfers or other documents necessary to confirm such ownership. 

8. Additional Event of Termination. This Site Lease shall also terminate upon any material 
breach by the Lessee of the Transfer Agreement. In the event of such termination, the provisions set forth 
herein shall have no continuing effect and all improvements and personal property on the Site shall remain the 
property of the Lessor. 

9. Successors. This Site Lease shall be binding upon the successors and assigns of both the 
Lessor and the Lessee. 

10. Non-Exclusive. The Lease described herein is a non-exclusive Lease, and Lessor shall retain 
aU rights of use and access to the Site. 

IN WITNESS WHEREOF, the parties hereto have caused this Site Lease to be executed the day and 
year first above written. 

SCHEWE FARMS, INC. 

~it:e~L 
SARPY COUNTY LEASING CORPORATION 

BY:~~ 
Pres) ent 

STATE OF IOWA ) 
) ss. 

COUNTY OF POLK ) 

~ 
On this X day of September, 2009 before me, the undersigned, a Notary Public duly qualified to 

so act in and for said county and state, came fK~fr"~ ~~ President of Schewe Farms, Inc., who is 
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.. 

personally known to me to be such officer and who is personally known to me to be the same person who 
executed, as such officer, the within instrument on behalf of the corporation, and such person duly 
acknowledged the execution of the same to be the voluntary act and deed of the corporation and her voluntary 
act and deed as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and 
year last above written. 

~ 
CHRIS LANGPAUL 

. ~ CoIIII ..... ' Number 741600 
• • MyColmllwlali ExpInJs 

Juty 29, 2012 

CLNOmry~--

-3-



ST ATE OF NEBRASKA 

COUNTY OF SARPY 
) ss. 
) 

~ 
On this ~ 3 day of October, 2009 before me, the undersigned, a Notary Public duly qualified to so 

act in and for said county and state, came Joni Jones, President of Sarpy County Leasing Corporation, who is 
personally known to me to be such officer and who is personally known to me to be the same person who 
executed, as such officer, the within instrument on behalf of said corporation, and such person duly 
acknowledged the execution ofthe same to be the voluntary act and deed of said corporation and his voluntary 
act and deed as such officer. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and year 
last above written. 

J;ENERAL NOTARY· State of Nebraska 
! CHRISTINE ANNE VANCE 

....• 'J. ••.. My Comm. Exp. May 2, 2010 
Notary Public 
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EXHIBIT A 
TO 

SITE LEASE DATED AS OF OCTOBER 15, 2009 

SCHEWE FARMS, INC. 

and 

SARPY COUNTY LEASING CORPORATION 

LEGAL DESCRIPTION OF SITE 



LEGAL DESCRIPTION a 250 500 1000 

That part of the East Half of Section 30, Township 14 North, Range 12 East of the 6th P.M., Sarpy 

County, Nebraska, described as follows: (SEE ATTACHED SHEET FOR COMPLETE LEGAL DESCRIPTION) 
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Legal Description 

That part of the East Half of Se'ction 30, Township 14 North, Range 12 East of the 6th P.M., 
Sarpy County, Nebraska, described as follows: 

Commencing at a 2" brass cap stamped 'Sarpy County Govt Corner" at the southwest corner of 
the Southeast Quarter of said Section 30; 

Thence North 02°30'53" West (Nebraska State Plane NADS3-200S) for 1064.18 feet along 
the west line of the Southeast Quarter of said Section 30; 

Thence North 87°29'07" East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02°30'53" West for 1268.18 feet; 
Thence North 87°08'05" Eastfor 1251.60 feet; 
Thence North 02°51'55" East for 858.49 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet and a long chord 

bearing South 72°01'49" West for 250.02 feet) for an arc length of 250.62 feet; 
Thence South 65°11'33" West for 729.55 feet; 
Thence along a curve to the right (having a radius of 1000.00 feet and a long chord 

bearing South 75°14'08" West for 348.77 feet) for an arc length of 350.57 feet to the Point of 
Beginning; 

Contains 30.998 acres. 

October 6, 2009 
LAMP, RYNEARSON & ASSOCIATES, INC. 
L \ENG\01 09050\Survey\Text\LRA_ BND .docx 



EXHIBIT B 
TO 

SITE LEASE DATED AS OF OCTOBER 15,2009 

SCHEWE FARMS, INC. 

and 

SARPY COUNTY LEASING CORPORATION 

LEGAL DESCRIPTION OF SITE 



LEGAL DESCRIPTION a 250 500 1000 

Thot port of the Eost Holf of Section 30. Township 14 North, Range 12 Eost of the 6th P.M .. Sarpy 

County, Nebraska, described as follows: (SEE AITACHED SHEET FOR COMPLETE LEGAL DESCRIPTION.) 
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Legal Description 

That part of the East Half of Section 30, Township 14 North, Range 12 East of the 6th P.M., 
Sarpy County, Nebraska, described as follows: 

Commencing at a 2" brass cap stamped "Sarpy County Govt Corner" at the southwest comer of 
the Southeast Quarter of said Section 30; 

Thence North 02°30'53" West (Nebraska State Plane NAD83-2008) for 1064.18 feet along 
the west line of the Southeast Quarter of said Section 30; 

Thence North 87°29'07" East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02°30'53" West for 1163.61 feet; 
Thence North 89°56'53" East for 572.69 feet; 
Thence North 00°00'00" East for 250.00 feet; 
Thence North 89°56'57" East for 668.56 feet; 
Thence South 02°51'55" East for 942.66 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet and a long chord 

bearing South 72°01'49" West for 250.02 feet) for an arc length of 250.62 feet; 
Thence South 65°11'33" West for 729.55 feet; 
Thence along a curve to the right (having a radius of 1000.00 feet and a long chord 

bearing South 75°14'08" West for 348.77 feet) for an arc length of 350.57 feet to the Point of 
Beginning; 

Contains 30.981 acres. 

October 6,2009 
LAMP, RYNEARSON & ASSOCIATES, INC. 
L \ENG\01 09050\Survey\T ext\OlssonBND.docx 



CERTIFICATE 

I, DEBRA J. HOUGHTALING, Clerk of The County of Sarpy, Nebraska (the "County"), 
hereby certify that attached hereto is a true and complete copy of the Stadium Use and Lease Agreement 
(the "Stadium Agreement") by and between the County and Omaha Royals Limited Partnership, dated as 
of March 17, 2009, as amended from time to time. The undersigned hereby further certifies that the 
Stadium Agreement remains in full force and effect in the form appended hereto. 

IN WITNESS WHEREOF, I have executed this Certificate in my official capacity. 

DATED: October 15, 2009 



COUNTY OF SARPY 

OMAHA ROYALS LIMITED PARTNERSHIP 

FIRST AMENDMENT TO 
STADIUM LEASE & USE AGREEMENT 

THIS FIRST AMENDMENT TO STADIUM LEASE & USE AGREEMENT (this "First 
Amendment") is made and entered into this I Si" day of .:r\Ad"=t. ,2009 ("Effective 
Date"), by and among the COUNTY OF SARPY, a political subdivision of the State of 
Nebraska ("Sarpy County" or the "County") and OMAHA ROYALS UMJTED PARTNERSHIP, a 
Nebraska limited partnership (the "ORoyals"). 

WITNESSETH: 

WHEREAS, Sarpy County and the ORoyals have entered into a Stadium Le,ase & Use 
Agreement dated as of March 17, 2009 (the "Agreement") for the public purpose of 
providing recreational, cultural and community development opportunities of the residents 
of Sarpy County, and pursuant to which the County has committed, subject to certain 
conditions, to build a baseball stadium in which the ORoyals would play all of their home 
baseball games for a twenty-five (25) year period (all capitalized terms not otherwise defined 
herein shall have the meanings ascribed thereto in the Agreement): and 

WHEREAS, the parties have agreed to enter into the following amendment to the 
Agreement. 

NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises, the mutual 
promises and covenants herein contained, and other good and valuable conSideration, the .. 
receipt, sufficiency and adequacy of which are expressly acknowledged, Sarpy County a·rid 
the ORoyals, each intending to be legally bound, do hereby mutually agree as follows: 

1. Use of Premises. Section 4.1 of the Agreement shall be amended ~by adding 
the following two sentences at the end of such section: 

"Notwithstanding the foregoing, the dominant use of the Stadium under this 
Agreement shall be limited to those uses which constitute social, athletic, and 
recreational purposes, and public health and welfare as allowed by Neb. Rev . 

. Stat. §23-2902 and §77-202(1)(a) (as amended). Uses incidental to the 
dominant use are also allowed." 

BRASHEAR LLP 
00068971.8 



2. Taxes. Section 18 of the Agreement shall be amended as follows: • 

(a) The second sentence of Section 18.2 of the Agreement shall be 
amended and restated in its entirety with the following: 

"Sarpy County shall use best efforts to assure the ORoyals that no taxes, 
surcharges, franchise tax, impact fees, development contributions, 
assessments or similar charges ("impositions".) shall be levied by the County 
against the ORoyals in a manner that is not generally applicable to other 
businesses within the same taxing district." 

(b) A new Section 18.3 shall be added to the Agreement as follows: 

"18.3 Notwithstanding anything in this Agreement to the contrary, the . 
ORoyals agree that so long as the Stadium is not within the taxing authority of the 
City of Papillion and in lieu of a city imposed local sales tax option, the ORayals agree 
to impose a 1.50% assessment on all taxable sales at that Stadium and to remit the 
proceeds therefrom and an accounting thereof to Sarpy. County on a monthly basis to 
be used solely to fund debt service on the Bonds or to otherwise fund ~he Capital 
Maintenance Fund if the debt service on the Bonds has been retired. Such 
assessment shall terminate upon the effective date of annexation of the Stadium by 
the City of Papillion, with all proceeds therefrom delivered to Sarpy County until the 
effective date of such annexation. " . 

3. June 2009 Dates. 

(a) Items (i) and (ii) of Section 2.3(b) of the Agreement shall be 
amended and restated in their entirety as follows: 

"(i) Sarpy County determines in its sole discretion not to proceed with the 
transactions contemplated by this Agreement prior to 5:00 pm (Central Time) on July 
1, 2009; provided that in the event that Sarpy County does not exercise this 
termination right in accordance with the terms and conditions of this Agreement by 
5:00 pm (Central Time) on July 1, 2009, it shall not be entitled to thereafter 
terminate this Agreement pursuant to this Section 2.3(b)(i);" 

"(ii) the Required Approvals are not obtained by the ORoyals pripr to 5:00 
pm (Central Time) on July 1, 2009; provided that Sarpy County shall not be entitled to 
terminate this Agreement pursuant to this Section 2.3(b)(ii} if the failure to obtain the 
Required Approvals is the result of a breach by Sarpy County of its obligations under 
Section 2.1(a);" 

(b) Items (i) and (iii) of Section 2.3(c) of the Agreement shall be 
amended and restated in their entirety as follows: 

U(i) the Required Approvals are not obtained by the ORoyals prior to 5:00 
pm (Central Time) on July 1, 2009; provided that the ORoyals shall not be entitled to 
terminate this Agreement pursuant to this Section 2.3(c)(j} if the failure to obtain the 
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Required Approvals is the result of a breach by the ORoyals of its obligations under 
Section 2.1(a);" 

"(iii) Sarpy County has not entered into the Site Acquisition Documents, in 
accordance with Section 1.65, with the owner of the Stadium Site, by the:later of: (a) 
5:00 pm (Central Time) on July 1, 2009; or (b) seven (7) days after the date that 
Sarpy County is notified that the Required Approvals have been obtained by the 
ORoyals;" 

(c) The third sentence of Section 5.1 of the Agreement shall be amended 
and restated in its entirety as follows: 

"Thereafter, Sarpy County shall work expeditiously to (collectively, the "Initial 
Development Activities") (i) negotiate the terms for acquiring the use of the Stadium 
Site with the owner thereof, whether under a long-term lease with purchase option, 
purchase arrangement or otherwise; (ii) execute the Site AcquisitIon Documents with 
the owner thereof by the later of: (a) 5:00 pm (Central Time) on July 1, 2009; or (b) 
seven (7) days after the date that Sarpy County is notified that the Required 
Approvals have been obtained by the ORoyals; and (iii) acquire any and all rights, 
permits and licenses necessary to begin developing the Stadium Site, to construct 
the Stadium on the Stadium Site, and to allow the ORoyals to exclusively operate and 
manage the Stadium. " 

(d) The third sentence of Section 6.2(c) of the Agreement shall be 
amended and restated in its entirety as follows: 

"Following the filing of the Preliminary Offering Statement, Sarpy County shall 
use its reasonable best efforts to prepare and file the Final Offering Statement and 
market the Bonds as expeditiously as possible; provided, however, the Final Offering 
Statement shall be filed and the marketing of the Bonds shall be completed no later 
sixty (60) days after the later of: (1) the· date the ORoyals receive the, Required 
Approvals; or (2) July 1, 2009." 

(e) The first sentence of Section 7.1(c) of the Agreement shall be 
amended and restated in its entirety as follows: 

"(e) Predevelopment Expense Contribution. Within thirty (30) days of the 
Effective Date, Sarpy County shall pay Three Hundred Fifty Thousand and 00/100 
Dollars ($350,000.00) into the Stadium Escrow, and on July 2, 2009, the ORoyals 
shall pay Three Hundred Fifty Thousand and 00/100 Dollars ($350,000.00) into the 
Stadium Escrow, in each case for use in payment of predevelopment :expenses 
incurred for the project ("Predevelopment Contribution"); provided, however, that 
each parties' Predevelopment Contribution may only be used to pay one-half (1/2) of 
any predevelopment expenses incurred, which expenses shall include, but shall not 
be limited to, architectural, engineering, surveying and permitting fees, but which 
shall specifically not include legal fees for either party; provided, further that until the 
ORoyals' Predevelopment Contribution occurs, Sarpy County's Predevelopment 
Contribution shall be used to pay all such predevelopment expenses incurred, and 
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Sarpy County shall be entitled to receive full credit for all amounts paid against its 
future obligation for' expenses incurred after the ORoyals' Predevelopment 
Contribution is made until such time as the payments made from both parties 
Predevelopment Contribution hereunder are equal." 

(f) Section 48 of the Agreement shall be amended and restated in its 
entirety as follows: 

"48. ExcI usivitv. From and after 5:01 pm (Central Time) on July 1, 2009, 
the parties acknowledge and agree that they shall deal exclusively with one another 
until such time as this Agreement is terminated or the Completion Date is achieved 
by the terms hereof. To that end, from and after 5:01 pm (Central Time) on July 1, 
2009, the ORoyals shall promptly notify Sarpy County in the event that any contact, 
proposal, ofter, contract, inquiry or otherwise is made, extended or communicated, 
either directly or indirectly, which would involve the ORoyals playing some or all of 
their Club Home Games at a location other than the Stadium ... 

4. Counterpart Execution. This First Amendment may be executed in one or 
more counterparts, each of which shall be an original and all of which shall constitute one 
and the same instrument. 

5. No Other Amendment. All references in this First Amendment flnd in the 
Agreement to "the Agreement" shall be deemed to be references to the Agreement as 
amended by this First Amendment. Except as set forth herein, the Agreement is unmodified 
and remains in full force and effect. 

[The next page is the signature page.] 
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IN WITNESS WHEREOF, this First Amendment has been executed ;by a duly 
authorized officer of the ORoyals and a duly authorized official of Sarpy County, each of 
whom hereby represents and warrants that he has the full power and authority to execute 
this First Amendment in such capacity, all as of the day and year first above written. 

STATE OF ~e1rtgsL:tA 

COUNTY OF· --' k~~F!1=+-----

COUNTY OF SARPY, a political subdivision 
of the State of Nebraska 

By: c:.gwJ-->'~~ 
Name: Jo~ 0oY\eS 

Its: QJ'D.,i r ",,0. (l 

) 
) ss. 
) 

Subscribed and sworn to before me this I ~+ day of _3i-=-=~:..::.. :..=~ ____ , 2009. 

.J;ENERAl NOTARY - State of Nebraska 
CHRISTINE ANNE VANCE 

_...... My Conun. Exp. May 2, 2010 
~~~ 

Notary Public 

[SIGNATURES CONTINUED ON NEXT PAGE] 
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OMAHA ROYALS LIMlTED PARTNERSBIP, 
a N limited partnorshi 

Name: William H. Shea. h.. 

Its: Authorized Signatory 

! 

... , 
. :. 
! j 
: .. , 



,', 

BOARD OF COUNTY COMMISSIONERS 
• SARPY COUNTY, NEBRASKA 

2009-058 

RESOLlITION APPROVING AND AUTHORIZING CHAIR TO SIGN STADIUM 
LEASE & USE AGREEMENT WITH THE OMAHA ROYALS LIMITED 

PARTNERSHIP 

WHEREAS, pursuant to Neb. Rev. Stat: §23-1 04(6) (Reissue 2007), the COWlty bas the 

power to do all acts in relation to the concerns of the COWlty necessary to the exer.cise of its 

corporate powers; and, 

WHEREAS, pursuant to Neb. Rev. Stat. §23-103 (Reissue 2007), the powers oftbe 

County as a body are exercised by the COWlty Board; and, 

WHEREAS, Neb. Rev. Stat. §23-2901 to 2905(Reissue 2007), confers the power to 

counties, for the benefits of its citizens, to acquire facilities for social, athletic, and recreational 

purposes; and, 

WHEREAS, on December 9, 2008, the County entered into a Memorandum of 

-Understanding with the Omaha Royals Limited Partnershlp (hereinafter "Royals"), by which the 

County and the Royals agreed to use their best efforts to resolve issues identified in said 

Memorandum of Understanding in order to facilitate the establishment of a recreational and 

athletic facility that may be used as a stadium for minor league baseball; and, 

WHEREAS, a Stadium Lease and Use Agreement has been proposed with the Omaha 

Royals Limited Partnership, a Nebraska limited partnership, which is a result of negotiations 

contemplated by and which constitutes the Definitive Agreement described in the 

aforementioned Memorandum of Understanding; and, 

WHEREAS, a public hearing was had and public comment received regarding the 

advisability of entering into the proposed Stadium Lease and Use Agreement; and, 

WHEREAS, the facility contemplated by 'said Stadium Lease and Use Agreement is for 

social, athletic and recreational purposes, serves the public health and welfare, and is for the 

general operation of government by the exercise of a power conferred by state law, and is in the 

best interests of the citizens of Sarpy County, Nebraska. 

NOW, TI-IEREFORE, BE IT RESOLVED BY TIlE SARPY COUNTY BQARD OF 

COMMISSIONERS THAT Stadium Lease and Use Agreement with the Omaha Royals-Limited 

Partnership is hereby approved, and that the Chair and Clerk are hereby authorized to execute 



said Stadium Lease and Use Agreement on behalf of Sarpy County, Nebraska. 

BE IT FURTHER RESOLVED that the Chair, County Administrator, County Fiscal 

Administrator, and County Attorney are authorized to take such other actions as may be 

necessary to comply with the provisions of said Stadium Lease and Use Agreement, except for 

those actions that require the further consideration of this. Board by law. 

DATED this I'l~y of March, 2009. 

Moved by ~ In.rno.L . ,,,,,,,oded by 'i\'~ !lito 
Resolution be adopted. Carried. 

• that the above 

NAYS- ABSENT: 

dfKA ErJlAM.L-_----'Yl..u..L!oVt~f _ 

ABSTAIN: 

Approved as to fonn: 

~£;? 
Deputy County Attorney 
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COUNTY OF SARPY 

and 

OMAHA ROYALS UMITEDPARTNERSHIP 
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j 
I , . 1. 

BRASHEAR lLP 
p00065653.18 

COUNTY OF SARPY 

OMAHA ROYALS LIMITED PARTNERSHIP 

. ~ : TABLE OF CONTENTS ~ 

DEFINITIONS ....................................................................................................... 2 

1.1 Agreement ...................................................................................... : ...... ; ..... 2 

1.2 Annual Rent ................................................................................... : .......... 2 

1.3 Appraised Value ....... ~ ..................................................................... ~ .......... 2 

1.4 Approved Con·struction Documents ......................................................... 2 

1.5 Average Yearly Naming Amount ............................................................... 2 

1.6· Baseball Season ...................................................................................... 2 

1.7 Beneficial Occupancy .............................................................................. 2 

1.8 Bond Documents .......... , ................................ ~ ......................................... 3 

1.9 Bonds ............................................................................................. : ......... 3 

1.10 Budget ......................... ~ .... : ...................................................................... 3 

1.11 Capital Contribution ......................................... : ...................................... 3 

1.12 Capital Maintenance Fund ...................................................................... 3 

1.13 Capital Maintenance and Repairs ................................ ~ ........................... 3 

1.14 Claims ................................................................................... ~ .................. 3 

1.15 Club ............................................ : ................................................................. 3 

1.16 Club Home Gam~ ..................................................................................... 3 

1.17 Completion Date ..................................................................................... 3 

1.18 County .......................................................... ~ ........................................... 3 

1.19 County Events .................................................................................. _ .......... 3 



1.20 Construction Management Agreement .................................................... 3 

1.21 CPl ........................................................................................................... 3 

1.22 [Reserved] ................................................................................................... 4 

1.23 'Deferred Items ......................................................................................... 4 

1.24 Effective Date ............................................................................................. 4 

1.25 Emergency ......................................................... ~ ..................................... 4 

1.26 Facilities Criteria ....................................... ~ .............................................. 4 

1.27 Final Bid ........................ _ ..................................................................... ! ••• 4 

1.28 Financial Advisor ..................................................................................... 4 

1.29 Force Majeure Event .............. ~ ...................................................... ; ......... 4 

1.30 FF&E ........................................................................................................ 4 

1.31 General Contractor .................................................................................. 4 

1.32 Initial Development Activities .................................................................. 4 

1.33 League ............................. ; ....................................................................... 4 

1.34 Lease year ............................................................................................... 5 

1.35 Mark.et Bondable Amount ................................................... ~ ......... ~ ......... 5 

1.36 Maximum Project Budget Amount .......................................................... 5 

1.37 MOU .......................................................... ; .............................................. 5 

1.38 Mutual Approval Process ........................................................................ 5 

1.39 [Reserved] ...... ; ............................................. ~ .......................................... 5 

1.40 National Association or NA ...................................................................... 5 

1.41 ORoya/s ............... : ................................................................................... 5 

1.42 ORoyals Event ...................................... ~ ................................ ~ .................. 5 

1.43 ORoyals Naming Fee ............................................................................... 5 

1.44 Pledged Funds ............................. , ........................................................... 6 

BRASHEAR llP if 
000065653.18 



1.45 Predevelopment Contribution ................................................................. 6 

1.46 Project ..................................................................................................... 6 

1.47 Project Bond Muftiplier ............................................................................ 6 . 

1.48 Professional Baseball Agreement ............................. : ............................. 6 

1.49 Project Architect ....................................................................................... 6 

1.50 Project Manager ..................................................................................... : 6 

1.51 Purchase Right ........................................................................................ 6 

1.52 Required Approvals ................................................................................. 6 

1.53 Sarpy County .................................................................. , ........................ 6 

1.54 Sarpy Naming Fee ................................................................................... 6 

1.55 Schematic Design Documents ................................................................ 6 

1.56 Site Acquisition Documents ............ : ....................................................... 6 

1.57 Site Plan ............................................................... ~ .................................. 6 

1,.58 Stadium .................................................................................................... 7 

1.59 [Reser'Ved] ............................. ; .............................. : .................................. 7 

1.60 Stadium·COStAinount ............................................................................. 7 

1.61 . Stadium Escrow ....................................................................................... 7 

1.62 Stadium Irhprovements ........................................................................... 7 

1.63 [Reserved] ............................................................................................... 7 

1.64 Stadium Operations and Routine Maintenance ................................. ~ ... 7 

1.65 Stadium Site .......... : ................................................................................. 7 . 

1.66 Suites ...................................................................................................... 8 

1.67 Term ......................................................................................................... 8 

1.68 Tickets ............................. ; ................................... : ................................... 8 

2. CLOSING; TERM AND TERMINATION ...................................................... : ........... 8 

. BRASHEAR llP iii 
000065653.18 



2.1 Baseball Approvals ................................................................................. 8 

(a) Rule 54 Approval. ............................................... ; ............................ 8 

(b)· Conditions ....................................................................................... 8 

2.2· Lease Term ...................... , ...................................................................... 9 

2.3 Termination ............................ ~ ............................................ ~ ................... 9 

3. OWNERSHIP OF THE STADIUM AND/OR THE STADIUM SITE ........................... 11 

4. USE OF PREMiSES ............................................................................................ 12 

4.1 Exclusive Use ................... ~ .................................................................... 12 

4.2 All Areas .................. , ............................................................................. 12 

4.3 County Events ....................................................................................... 12 

4.4 Subletting .............................................................................................. 14 

4.5 Compliance with laws ...... : ................................................................... 1 4 

5. STADIUM DEVELOPMENT .................................................................................. 14 

5.1 Stadium Site .................................................................. ~ .................. ; ... 14 

5.2 Development of·Stadium ...................................................................... 14 

5.3 Construction COntracts ....................... ~ ................................................. 15 

5.4 Design and Construction Consultants .................................................. 15 

5.5 Design and Construction Documents .................................................... 15 

5.6 Bidding; Revisions ........................................................ : ........................ 16 

5.7 Deferred Construction Items ................................................................ 17 

6. STADIUM AND STADIUM SITE ANANCING ....................................................... 17 

6.1 Stadium Financing ... ; ............................................................................ 17 

6.2 Bonds ........................................................................ ~ ........................... 18 

6.3 Sarpy County Audit Rights .................................................................... 19 , 

6.4 Budgetary Information .......................................................................... 19 

BRASHEAR lLP iv 
000065653.18 



6.5 Stadium Escrow ....•• .-.•• ~ ......................................................................... 19 

6.6 Adjacent Facilities ................................................................................. 19 

7. OROYALS FINANCIAL COMMITMENTS ................................................................ 19 

7.1 Financial Commitments ........................................................................ 19 

(a) Capital Contribution ....................................................................... 20 

(b) Annual Rent. .................................................................................. 20 

(c) Predevelopment Expense Contribution ......................................... 20 

(d) Assumption of Operations and Routine Maintenance .................. 21 

7.2 ORoyals FF&E ....................................................................................... 21 

7.3 Fundraising ........................................................ ~ .................................. 21 

8. COMPLEflON •.•••• : ..................... ; ...................................................................... 21 

8.l Beneficial Occupancy Date .......... ~ ....................................................... 21 

8.2 ORoyals Remedies ............................................................................... 21 

9. REVENUE STREAMS ........................................................................................ 22 

BRASHEAR LLP 
000065653.18 

9.1 Ticket Sales .•.. ~ ..................................... ~ ............................................... 22· 

(a) Event Tickets ............ : ............... ~ ................... ~ ..................... : .......... 22 

(b) Suites ...... ~ ..................................................................................... 22 

9.2 Naming Rights· ...................................................................................... 22 

9.3 Parking .................................................................................................. 24 

9.4 ConceSsions .................................... , ..................................................... 24 

(a) sales ........................................................... : .................................. 24 

(b) Equipment .................................................. : .................................. 24 

9.5 AdvertisinglSignage ........................................................... ; .................. 25 

9.6 Media Rights ......................................................................................... 25 

(a) ORoyals Media Rights .... , .............................................................. 25 

v 

' .... ..:.~.: __ ••••• :", ••••••• : ..... :.~ ...... :- ••• :" ..... ! ~~_-- -'.' ~~-'. , ...... ";.: -',:.-." - ,_.~. "0'" 



(b) Sarpy County Media Rights ................. : ...•••........•.••....................... 25 

9.7 All Other Revenues ...•••..•.....•• ; .....•..•....•............•.............•.........•.....•..... 26 

10. SECURITY ......................................................................................................... 26 

11. UTILITIES .................................. , ....................................................................... 26 

12. STADIUM MANAGEMENT AND OPERATIONS ................................................... 26 

12.1 Stadium Management ......................................................................... 26 

12.2 Stadium Operations and Routine Maintenance ................................. 26 

13. CAPITAL MAlNTENANCEAND REPAIRS ............... ; ............................................. 28 

14. PERFORMANCE OF CAPITAL MAINTENANCE AND REPAIRS· ............................ 29 

15. CAPITAL MA\NTENANCE FUND ............................. _ .......................................... 30 

15.1 Funding:: ............................................. ; ................................................ ~O 

15.2 Procedure for Use of capital Maintenance Fund .... ~ ........................... 31 

15.3 Emergency .~ .......................................................................................... 31 . 

. 15.4 Bond Proceeds .............................................. ~ ..................................... 31 

i6. OROYALS IMPROVEMENTS .............................................................................. 31 

16.1· Discretionary Improvements ................................................. ~ ............. 31 

16.2 Professional Baseball Required Improvements ................................. 32 

17. RETURN OF STADiUM ....................................................................................... 32 

18. TAXES ............................................................................................................... 32 

19. OPERATING PERMITS .......................................................................... , ............ 33 

20. INSURANCE ........................... , ................................ _ ........................................ 33 

20.1 ORoyals Insurance .............................................................................. 33 

20.2 Sarpy County Insurance ..................................................................... 33 

20.3 Waiver of Subrogation ............................................. ~ ........................... 34 

21. INDEMNIFiCATION ............................................................................................ 34 

BRASHEAR LlP vi 
000065653.18 

....,' -: .... : ...... :. --~". ", .'., ,... "--~.', "~' - ~ ...... -:. ~ ... :,:.: :.'.:. ............ <:.: 



21.1 ORoyals Indemnification Obligations ...................................... ~ ......... 34 

21.2 Sarpy County Indemnification Obligations ......................................... 34 

22; UMITATION OF LlABILllY .............................................................................. ~ ... 35 

23. TIME IS OF THE ESSENCE ................................................................................ 35 

24. QUIET USE AND ENJOYMENT ........................................................................... 35 

25. DESTRUCTION OF STADIUM .......................................... · ................................... 35 

26. CONDEMNATION .............................................................................................. 36 

27. COVENANTS ..................................................................................................... 36 

27.1' ORoyals Covenants ................. ; ....................................................... ~ ... 36 

27.2 Sarpy County Covenants ..................................................................... 37 

28. RECORDING ...................................................................................................... 37 

29. CLUB NAME ...................................................................................................... 37 

30. NOTICES ........................................................................................................... 37 

31. ASSIGNMENT ................................................................................................... 38 

32. FRANCHISE COMMITMEN1S ........................................................................... ~ 38 

33. BINDING EFFECT ......................................... : ......................................... _ ......... 38 

34. STATUS OF PARTIES .................................. ; ...................................................... 39 

35'. NO WAIVER' OR BREACH ................................................................................... 39 

36. SEVERABILITY .................................................................................................... 39 

37. GOVERNING LAW AND JURISDiCTION .............................................................. 39 

38, MULTIPLE COUNTERPARTS .............................................................................. 39 

39. ENTIRE AGREEMENT .............................................................. : ......................... 39 

40. . LEAGUE, MilB AND MLB APPROVAL ...................................... ~ ......................... 39 

41. . BEST EFFORTS TO COMPLETE ......................................................................... 39 

42. FORCE MAJEURE EVENT .................................................................................. 39 

BRASHEAR llP vii 
000065653.18 

"~ ,"':'.:.: . :~': ... ~~' ..... I:: :"'-. ~'. ' ...... ~ ... ::.' ........ ,:.' ,,_., .F_.:.: .. ' ... ~ __ .. -; ....... ~ .. :·.:":..,.,._> .... ~.-;.: ... ';.:.:!. .. ,~ .... :-._ .• ·_._t.~:·.~ " 



43. PRORATIONS .................................................................................................... 40 

44. OBLIGATIONS ........................................................................... ~ ........................ 40 

45. REPRESENTATIONS ............... ~ .......................................................................... 40 

46. SUBORDINATION OF OROYALS' INTEREST ................................................. ; .... 40 . 

47. ANTI-DISCRIMINATION CLAUSE ........................................................................ 41 

48. EXCLUSIVITY ......................................................................................................... 41 

EXHIBITS 

EXHIBIT A-Facilities Crrteria 

EXHIBIT B-legal Description Of Site 

EXHIBIT C-Budget 

EXHIBIT D-Naming Rights 

EXHIBIT E-5rte Plan 

EXHIBIT F-Insurance Required For The ORoyals 

EXHIBIT G-Insurance Required For Sarpy County 

BRASHEAR LLP 
000065653.18 

viii 



COUN1Y OF SARPY 

OMAHA ROYALS LIMITED PARTNERSHIP 

II 
S1 ADIUM LEASE & USE AGREEMENT ·1 

. THIS ~ADiuM LEASE & USE AGREEMENT (this "Agreement") is made and entered 
into this ~day of March, 2009 (UEffective Date"), by and among the COUNlY OF SARPY, 
a political subdivision of the State of Nebraska ("Sarpy County" or the UCounty") and OMAHA 
ROYALS LIMITED PARTNERSHIP, a Nebraska limited partnership {the "ORoyals"). 

WITNESSETH: 

WHEREAS, the ORoyals are the exclusive owners of and engaged in the operation of 
the "AM" minor league professional baseball franchise in Omaha, Nebraska currently 

. known as the Omaha Royals (the "Club"), under a franchise granted by the Pacific Coast 
League (the "League"), a member of the National Association of Professional Baseball . 
Leagues·, Inc. (the "National Association" or the UNA"), and is subject to those certain 
regulations and rules promulgated by the League, the NA and the Office of the 
Commissioner of Major League Baseball; 

WHEREAS, Sarpy County and the ORoyals have entered into that certain 
Memorandum of Understanding dated December 9,2008 (the MMOU"); 

WHEREAS, per the terms of the MOU, the ORoyals and Sarpy County have agreed to 
work together to develop a plan for financing, designing, developing and constructing a new 
baseball stadium for use by the ORoyals and the Club which will relocate to Sarpy County 
and play its heme games at the new stadium in Sarpy County starting no later than the 
beginning of the 2011 season; .. 

WHEREAS, the MOU contemplates that the ORoyals and Sarpy County will enter into 
thisAgreement and as such this Agreement sets forth the terms and conditions under which 
the stadium . will be financed, designed, developed and constructed and under which the 
ORoyals will occupy, use and manage the stadium; . 

WHEREAS, the parties hereto desire that .this Agreement shall.set forth their ful/ and 
complete understanding with respect to subject matter herein cootained; 

WHEREAS, this Agreement is entered into by Sarpy County for the public purpose of 
providing recreational, cultural and community development opportunities for reSidents of 
the County; 

WHEREAS, Sarpy County has investigated and determined that the terms of this 
Agreement reflect fair market value. . 
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WHEREAS, the ORoyals recognize the need for the new stadium to serve as a 
resource and asset for the betterment of the entire Sarpy County community to the greatest 
extent feasible given the ORoyals' operating need therefore. 

NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises, the mutual 
promises arid covenants herein contained, and other good and valuable consideration, the 
receipt, sufficiency and adequacy of which are expressly acknowledged, Sarpy County and 
the ORoyals, each intending to be legally bound, do hereby mutually agree as follows: . 

1. Definitions. As used herein, the following terms shall have the following 
meanings; 

1.1 Agreement The term "Agreementn shall mean this Stadium Lease & 
Use Agreement and all Exhibits to this Agreement. 

1Z Annual Rent The term "Annual Rent~ shall have the meaning set forth 
in Section 7 below. 

1.3 Appraised Value. The term· "Appraised Valuen shall have the meaning 
set forth in Section 3.2 below. 

1.4 Approved Construction Documents. Th~ term "Approved Construction 
Documents~ shall have the meaning set forth in Section 5.6(a) below. 

1,5 Average Yearly Naming Amount The term ·uAverage Yearly Naming 
Amoune means an amount equal to the quotient of (a) the aggregate revenue (net of the 
rate card value associated with any fulfillment obligations of the ORoyals not set forth on 
Exhibit D and any agent or broker fees with respect to such naming rights) to be received for 
naming rights to the Stadium as set forth in Exhibit D pursuant to the agreement relating to 
such naming rights. divided by (b) the t~rm of years over which such revenue will be 
received. I 

1.6 Baseball Seas . The term "Baseball Season" shall mean, as to each 
calendar year of the Term, t~. lar annual period ofp/ay of professional baseball games 
and related activities by th C t the Stadium from March 15 to the date on which the 
Club's last game is played du' the applicable League season, including any and all pre-
season games. regular season games, exhibition games, post-season "playoff" games, and 
"all-star" games, or September 15, whichever shall later occur. 

1.7 Beneficial OccupancY. The term "Beneficial Occupancy" shall mean the 
date when. all final regulatory and League apprO\Ials have been obtained for the Stadium, 
the Site and appurtenant improvements (including, without . limitation, parking· areas, 
drainage facilities, and other improvements required for operation and use of the Stadium). 
and evidence of such approvals (including, without limitation, a certification of completion by 
the Project·Architect and a certificate of occupancy by the applicable municipal authority) 
has been delivered by the COU/1ty to the ORoyals such that the Stadium can be used for its 
intended purpose. . 
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1.S Bond Documents. The term "Bond Documents" shall mean the 
documents relating to the Sarpy County, Nebraska Taxable Revenue Sonds issued for the 
Project. VJ 

(2' 1.9 Bonds. The term "Bonds" shall mean the Sarpy County. Nebraska 
Taxable evenue Bonds issued for the Project. 

1.10 Budget. The term "Budget" shall have the meaning set forth in Section 
~ of this Agreement. 

1.11 Capital Contribution. The term "Capital Contribution" shall have the 
meaning set forth in Section 7.1 below. 

1.12 Capital Maintenance Fund. The term "Capital Maintenance Fund" shall 
have the meaning set forth in Section 15.1 of this Agreement. 

1.13 Capital Maintenance and Repairs. The term "Capital Maintenance and 
Repairs" shall have such meaning as described in Section 13 of this Agreement. 

1.14 Claims. The term "Claims" shall have the meaning set forth in Section 
20.1 ofthis Agreement. 

1.15 ClUb. The term "Club" shall have the meaning- given in the introductory 
paragraph of this Agreement. 

~L16 Club Home Game. The term "Club Home Game" shall mean all 
'professionaI minor league baseball games played at the Stadium involving the Club or its 
players as a participant. including without limitation all pre-season games, regular season 
.games, exhibition games. post-season "playoff" games. and "all-star" games. 

1.17 Completion Date. The term "Completion Date" shall mean the date the 
Stadjum is delivered to the ORoyals for Beneficial Occupancy. 

1.18 County. The term "County" shall have the meaning given in the 
introductory paragraph of this Agreement. 

1.19 County Events. The term'. "County Event" shall have the meaning set 
forth in Section 4.3 of this Agreement. 

1.20 Construction Management Agreement. The term "Construction 
Management Agreement" shall have the meaning set forth in Section 5.2 of this Agreement. 

1.21 CPt. The term "CPI" shall mean the Consumer Price Index for the 
Midwest Region (All Items) for All Urban Consumers. (1982-S4==100) (CP1-U) as measured by 
the United States Department of Labor Bureau of Labor Statistics. If the CPI is discontinued 
or replaced, then Sarpy County and the ORoyals shall mutually agree to substitute a 
reasonably equivalent other index which shall accomplish the same result of reflecting 
general consumer price changes in the United States Midwest economy. 
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1.22 {Reserved]. 

1.23 Deferred Items. The term "Deferred Items" shall have the meaning set 
forth in Section 5.7 of this Agreement 

1.24 Effective Date. The term ~Effective Date" shall have the meaning given 
in the introductory paragraph of this Agreement. 

1.25 Emergency. The term "Emergency" shall mean a condition which (i) 
involves a danger to public health or safety, (2) is likely to result in immediate, substantial 
damage to the Stadium or the Site or .(3) is sudden and immediate and if not quickly cured 
would have a material impact on the ORoyals' ability to use and operate the' Stadium. 

1.26 Facilities Criteria. The term "Facilities Criteria" shall mean the design 
specifications for the Stadium Improvements which shall be prepared pursuant to the 

, Mutual Approval Process in consultation with the Project Architect based upon the Stadium 
Cost Amount, the operative components of which shall be six thousand (6,000)' fixed seats, 
fifteen (lS) Suites and berm seating. After being finalized, the Facilities Criteria shall be 
detailed in a written document which shall then be attached to this Agreement as Exhibit A. 

1.27 Final Bid. The term "Final Bid" shall have the meaning set forth in 
Section 5.6(a} of this Agreement. 

1.28 Financial Advisor. The term "Financial Advisor· shall mean a consultant 
with. expertise in the bond financing of facilities simifar to the Stadium, retained by Sarpy 
County as ·its advisor with respect to such. 

1.29 Force Majeure Event The term' "Force Majeure Event" means any of 
the following events which prevents, restricts or interferes with the performance of any 
obligations under this Agreement (other than the payment of amounts owed hereunder) by a 
party hereto: Acts of God, labor strikes, lock outs or other industrial disturbances during the 
development or construction of the Stadium, acts of public enemies, civil disturbances. riots, 
epidemics, landslides, earthquakes, fires, floods, . washouts, unusually severe weather 
conditions, litigation, or any law, order, proclamation, regulation, ordinance, demand or 
requirement of any governmental agency, department or official. 

1.30 FF&E. The term "FF&E" shall have the meaning set forth in Section 7 .2 
of this Agreement. 

1.31 General Contractor. The term "General Contractor" shall have the 
meaning set forth in Section 5.4 of this Agreement. 

1.32 Initial Development Activities. The term "'nitial Development Activities" 
shall have the meaning set forth in Section 5.1 of this Agreement. 

1.33 League. The term "League" shall have the meaning given in the 
introductory paragraph of this Agreement. 
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1.34 Lease Year. The term "Lease Year" shall mean each period of twelve 
(12) consecutive calendar months during the Term, with the first Lease Year commencing on 
the first day of April next succeeding the Completion Date and with successive lease Years 
commencing on successive anniversaries of the first day of the first Lease Year. A NPartial 
Lease Year" means if the Completion Date is a date other than· April 1, then the period from 
the Completion Date to. the first day ·of the first Lease Year. Unless otherwise expressly 
provided for herein, all terms and. conditions herein shall apply the same to a Partial Lease 
Year as to a Lease Year; provided, however, that all payments and other financial obligations 
shall be apportioned or prorated pursuant to Section 43 hereof. 

1.35 Market Bondable Amount. The term "Market Bondable Amount" shall 
mean the total sum derived by multiplying the Pledged Funds by the Project Bond Muitiplier. 

1.36 Maximum Project Budget Amount. The term "Maximum Project 
Budget Amount" shall mean Twenty Six Million and 00/109 Dollars ($26,000,000.00); 
provided, however, that if the Market Bondable Amount exCeeds the Maximum Project 
Budget Amount, then Sarpy County, in its sole discretion, may elect to raise the Maximum 
Project Budget Amount to an amount not to exceed the Market Bondable Amount. 

1.37 MOU. The term ~MOU" shall have the meaning given in the 
. introductory paragraph of this Agreement. 

1.38 Mutual Approval Process. The term "Mutual Approval Process" shall 
mean the process by which Sarpy County and the ORoyals colJaboratively. cooperatively and 
in good faith discuss. input to and mutually make joint decisions hereunder; provided, 
however, that in the event the parties cannot agree upon a joint decision hereunder after full 
discussion thereof, then in such event the decision of Sarpy County shall control; provided 
that such decision by Sarpy County is (i) commercially reasonable, (ii) consistent with any 
industry guidelines, recognized qualifications or expertise applicable to the subject matter to 
which such decision relates, and (iii) consistent with applicable standards promulgated by 
the Office of the Commissioner of Baseball. the National Association and the League .. 

1.39 [Reserved]. 

1.40 National ftssociation or NA The term "National Association" or "NA" 
shall have the meaning given in the introductory paragraph of this Agreement. 

. ·1.41 ORoyals. The term "ORoyals" shall have the meaning given in the 
introductory paragraph of this Agreement. 

1.42 ORoyals Event. The term "ORoyals Event" shall mean any and all 
events authorized, promoted and/or staged by the ORoyals at the Stadium as provided 
hereunder which are not Club Home Games·or County Events. including the ORoyals' rental 
of the Stadium for use by third parties. 

1.43 ORoyals Naming Fee. The term "ORoyals Naming Fee" shall have the 
meaning set forth in Section 9.2(b) below. 
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1.44 Pledged Funds. The term "Pledged Funds" shall mean all monies paid 
by the ORoyals hereunder plus those source,s of funds pledged by the County as security for 
the Bonds. 

1.45· Predevelopment Contribution. The term "Predevelopment 
Contribution" shall have the meaning set forth in Section 7 .1(e) below. 

. 
1.46 Project. The term "Project" shall have the meaning set forth in Section 

6.1 below. 

1.47 Project Bond Multiplier. The term "Project Bond Multiplier" shall mean 
the figure determined by the Financial Advisor to be the appropriate ratio of the Pledged 
Funds to a Market Bondable Amount, based on its best estimate of the market conditions 
for the type of municipal bonds for a term of 25 years to be issued for the Stadium at the 

. time of anticipated issuance thereof. 

1.48 Professional Baseball Agreement The term "Professional Baseball 
Agreement" means that currently applicabie Professional Baseball- Agreement between 
Major League Baseball and the NA. 

1.49 Project Architect. The terin "Project Architect" shall have the meaning 
set forth in Section 5.4 of this Agreement 

1.50 Project Manager. The term "Project Manager" shall have the meaning 
set forth in Section 5.4 of this Agreement 

1.51 Purchase Right. The term "Purchase Right" shall have the meaning set 
forth in Section 3.2 below. 

1.52 Required Approvals. The term "Required Approvals" shall have the 
meaning set forth in Section 2.1{b) of this Agreement. 

1.53 Sarpy County. The term "Sarpy County" shall have the meaning given in 
the introductory paragraph of this Agreement 

1.54 Sarpy Naming Fee. The term "Sarpy Naming Fee" shall have the 
meaning set forth in Section 9.2(al of this Agreement .. 

1.55 Schematic Design Documents. The term "Schematic Design 
Documentsn shall have the meaning set forth in Section 5.5(a) of this Agreement. . 

1.56 Site Acquisition Documents. The term "Site AcqUisition Documents" 
shall mean the documents to be entered into between Sarpy County and the owner of the 
land where· the Stadium Site is to be located pursuant to which Sarpy County shall be 
entitled to use said land, whether under a long-term lease with purchase option, outright 
purchase or other appropriate arrangement 

1.57 Site Plan. The "Site Plan" shall mean the site plan for the Stadium Site 
. when same becomes available as approved pursuant to the Mutual Approval ProceSS. After 
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being finalized. the Site Plan shall be set forth in a written document, which shall then be 
attached to this Agreement as Exhibit E. 

1.58 Stadium. The term "Stadium" shall mean collectively the Stadium 
Improvements and the Stadium Site, as the same may from time to time be expanded or 
modified. 

1.59 [Reserved1. 

1.60 Stadium Cost Amount. The term "Stadium Cost Amount" shall mean 
Twenty Million Three Hundred Twenty-Nine Thousand Two Hundred Sixty-Eight and 00/100 
Dollars ($20,329,268.00), which is the maximum amount agreed upon for construction of 
the Stadium Improvements. . 

1:61 Stadium Escrow. The term "Stadium Escrow~ shall have the meaning 
.set fo~h .in Section 6.5 of this Agreement. 

1.62 Stadium Improvements. The term "Stadium Improvements" shall mean 
the playing field and all permanent improvements, appurtenances. additions, alterations, 
fixtures, equipment and installations situated, constructed, provided or added upon the 
Stadium Site at any time inclUding, without limitation. playing field, interior bowl seating. 
berm seating, concourses. restrooms.· press box, Club offices. Suite areas. concessions . 
areas, clubhouses/locker rooms, administrative offices, storage. areas, batting cages, 
tunnels, bullpen pitching mounds, pitcher warm-up areas, and ticket offices. exterior 
grounds and parking areas. 

1.63 [ReservedJ. 

1.64 Stadium Ooerations and Routine Maintenance. The term "Stadium 
Operations and Routine Maintenance" shall have the meaning set forth in Section 12.2 of 
this Agreement. 

1.65 Stadium Site. The term UStadium Site" shall initially mean no more 
than three (3) separate parcels of land situated in Sarpy County identified by the parties 
pursuant to· Section 5.1 hereof as the potential site for the. Stadium ("Final Site 
candidates"). In order to negotiate the most advantageous terms, the ORoyals acknowledge 
and agree that Sarpy County shall in good faith engage in the Initial Development Activities 
fr~m and after April 22. 2009 with regard to all of the Final Site Candidates and shall keep 
the ORoyals timely apprised of the status thereof. Thereafter, once the Initial Development 
Activities have progressed to the point that one (i) of the Final Site .candidates has been 
determined by Sarpy County and the ORoyals to be the most mutually advantageous location 
for the Stadium, Sarpy County shall then proceed to enter into the Site Acquisition 
Documents with the owner thereof. Once the Site Acquisition Documents have been 
executed, the tract of land to which they apply shall thereafter be referred to hereunder as 
the UStadium Site." When available, the legal description of the Stadium Site shall be 
attached hereto as Exhibit B. 
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1.66 Suites. The term "Suites" shall mean all suites, skyboxes, or other 
separate inventory of seating or game viewing areas at the Stadium. 

1.67 Term. "Term" shall have the meaning set forth In Section 2.2 of this 
Agreem"ent. 

1.68 Tickets. The term "Tickets" shall have the meaning given to such· term 
in the rules and regulations of the National Association. 

2. Closing; Term and Termination. 

2.1 Baseball Aoorovals. This Agreement is effective and enforceable 
immediately upon execution by all parties hereto; provided. however. the provisions set forth 
herein with respect to the ORoyals lease of the Stadium shall not close or otherWise be ..1. -I. 
enforceable against either party hereto unless and until the Required Approvals (as defined . ~ 
below) have been obtained. . 

(a) Rule 54 Approval. The ORoyals and the County represent that 
they have notified the Office of the Commissioner of Major League Baseball, the 
President of the National Association and the League President of the League of the 
proposed transaction set forth herein, and have provided to all three a detailed 
written description of the proposed transaction together with any non-binding 
memorandum of understanding or letter of intent. The ORoyals and the County shall 
within ten (10) days of execution of this Agreement apply to the President of the 
National ASsociation for approval of the transaction in accordance with and pursuant 
to the applicable provisions of the National Association Agreement, Professional 
Baseball Agreement and the Major League Rules. Such approval is recognized by 
ORoyals and the County to be in the sole and absolute discretion of the President of 
the National Association. The parties shall fully cooperate in all reasonable respects 
in seeking such approval, including, but not limited to, the timely filing of all 
documents and information required of the parties by the National Association 
and/or the Office of the Commissioner of Baseball in connection with such 
application. Each party covenants that all information contained in documents or 
statements provided by or on behalf of it to the National Association or the Office of 
the Commissioner of Baseball shall be true, complete and correct in all material 
respects and, to the knowledge of each party, shall not contain any untrue or 
misleading information. . 

(b) Conditions. The provisions set forth herein with respect to the 
ORoyals lease of the Stadium shall not be effective or otherwise be enforceable 
against either party hereto unlesS and until the President of the National Association, 
after consultation with the Office of the Commissioner of Baseball, in each case in its 
sole and absolute discretion, shall have approved the transaction under the 
applicable standards and requirements of the National Association Agreement, the 
Professional Baseball Agreement and the Major League Rules, as may be amended 
from time to time, and the Office of the Commissioner of Baseball shall have 
reviewed the decision of the President of the National Association and. in accordance 
with the provisions of the Major League Rules, not have disapproved or reversed the 
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decision of the President of the National Association (collectively, the "Required . 
Approvalsn

). 

2.2 Lease Term. Subject to the terms and conditions hereof, Sarpy County 
leases the Stadium to the ORoyals for the term (UTermn) which shall commence on the 
Completion Date and shall continue for twenty-five (25) consecutive years, and expire on 
December 31 of the year in which the twenty-fifth (25th) full Baseball Season following the 
Completion Date is concluded, unless otherwise sooner terminated as provided· for in this 
Agree·ment. Upon determination of the Completion Date, the parties shall execute a 
supplement to this Agreement setting forth the first and last day of the Term and shall 
execute and record an appropriate supplement to the memorandum of this Agreement· 
provided for by Section 28 of this Agreement 

2.3 Termination. 

(a) Either party shall have the right to terminate this Agreement, 
. including following the Completion Date in accordance with Section 26 and seek 
monetary damages in the event of a material breach by the other party hereto of the 
terms or conditions of this Agreement; provided the non-breaching party has provided 
written notice of the alleged breach to the other party and provided such defaulting 
party has not cured such breach within thirty (30) days of receipt of written notice 
thereof, provided, however, for such non-monetary defaults that cannot be cured 
within thirty (30) days, the defaulting party shall have a reasonable period of time to 
cure such defal!lt provided that such party commences to cure the default during the· 
thirtY (30) day period .. Alternatively, in lieu of electing termination hereunder, once a 
party is deemed to be in default hereunder, the non-breaching party shall be entitled 
to: (i) seek monetary damages from the defaulting party; and/or (ii) cure such default 
on behalf of the defaulting party and bill the defaulting party for all costs incurred to 
effectuate·said cure. .. 

(b) Additionally, Sarpy County shall have the right to terminate this 
Agreement in the event that· . 

. (i) Sarpy County determines in its sale discretion not to 
proceed with the transactions contemplated by this Agreement prior to 5:00 pm 
(Central Time) on June 1, 2009; provided that in the event that Sarpy County does 
not exercise this termination right in accordance with the terms and conditions of this 
Agreement by ·5:00 pm (Central Time) on June 1, 2009, it shall not be entitled to 
thereafter terminate this Agreement pursuant to this Section 2.3Ib)(i); 

(ii) the Required Approvals are not obtained by the ORoyals 
prior to 5:00 pm (Central Time) on June 1, 2009; provided that Sarpy County shall 
not be entitled to terminate this Agreement pursuant to this Section 2.3(b)(ii) if the 
failure to obtain the Required Approvals is the result of a breach by Sarpy County of 
its obligations under Section 2.1(a); 

(iii) the aggregate proceeds received by the County from the 
sale of the Bonds is less than the amount of proceeds proposed to be received by the 
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county for such sale set forth in the Budget or, alternatively, Sarpy County 
determines in advance of said sale that the market for the sale of the Bonds would 
be insufficient to generate the proceeds expected, which determination shall be 
confirmed by an opinion rendered by the Financial Advisor and delivered to the 
ORoyals; or 

(iv). Sarpy County and the ORoyals are not able to agree on 
the identification and selection of the Stadium Site (as defined in Section 1.65) in 
accordance with Section 5.1 prior to 5:00 pm (Central Time) on April 22, 2009. 

(c) Additionally, the ORoyals shall have the right to terminate this. 
Agreement in the event that:· . 

(i) the Required Approvals are not obtained by the ORoyals 
prior to 5:00 pm (Central Time) on June 1, 2009; provided that the ORoyals shall not 
be entitled to terminate this Agreement pursuant to this Section 2.3{c)(i) if the failure 
to obtain the Required Approvals is the result of a breach by the ORoyals of its 
obligations under Section 2.1(a); 

(ii) Sarpy County and the ORoyals are not able to agree on 
. the identification and selection· of the Stadium Site (as defined in Section 1.65) in 

accordance with Section 5.1 prior to 5:00 pm (Central Time) on April 22, 2009; 

(iii) Sarpy County has not entered into the Site Acquisition 
Documents, in accordance with Section 1.65, with the owner of the Stadium Site, by 
the later of: (a) 5:00 pm (Central Time) on June 1, 2009; or (b) seven· (7) days after 
the date that Sarpy County is notified that the Required Approvals have been 

. obtained by the ORoyals; 

(iv) the aggregate proceeds received by the County from the 
sale of the Bonds is less than the amount of proceeds proposed to be received by the 
County for such sale set forth in the Budget and the County does not agree with the 
ORoyals in writing to satisfy such shortfall within five (5} days of the closing of sale of 
the Bonds; provided that the ORoyalsshall be under no obligation to amend or 
modify any of the terms or conditions of this Agreement in connection with the 
County's attempted satisfaction of such shortfall; 

(v) Sarpy County breaches any of its representations, 
warranties, covenants or obligations set forth in Section 6.2; p~ovided that the 
ORoyals have provided written notice of the alleged breach to Sarpy County and 
provided Sarpy County has not cured such breach within thirty (30) days of receipt of 
written notice thereof; or 

(vi) the Professional Baseball Agreement terminates and a 
similar agreement is not entered into between Major League Baseball and the 
National Association and no comparable or successor arrangement is implemented 
by Major league Baseball pursuant to which the ORoyals can continue operation in 
the Stadium pursuant to this Agreement. 
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In the event that either party desires to terminate this Agreement in accordance with 
Section 2.3, it shall provide written notice to the other setting forth a reasonable 
description of the facts and circumstances giving rise to such termination. 

Notwithstanding anything to the contrary set forth herein, in the event this Agreement 
is terminated by Sarpy County pursuant to Section 2.3(b){jjj} or by the ORoyals 
pursuant to Section 2.3(c)(iv) or {y}, Sarpy County shall pay to the ORoyals an amount 
equal to the sum of Two Million Dollars and 00/100 ($2,000,000) plus the amount 
of the reasonable fees and expenses incurred by the ORoyals in connection with the 
performance of its obligation under this Agreement prior to.the date of termination, 
which fees and expenses shall specifically include legal fees incurred, as well as the 
amount of any Predevelopment Contribution made by the ORoyals prior to the date of 
termination. The DRoyals shall provide supporting documentation for all fees and 
expenses for which it is entitled to reimbursement hereunder. 

Notwithstanding anything to the contrary set forth herein, in the event this Agreement 
is terminated by Sarpy County pursuant to Section 2.3(b)(ii} or the ORoyals pursuant 
to Section 2.3(c)(i), the ORoyais shall reimburse Sarpy County for the amount of the 
reasonable fees and expenses incurred by Sarpy County in connection with the 
performance of its obligation under this Agreement prior to the date of termination, 
which fees and expenses shall specifically iilclude legal fees incurred; provided, 
however the maximum amount required to be paid by the ORoyals in connection with 
such termination shall not exceed Two Hundred Fifty Thousand Dollars and 00/100 
($250,000). Sarpy County shall provide supporting documentation for all fees and 
expenses for which it is entitled to reimbursement hereunder. 

3. OWnership of the Stadium and/or the Stadium Site. 
. 11 

3.1 The Stadium and th~ium sue shall be ow.neQJ.r:l fee simple by 
Sarpy County, or an instrumentality thereof. and leased to the ORoyals pursuant to the terms 
and conditions of this Agreement and the ORoyals shall not have any ownership interest in 
the Stadium and/or the Stadium Site. Notwithstanding the foregoing. it is understood that if 
any improvement to the Stadium is owned by the ORoyals and is capable of removal at the 
end of the Term, then the ORoyals shall retain ownership thereof and have the right to 
remove and dispose of such improvement as it deems appropriate in accordance with 
Section 17 of this Agreement. 

3.2 Subject to the obligation of Sarpy County to comply with any and all 
statutes currently or then applicable thereto, if any, at the end of the Term, the ORoyals shall 
have an option to purchase the Stadium and the Stadium Site (the "Purchase Right"), for a 
purchase price equal to the appraised value ("Appraised Value") of the Stadium on the last 
day of the Term. In the event that the DRoyals wish to exercise the Purchase Right, it shall 
provide written notice to the Co~nty at least one hundred eighty (180) days prior to the 
expiration of the Term. Should the ORoyals exercise the Purchase Right. the County shall be 
obligated to sell and convey.the Stadium and the Stadium Site and the ORoyals shall be 
obligated to purchase the Stadium and the Stadium Site for the Appraised Value. The 
Appraised Value shall be agreed upon by the parties or, lacking such agreement, shall be 
determined by three (3) professional appraisers experienced in appraiSing professional 
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sports facilities, one of whom shall be appointed by Sarpy County, one of whom shall be 
aPPOinted by the ORoyals and a third to be designated by the two appOinted appraisers. The 
appraisers shall each determine the fair market value of the Stadium; and the Appraisal 
Value of the Stadium shall equal the average of the two closest of the three values set by 
the three appraisers. Each of the ORoya.ls and Sarpy County shall pay the cost and 
expenses of the appraiser they select and they shall each pay one-half of the cost and 
expenses of the third appraiser. Should the ORoyals fail to notify the County on or before 
the date that is one hundred eighty (180) days prior to the end of the Term, the County shall 

. be free to sell and convey the Stadium and the Stadium Site without obligation or liability to 
the ORoyals. 

4. Use of Premises. 

4.1 Exclusive Use. In accordance with the terms and conditions of this 
Agreement, the ORoyals shall have the exclusive right to use, manage, and operate the 
Stadium for all purposes allowable under the terms of this Agreement during the Term 
including, without limitation, the exclusive right to exhibit, promote, schedule and play Club 
Home Games in the Stadium during the Baseball Season, to authorize, promote and/or 

. stage ORoyals Events in the Stadium and to ·retain all revenues derived from its operation 
and management of the Stadium, subject only to Sarpy County's right to stage certain 
County Events and to retain revenues therefrom as provided in Section 4.3, the ORoyals' 
financial commitments as provided in Section 7, and Sarpy County's right to receive certain 
naming revenues as described in Section 9.2. 

4.2 All Areas. The ORoyals shall have the exclusive right to use and 
possess all areas·of the Stadium during the Term of this Agreement Notwithstanding the 
foregoing, Sarpy County and its agents and representatives shall have the right, at all times 
during usual business hours or at any time in the case of an Emergency, to enter into and 
upon any and all parts of the Stadium for the purpose of inspecting the same, carrying out 
any of its obligations.under this Agreement, or for any other legitimate purpose related to the 
obligations of the parties hereto or the rights of Sarpy County under this Agreement 

4.3 County Events. 

(a) Notwithstanding the foregoing, the ORoyals agree to make the 
Stadium available to Sarpy County for County use for not less than fIVe (5) events per 
year for any event authorized, promoted and/or staged by Sarpy County (including 
rental by Sarpy County to third parties) held at the Stadium that is not a Club Home 
Game or an ORoyals Event ("County Events"). The County shall be entitled to one day 
for each County Event and a separate day for load-in and a separate day for load-out 
and clean-up of the event. If a County Event is longer than one day, not including 
load-in and loack>ut days, each day of the. event will count as a separate event for 
purposes of this Section 4.3. The ORoyals shall be entitled to require the County to 
load-in and load-out on the same day of the County· Event jf such request is 
consistent with recognized industry practice for such an event and it is practical to 
limit the event to one day. 
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(b) Prior to each Baseball Season, but no later than December 31 
of the year preceding such Baseball Season, representatives of the parties shall 
meet to discuss and agree upon the dates when the County may Use the Stadium, 

. such dates an.d events subject to the ORoyals' prior, written approval, which approval 
. shall not be unreasonably withheld or delayed. Sarpy County acknowledges and 
agrees that Club Home Games and ORoyals' Events take priority over County Events . 
if there is a scheduling conflict. In the event Sarpy County desires to schedule an 
event on shorter notice, it will provide the ORoyals with written notice, and the 
ORoyals . will consider such request for approval, which approval shall not be 
unreasonably withheld or delayed. In each instance, Sarpy County agrees to ensure 
that the Stadium is returned to its previous condition following the completion of 
each County Event. In addition, with regard to such County Events, the parties agree 
that Sarpy County shall be responsible for paying the ORoyals one hundred ten 
percent (110%) of all direct costs associated with such staffing, managing and 
operating the Stadium for each such County Event (including set-up, clean-up, 
utilities, and a reasonable charge for operating overhead). In addition, the parties 
acknowledge that the ORoyals shall have the right to retain all concessions revenues 
in connection with such County Events. All other revenues generated by such County 
Events shall be retained by Sarpy County and, after deduction for the costs or 
expenses in connection with the event, will be used solely to fund debt service on the 
Bonds or, in the event the Bonds have been paid in full, such revenues will be 
deposited in the Capital Maintenance Fund as set forth in Section 15 of this 
Agreement. Subject to the insurance requirements· outlined in Section 20 of this 
Agreement, Sarpy County will provide and maintain, or cause to be provided and 
maintained by applicable third parties, appropriate insurance for such County Events 
to protect the ORoyals and Sarpy County against claims arising out of the County . 
. ~~ . . 

'(c) In no event shall Sarpy County be permitted to use the Stadium 
in a manner that causes or may cause any material damage to any playing surface or 
any part of the Stadium (e.g., rodeos, livestock shows, tractor pulls, etc.) unless 
otherwise approved in writing by the ORoyals. Any damage to the Stadium or playing 
surface occurring during County Events, whether or not such damage is caused by 
Sarpy County, its designee, or someone other than the ORoyals, shall be immediately 
repaired by Sarpy County or a mutually-agreed contractor ~o the condition the 

. Stadium was· in prior to the County Event, as determined in good faith by the ORoyals 
and Sarpy County. Sarpy County's use of the Stadium during such County Events 
shall only extend to the public portions of the Stadium, the playing surface, box 
office, concessions, and the media areas but not to any other areas of the Stadium 
(U, ORoyals offices, etc.) unless agreed to in writing by the ORoyals. 

(d) During the term hereof, and as often as applicable, Sarpy 
County and the ORoyals agree to mutually cooperate with Bellevue University in the 
submission of. a bid or bids to host at the Stadium the championship baseball 
tournament of the National Association of Intercollegiate Athletics ("NAIA Wodd 
Series"). In the event such bid or bids are successful, the ORoyals shall coordinate 
and manage the hosting and operation of said event at the Stadium pursuant to the 
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terms hereof, with the first five (5) days thereof being treated as County Events 
hereunder and the remaining· days thereof being treated as ORoyals Events 
hereunder. For any and all years in which the NAIA World Series is hosted at the 
Stadium,Sarpy County shall not be permitted to host any other County Events unless 
the ORoyals expressly agree to same, which agreement may be withheld by the 
ORoyals in its sole and absolute discretion. 

4.4 Subletting. Notwithstanding the rights granted hereunder, the ORoyals 
shall have no right to sublease all or any part neither of the Stadium or surrounding grounds, 
nor to permit othe·r persons to occupy or conduct business in the Stadium or any part 
thereof, except as expressly permitted by this Agreement or after prior written consent of 
Sarpy County has· been obtained. 

4.5 Compliance with Laws •. The ORoyals agree not to use the Stadium for 
any use or purpose in violation of any applicable law, regulation or ordinance of any lawful 
governmental authority having jurisdiction over the Stadium; provided that Sarpy County 
shall not enact any law, regulation or ordinance that is motivated by an intention to cause 
the ORoyals' breach of this Section 4.5. Notwithstanding anything to the contrary set forth 
herein, Sarpy County shall not be entitled to terminate this Agreement in accordance with 
Section 2.3(a} on account of the ORoya/s breach of this Section 4.5 with respect to Sarpy 
County's enactment of a new law, regulation or ordinance that materially impacts the 
ORoyals in a manner that is not generally applicable to all other businesses in Sarpy County. 

5.· Stadium Development. 

5.1 Stadium Site. Sarpy County and the ORoyals agree to work together to 
identify and select the Stadium Site as expeditiously as possible after the Effective Date but 
in any event no later the April 22, 2009. In identifying and selecting the Stadium Site, Sarpy 
County and the ORoyals shall coJlaboratively and in good faith discuss, input to and mutually 
make the decision; provided that such decision on the Stadium Site shall be (i) commercially 
reasonable, (il) consistent with any industry guidelines or recognized qualifications, and (iii) 
consistent with applicable standards promulgated by the Office of the Commissioner of 
Baseball, the National Association and the League. Thereafter, Sarpy County shall work 
expeditiously to (collectively, the "Initial Development Activities") (i) negotiate the terms for 
acquiring the use of the Stadium Site with the owner thereof, whether under a long-term 
lease with purchase option, purchase arrangement or otherwise; (ii) execute the Site 

. AcquiSition Documents with the owner thereof by the later of: (a) 5:00 pm (Central Time) on 
June 1, 2009; or (b) seven (7) days after the date that Sarpy County is notified that the 
Required Approvals have been obtained by the ORoyals; and (iii) acquire any and all rights, 
permits and licenses necessary to begin developing the Stadium Site, to construct the 
Stadium on the Stadium Site, and to allow the ORoyals to exclusively operate and manage 
the Stadium. The ORoyals shall not be a party to the Site Acquisition Documents and shall 
have no obligation under or liability with respect to the Initial Development Activities. 

5.2 Development of Stadium. The Stadium shall be developed by Sarpy 
County on the Stadium Site and Sarpy County shall be responsible for securing financing for 
the development of the Stadium. In accordance with the terms and conditions of the 
Construction Management Agreement (the "Construction Management Agreement"), Sarpy 
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County will engage a project manager ("Project Managern) who shall act as the County's 
design and development consultant for the Stadium. Under the Construction Management 
Agreement, the Project Manager, on behalf of the County, shall direct all work, construction 
and installation of the Stadium Improvements, in accordance with the Facilities Criteria, the 
"Schematic Design Documentsn (as defined below), which shall be drafted in such detail to 
be sufficient to convey the architectural design of the Stadium, the ~Design Development 
Documents" (as defined below), which shall substantially conform to the Schematic Design 
Documents and the Facilities Criteria, and the "Construction Documents" (as defined 
below), which shall substantially conform to the Design Development Documents. 
Notwithstanding anything to the. contrary set forth in this Agreement, the ORoyals shall have 
no obligation under or liability with respect to the Construction Documents. 

5.3 Construction Contracts. The Stadium Improvements shall be 
·constructed pursuant to Construction Documents that shall endeavor to minimize 
construction risk and that are in. forms, including all material terms and conditions, 
acceptable to both theORoyals and Sarpy County pursuant to the Mutual Approval Process .. 

. All Construction Documents shall be awarded upon .compliance with all requirements for 
minority hiring and competitive bidding applicable to Sarpy County. The Construction 
Documents will provide contractor performance requirements established pursuant to the 
Mutual Approval Process, including without limitation, the requirement that the General 
Contractor substantially complete the Stadium Improvements prior to a date no later than 
March "15,2011. 

5.4 . Design and Construction Consuttants. In accordance with the Mutual 
Approval Process, Sarpy County and the ORoyals shall select the project architect ("Project 
Architect"), Thereafter, after seeking the input of the Project Architect and the ORoyals 
pursuant to the Mutual Approval Process, Sarpy County shalf retain the services of the 
project manager ("Project Manager") and the general contractor ("General Contrc;lctor") for 
the Stadium. To that ·end, and pursuant to the Mutual Approval Process, Sarpy County may 
elect to have the functions of the Project Manager be performed by either the Project 
Architect or the General Contractor. None of the Project Architect, the Project Manager or 

. the General Contractor shall be changed or replaced by Sarpy County unless and until such 
change shaH have complied with the Mutual Approval Process. 

5.5 Design and Construction Documents. 

(a) Under the Construction Management Agreement, the County 
shall cause the ·Project Architect to timely prepare and deliver Schematic Design 
Documents for the Stadium Improvements based upon the Stadium Cost Amount, 
including, but not limited to, site plans, floor plans, elevations, sections and outline 
specifications (the "Schematic Design Documents"). The SchematiC Design 
Documents will be based upon the Facilities Criteria and shall be subject to the 
Mutual Approval Process. 

(b) Under the Construction Management Agreement, the County 
shall cause the Project Architect to. timely prepare and deliver design development 
documents for ·Stadium Improvements based upon .the Stadium Cost Amount, 
including, but not limited to, site plans, floor plans, elevations, enlarged floor plans, 
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and miscellaneous details and updated outline specifications (the "Design 
Development Documents"). The Design Development Documents will be based upon 
the approved Schematic Design Documents and the Facilities Criteria and shall be 
subject to the Mutual Approval Process. 

(c) Under the Coristruction Management Agreement, Sarpy County 
will cause the Project Architect to timely prepare and deliver complete construction 
documents based upon the Stadium Cost Amount, including drawings and 
specifications setting forth in detail all requirements for the construction of Stadium 
Improvements (the UConstruction Documents"). The Construction Documents will be 
based upon the approved Design Development Documents and shall be subject to 

. the Mutual Approval Process. . . . 

(d) No material change from a previously approved design concept 
shall be made by Sarpy County unless and until such change shall have complied 
with the Mutual Approval Process. To that end, the ORoyals shall not be responsible 
for any costs associated with such changes, except for change orders requested by 
the ORoyals which increase the Budget, the incremental cost and expense of which 
shall be the responsibility of the ORoyals, subject to the ORoyals written consentto 
same. 

(e) 80th Sarpy County and the ORoyal~ shall be. permitted to meet 
and consult with the Project Architect, the Project Manager and the General 
Contractor throughout the design and construction process. Each of Sarpy County 
and the ORoyals, upon reasonable notice, shall meet with the Project Architect, the 
Project Manager and the Genera) Contractor as often as is reasonably necessary to 
review each set of Schematic Design Documents, Design Development Documents 
and Construction Documents to facilitate the review and comment with respect to 
such documents. Each such party shall, by written notice to the other party hereto, 
designate a Single individual who shall be available to meet and consult with the 
Project Architect, the Project Manager and the General Contractor and the other party 
hereto regarding matters which are the subject of this· Section. 

5.6 Bidding; Revisions. 

(a) Upon approval by Sarpy County and the ORoyals of the 
Construction Documents for the Stadium Improvements or a portion thereof, the 
Construction Documents shall be submitted by the ·County for bids (the NApproved 
Construction Documents"). Upon completion of bidding, and pursuant to the Mutual 
Approval Process, the County shall determine which bid represents the most 
favorable bid (the "Final Bid"), taking into account all relevant facts and 
circumstances of each bid, including, without limitation, the qualifications of the 
provider, the proposed completion dates, the bid amount, and the applicable Sarpy 
County competitive bid requirements. If the total cost of the Final Bid is lesS than the 
amount set forth in the Budget for such work, the Approved Construction Documents 
shall be deemed the Final Plans with respect to the Stadium Improvements. In the 
event that the total cost of the Final Bid exceeds the amount set forth in the Budget 
for such work, during the next thirty (30) calendar days, (i). Sarpy County and the 
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ORoyals shall endeavor pursuant to the Mutual Approval Process to revise the 
Approved Construction Documents to reduce the scope of the work or substitute 
materials or work and solicit revised bids; (ii) pursuant to the Mutual Approval 
Process, Sarpy County shall consider reducing bidding requirements as permitted by 
law to obtain additional ·bidders or reduced bids, or (iii) pursuant to the Mutual 

. Approval Process, Sarpy County and the ORoyals may elect, but shall· not be 
obligated, to increase the Budget. In the event that after the expiration of such thirty 

. (30) calendar day period, the cost of such work continues to exceed the Budget, 
during the next ten (10) calendar days, (X) the parties may mutually agree to continue 
the process provided above, or (Y) the ORoyals and Sarpy County may mutually elect, 
but shall not be obligated, to increase the Budget. Upon completion of the bidding 
process for. such. work, the Approved Construction Documents (as such may be 
revised pursuant to this Subsection 5.6(al), shall be deemed the Final Plans with 
respect to the Stadium Improvements. In the event the Budget is increased, pursuant 
to this Subsection 5.6(a), such increased Budget shall be deemed the new Budget 
for purposes of this Agreement. 

(b) In the event that the ORoyals and Sarpy County are unc;Jble to 
mutually agree (after utilizing the procedures set forth in this Article 5) that the 
estimated costs to complete the Stadium Improvemen~s will not exceed the Budget, 
then either the ORoyals or Sarpy· County may terminate this Agreement without 
further obligation hereunder or responsibility to pay any sum of money to the non
terminating party, upon thirty (30) days prior written notice to the other party. 

5.7 Deferred Construction Items. Notwithstanding ·the foregoing provisions 
of this Article 5 to the contrary, pursuant to the Mutual Approval Process, Sarpy County and 
the ORoyals may elect, priorto the completion of such .portion of the Stadium Improvements, 
to defer the completion of certain elements of the Stadium Improvements rOeferred Items") 
to a time after the Completion Date, in which event the County shall complete construction 
of such Deferred Items after the Completion Date in accordance with the Final Plans, at its 
sole cost and expense as set forth in the Budget. 

6. Stadium and Stadium Site Financing. 

6.1 Stadium Ananclng. Sarpy County shall be responsible for securing . 
financing consistent to deSign, develop and construct the Stadium, including the cost and 
expense of the land for the Stadium Site, StCldium Improvements, Stadium Site preparation 
costs, roads, rough grading, excavation costs, hardscaping and landscaping costs and any 
parking area costs related to the Stadium (collectively, the "Project"), in an amount which is 
necessary for Sarpy County to meet all of its obligations under the terms of this Agreement. 
such amount not to exceed the Maximum Project Budget Amount plus an amount equal all 
other fees and expenses· incurred in connection with the issuance and payment of the 
Bonds, including, without limitation, the capitalized interest obligations on the Bonds. 

(a) Project Budget. Pursuant to the Mutual Approval Process, a 
. final budget for the Project shall be prepared and approved by Sarpy County (as 
amended in accordance with the Agreement, the "Budget"), which Budget shall not 
exceed the Maximum Project Budget Amount. When finalized, such Budget to be 
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attached hereto and incorporated herein as ExhibitC. The Budget shall inClude all 
costs and expenses related to the design, development and construction of the 
Stadium including, without limitation, all costs ,and expenses relate,d to the 
acquisition of the of the land for the Stadium Site, stadium deSign, Stadium Site 
preparation costs, roads, rough grading, excavation costs, construction of the 
Stadium Improvements, hardscaping and landscaping costs, construction of any 
parking' areas on the Stadium, concession stand build out (including, without 
limitation, permanent fixtures such as hoods and sinks, exhaust vents, electrical 
hook-ups, counters, countertops, roll-down doors. plumbing and sinks and lighting). 
Stadium scoreboard, scoreboard support structures and Stadium control room. The 
County shall be solely and 'completely responsible for any and all cost overruns, 
expenses. fees and charges of any kind for the design, development, construction 
and furnishing of the Stadium that exceed the Budget, except for change orders 
requested by'the ORoyals which increase the Budget, the cost and expense of which 
shall be the responsibility of the ORoyals, sUbJect to the provisions of Section 5.5(d). 

(b) Increase in Budget. If the Market Bondable Amount is greater 
than the Budget, Sarpy County may elect in its sole discretion to either: (a) increase 
the Budget and adjust the Design Development Documents to reflect same; (b) 
increase the Budget to reflect additional expense related to the Stadium Site and/or 
infrastructure needed therefor; or (c) retain the Budget at the same amount so as to 
avoid undertaking greater debt burden and/or provide greater security for the Bonds 
in order to improve the financing terms thereof; In the event that Sarpy County does 
exercise its discretion to adjust the Design Development Documents pursuant to 
subpart (a) of this paragraph, such adjustments shall be made pursuant to the 
Mutual Approval Process. 

6.2 Bonds. 

(a) Sarpy County will use its reasonable best efforts to issue the 
Bonds for the purposes set forth in this Agreement. The proceeds from the sale of the 
Bonds will be applied as provided in the Bond Documents. Sarpy County 
acknowledges and agrees that the aggregate amount proposed to be raised under 
the Bonds shall equal no less than the amount of proceeds proposed to be received 
by the County set forth in the Budget. 

(b) Sarpy County represents and warrants to the ORoyals that it has 
the requisite power and authority to execute and deliver this Agreement and perform 
the transactions and obligations to be performed by it hereunder, including, without 
limitation to issue the Bonds for the purposes set forth in this Agreement. Such 
execution, delivery and perfor:mance by Sarpy County have been duly authorized by 
all necessary municipality action, including without limitation the prior approval by 
the Sarpy County Board of Commissioners. Neither the execution and delivery of this 
Agreement by Sarpy County nor the performance of the transactions and obligations 
to be performed by it hereunder, requires any consent or approval from any third 
party that has not been previously obtained by Sarpy County. 
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(c) As soon as practicable following the date hereof, Sarpy County 
shall prepare th~ Preliminary Offering Statement and the related Bond Documents. 
Sarpy County'shall provide any draft of the Preliminary Offering Statement or Bond 
Documents to the' ORoyals for its input within a reasonable time period prior to filing ¢ 
or execution, and shall not file any Offering Statement or sign any Bond Document to itT 
which the ORoyals reasonably object. Following the filing of the Preliminary Offe~ing 
Statement, Sarpy County shall use'its reasonable best efforts to prepare and file the' 
Final Offering Statement' and market the Bonds as expeditiously as possible; 
provided, however, the Final Offering Statement shall be filed and the marketing of 
the Bonds shall be completed no later sixty (60) days after the later of: (1) the date 
the ORoyals receive the Required Approvals; or (2) June 1, 2009. Sarpy County shall 
.use its reasonable best efforts to respond as promptly as practicable to any 
comments with respect thereto, and shall notify the ORoyals promptly of the receipt 
of any comments. 

6.3 Sarpy CoUrity Audit Rights. Sarpy County shall have the right, at Sarpy 
County's sole expense, to conductan audit of ORoyals' financial records during each year of 
the term. Sarpy 'County shall provide ORoyals with thirty (30) days notice of its intent to 
conduct such an audit. In its notice, Sarpy County shall state in detail the scope and extent 
of the audit it intends to conduct and the financial records it will need to have provided to it 
by ORoya/s. The audit will be conducted by an independent certified public accounting firm 
reasonably acceptable to ORoyals. 

6.4 Budgetary Information. On or prior to January 15th of each Lease Year, 
ORoyals shaJI provide Sarpy County a summary budget for the upcoming Lease Year which 
shall include bRoyals·· projections by general category of Stadium revenues and Stadium . 
expenses for such lease Year. From time to time during each lease Year; ORoyals shall 
advise Sarpy County of any material modifications or changes to such budget which will or 
are reasonably expected to result in an increase or decrease in the projections for Stadium 
revenues or Stadium expenses of more than ten percent (10%) for such Lease Year. 

6~5 Stadium Escrow. Pursuant to the Mutual Approval Process, a Stadium 
escrow account ("Stadium Escrow") shall be established by the parties as ajointly controlled 
account to be used as the escrow account in connection with the payment of bills and 
invoices related to predevelopment expenses pursuant to Section 7.l(c). 

6.6 Adjacent Facilities. If Sarpy County shall elect to own, finance, develop 
or facilitate the construction by third parties of facilities, right of ways, parking, or other 
improvements adjacent to the Stadium, the ORoyais agree to, reasonably cooperate in 
connection with the development of such adjacent facilities in order that same can benefit 
Sarpy County and the citizens thereof provided that such development does not materially 
impair or alter the Stadium or the Stadium Site. 

7. ORovats Financial Commitments. 

7.1 Financial Commitments. In consideration for the right to use, operate 
and manage the Stadium as provided in this Agreement, the ORoyals hereby agree to make 
the following financial commitments to the transactions contemplated by this Agreement: (i) 
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a capital contribution in the amount of Two Million and 00/100 Dollars ($2,000,000.00) 
(the "Capital Contribution"); (ii) annual rent payments during the Term in the amount of Four 
Hundred Fifty Thousand and 00/100 Dollars ($450,OOO.00) ("Annual Rent"); (iii) a 
contribution in the amount of Three Hundred Fifty Thousand Dollars and 00/100 Dollars 
($350,00.00) to a portion of certain predevelopment expenses incurred for the project; and 
(iv) a~umption of all Operations and Routine Maintenance obligations and expenses of the 
Stadium. The ORoyals financial commitments shall be payable in the manner and at the 
times set forth below. 

(a) CaPftal Contribution. The ORoyals' Capital Contribution in the 
amount of Two Million and 00/100 Dollars ($2,000,000.00) 'shall be paid to Sarpy 
County in two (2) equal installments each in the amount of One Million and 00/100 
Dollars ($1,000,000.00). The first installment of the Capital Contribution shall be 
paid by the ORoyals to the Stadium Escrow on the Completion Date. The second and 
final installment of ORoyals' Capital Contribution shall be paid within fifteen (15) days 
after the end of the second (2nd) Lease Year during the Term. 

(b) Annual Rent. The ORoyals shall pay Sarpy County Annual Rent 
during the Term in the amount of Four Hundred Fifty Thousand and 00/100 Dollars 
($450,000.00) per year, which shall be payable by the ORoyals to Sarpy County in 
semi-annual installments of Two Hundred Twenty-Five Thousand and 00/100 Dollars 
($225,000.00), the first installment of which shatr be due and payable on the 
Completion Date and the second installment of which shall be due and payable six 
months thereafter or on December 1, 2011, whichever is sooner. All subsequent 
payments of Animal Rent shall be due and payable on June 1 and December 1 of 
each Lease Year commencing on June 1, 2012. At the conclusion of each five (5) 
year period of the Term, the Annual .Rent for the succeeding five (5) year period of the 
Term shall be adjusted based on the increase in the CPI over such preceding five (5) 
year period. The Annual Rent shall be multiplied by a fraction, the denominator of 
which shall be the CPI figure for the first month of the then concluding 5-year period 
of the Term and the numerator of which is the CPI figure for the final month of the 
then concluding 5-year period of the Term. Provided, however, in no event shall the 
Annual Rent for any 5-year period be less than the Annual Rent for the immediately 
preceding 5-year period. The' Annual Rent shall be used by Sarpy County solely to 
fund debt service on the Bonds or otherwise to fund the Capital Maintenance Fund 
until the Bonds have been paid in full and the Maximum Deposit Amount reached. 

(c) Predevelopment Expense Contribution. Within thirty (30) days 
of the Effective Date, Sarpy County shall Pay Three Hundred Fifty Thousand and 
00/100 Dollars ($350,000.00) into the Stadium Escrow, and on June 2, 2009, the 
ORoyals shall pay Three Hundred Fifty Th'ousand and 00/100 Dollars ($350,000.00) 
into the Stadium Escrow, In each case for use in payment of predevelopment 
expenses incurred· for the project ("Predevelopment Contributionn

); provided, 
however, that each parties' Predevelopment Contribution may only be used to pay 
one-half (1/2) of any predevelopment expenses incurred, which expenses shall 
include, but shall not be limited to, architectural, engineering, surveying and 
permitting fees, but which shall specifically not include legal feeS for either party; 
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provided, further that until the ORoyals' Predevelopment Contribution occurs, Sarpy 
County's Predevelopment Contribution shall be used to pay all such predevelopment 
expenses incurred, and Sarpy County shall be entitled to receive full credit for all 
amounts paid against its future obligation for expenses incurred after the ORoyals' 
Predevelopment Contribution is made until such time as the payments made from 
both parties Predevelopment Contribution hereunder are equal. Once the 
Predevelopment Contribution is exhausted, the ORoyals shall have no further 
obligation to fund predevelopment expenses for the project. 

(d) Assumption of Operations and Routine Maintenance. During the 
Term of the Lease, ORoyals shall pay all Operations and Routine Maintenance costs 
of the Stadium pursuant to the provisions of Section 12 herein below. 

7.2 ORoyals FF&E. The ORoyals shall be responsible for. all furniture, 
fixtures and equipment as it deems necessary for installation at the Stadium to operate the 
Club and to otherwise operate and manage the Stadium (UFF&E"). Such FF&E will include, 
without limitation. all non-permanent concessions equipment and all non-permanent 
furniture, fixtures and equipment for the Suites. Such FF&E will not Include concession 
stand build out (including, without limitation, permanent fixtures such as hoods and sinks, 
exhaust vents, electrical hook-ups, counters, countertops, roll:<1own doors, plumbing and 
sinks and lighting. which are the responsibility of Sarpy County as noted above), 
communications, sound, audio/video equipment and wiring, Stadium scoreboard, 
scoreboard support structures or Stadium control room which shall all be Included In the 
Budget. The Stadium scoreboard, scoreboa'rd support structure and control room shall be 
subject to mutually agreed upon specifications established pursuant to the Mutual Approval 
Process; provided, however that same shall be generally consistent with new scoreboards 
installed at new "AJl.A" stadiums. 

7.3 Fundraising. Sarpy County. with the advice and participation of the 
ORoyals, shall have the right to solicit contributions for the construction of the Stadium •. 
which contributions shall be reflected in memorial plaques, bricks, payers or slmilaritems to 
be located within the Stadium provided that such items do not materially interfere with the 
ORoyals rights under Section 9.5. 

8. Completion. 

8.1 Beneficial Occupancy Date. The ORoyals and Sarpy County agree to 
use their reasonable best efforts to have the Stadium. available for Beneficial Occupancy on 
or before March 15, 2011 (the "Commencement Date"); provided, that the Stadium shall 
have received all necessary approvals including, without limitation, regulatory. league, 
Major League Baseball, National Association and the ORoyals approval, such that the 
Stadium can be used for its intended purpose of the Club playing its Club Home Games at 
the Stadium commencing no later than April 1, 2011. 

8.2 ORoyals Remedies. The ORoyals intend to commence playing Club 
Home Games at the Stadium as soon as reasonably pOSSible, but in no event laterthan April 
1, 2011. The ORoyals acknowledge that Sarpy County shall not be responsible' for delays in 
the completion of the Stadium. unless such delays are caused directly by Sarpy County or its 
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agents. Notwithstanding the foregoing it is specifically understood by and between the 
parties that if, through no fault of the ORoyals or its agents, the Stadium is not available for 
Beneficial Occupancy on or before March 15, 2011, the ORoyals shall have the right to 
schedule its activities or events at another stadium until the Stadium is available for 
Beneficial Occupancy and the ORoya/s' Annual Rent obligations pursuant to this Agreement 
shall be null and void during such delay. In such event, the County shall pay the ORoyals an 
amount equal to One Hundred Thousand and 00/100 Dollars ($100,000.00) per week in 
cash or wire transfer of funds, during the period of such delay plus any fines or penalties 
assessed by the Office bf the Commissioner, the National Association or the League as a 
result of such delay in Beneficial Occupancy. 

9. Revenue Streams. Except as provided in Section 4.3 above and in Sections 
9.2 and 9.6(b) below, the ORoyals shall be entitled to all revenue streams, now known or 
hereafter devised, in connection with the operation of the Stadium. Without limiting ~he 
foregoing, the following prOVisions more specifically address certain revenue streams: 

9.1 Ticket Sales. 

(a) Event Tickets. The ORoyals, in its sole discretion. shall set ticket 
prices and entry fees for all events at the Stadium other than the County Events, 
including, without limitation, all season tickets and Suite subleases. The ORoyals 
shall be entitled to receiVe all revenues collected by the ORoyals for all tickets sold 
and admissions fees charged for all such events. The ORoyals shall have the sale 
and exclusive jurisdiction to provide complimentary tickets and Suites and related 
benefits to third parties, as well as to utilize tickets, Suites and related benefits for its . 
own business, or League and management use. 

(b) Suites. The ORoyals may sub-lease Suites for a term not to 
exceed the Term of this Agreement . .The ORoyals, in its sole discretion, shall set 
prices for the sub-lease of aU-Suites, including but not limited to Suites for all events 
at the Stadium. The ORoyals shall be entitled to receive and retain one hundred 
percent (100%) of all revenues from the sub-lease of such Suites. The ORoyals agree 
and acknowledge that all Suite sublease agreements shall contain a provision that 
such agreement will terminate upon the termination of this Agreement. 

9.2 . Naming Rights. 

(a) The ORoya/s shall have the exclusive right to sell naming rights 
to. the Stadium, including applicable parking areas, forthe period beginning on the 
date hereof and ending on the first anniversary of the Completion Date subject to 
Sarpy County's prior review and written approval of the naming rights partner and the 
terms of the naming rights agreement (which approval shall not be unreasonably 
withheld or delayed). and except as otherwise set forth herein, to retain all revenues 
derived from such sale. The ORoyals agree that it shall pay to Sarpy County an 
amount of cash (the "Sarpy Naming Feen

) equal to Fifty Percent (50%) of the amount 
by which ·the Average Yearly Naming Amount exceeds Three Hundred Thousand 
Dollars and 00/100 ($300,000.00), for each year during the term of the agreement 
related to such naming rights. The ORoyals shall pay Sarpy County the Sarpy Naming 
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Fee within sixty (60) days after the end of each year during the term of the 
agreement related to such naming rights. The ORoyals agree that the Sarpy Naming 
Fee payable to Sarpy County shall be a component of any naming rights arrangement 
relating to the Stadium during the Term. 

(b) In the event the ORoyals do not sell the naming rights prior to 
the first anniversary of the Completion Date. then Sarpy County shall have the right to 
sell such Stadium naming. rights, subject to the ORoyals' prior review and written 
approval of the naming rights partner and the terms of the naming rights agreement 
(which approval shall not be unreasonably withheld .or delayed), and except as 
otherwise set forth herein, to retain all revenues derived from such sale. The County 
agrees that it shall pay to the ORoyals an amount of cash (the "ORoyals Naming 
Fee") equal to Fifty Percent (50%) of the amount by which the Average Yearly Naming 
Amount exceeds Three Hundred Thousand Dollars and 00/100 ($300,000.00), for 
each year during the term of the agreement related to such naming rights. The 
County shall pay the ORoyals the ORoyals Naming Fee within sixty (60) days after the 
end of each year during the term of the agreement related to such naming rights. 
The County agrees that the ORoyals Naming Fee payable to Sarpy County shall be'a 

. component of any naming rights arrangement relating to the Stadium during the 
Term. 

(c) The ORoyals will provide the naming rights benefits outlined on 
Exhibit D in connection' with such naming rights arrangement and all aspects of such 
naming rights arrangement shall be subject to Sarpy County's and/or the'ORbyals, as 
applicable, prior right to approve (which approval shall not be unreasonably withheld 
or delayed). Any benefits a naming rights partner desires beyond those listed on 
Exhibit D may be purchased directly by such naming rights partner from the ORoyals 
and such revenues shall be retained solely by the ORoyals. Sarpy County's share of 
naming rights revenues shall be used solely to fund debt service on the Bonds or to 
otherwise to fund the' Capital Maintenance Fund if the debt service on the Bonds has 
been retired. In the event a naming rights arrangement for the Stadium expires or is 
otherwise terminated prior to the expiration of the Term of this Agreement, the 
process outlined above for selling naming rights shall control with the ORoyals having 
a six (6) month period to sell such naming rights and then such rights reverting to 
Sarpy County as outlined above. Notwithstanding anything to the contrary in this 
Agreement, Sarpy County shall retain all naming rights in connection with all adjacent 
areas which do not include the Stadium or the parking areas' (collectively "FED 
Naming Rights); provided; however, that in no event shall any arrangement relating to 
such FED Naming Rights conflict with or impair the terms of any naming rights 
arrangement relating to the Stadium or the parking areas, without the prior written 
consent of the ORoyals. 

(d) NotWithstanding anything to the contrary set foith herein, and 
specifically excluding the FED Naming Rights, the parties acknowledge and agree 
that any naming rights agreement shall be subject to the prior approval of the 
League, the NA and the Office of the Commissioner of Major League Baseball and in 
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aI/ respects shall be subject to the then current rules and regulations of the League, 
the NA and the Office of the Commissioner of Major league Baseball. 

9.3 Parking. Sarpy County shall provide to the ORoyals at no cost a 
mutually agreed upon number of "best location" paved parking spaces {no more than 
seventy-five (75) and no less than fiftY (50)), which spaces shall be secured and 
inaccessible to the general public. tn addition, Sarpy County shall provide additional paved 
parking spaces on no less than a four-to-one (4:1) seats (including both fixed and berm) to 

. parking spaces ratio (or such other amount as may be required per league rules or 
applicable laws) immediately contiguous to the Stadium entrances, a/l of which shall be 
revenue producing parking spaces for the ORoyals. The ORoyals shall manage and operate 
the parking areas and shall set all fees associated therewith in consultation with Sarpy 
County. The ORoyals shall retain all net parking revenues derived from parking fees at Club 
Home Games, ORoyals Events and County Events at the Stadium during the Term. The 
ORoyals shall be solely responsible for the cost of management and operation of the parking 
areas (including the cost of any liability insurance relating thereto). The ORoyals 
acknowledge and agree to work in good faith with Sarpy Courity and appropriate third party 
developers ·with respect to entering into shared parking arrangements with respect to the 
use of the Stadium parking areas during times when the ORoyals are not utilizing such 
parking. Sarpy County acknowledges that Club Home Games and ORoyals Events shall have 
priority. 

9.4 Concessions. 

(a) Sales. The ORoyals or its designees shall be the exclusive 
concession·aires at the Stadium and shall sell, and retain all revenues from, all 
concession items at all events held in and at the Stadium, including, without 
limitation, the County Events. Such concession items shall include but shall not be 
limited to, in the ORoyals' sole discretion, all foods, beverages (alcoholic and non
alcoholic), scorecards, programs, yearbooks, hats, jerseys, t-shirts, souvenirs, other 
sports apparel and merchandise, as well as any interactive games, video games, 
batting or pitching cages and other entertainment oriented retail or food service 

. items, including any event-related activities scheduled by the ORoyals. The ORoyals' 
rights hereunder shall include, without limitation, the. exclusive right to vend 
concession and novelty items from permanent or portable concession units located 
at the Stadium. Sarpy County agrees, to the extent permitted by law, to deny any 
other person or entity the right to sell concessions, novelty, food, beverage, and retail 
items in the Stadium. The ORoyals may assign any or all of its exclusive rights to sell 
concessions to such qualified third parties as the ORoyals may determine subject to 
Sarpy County's consent, which shall not be unreasonably withheld or delayed. 

(b) Equipment. The ORoyals shall maintain at its own cost and 
expense all eqUipment, machinery, menu boards and related facilities necessary to 
sell such concessions during all Stadium events; provided, however, that Sarpy 
County shall be responsible for providing any exhaust vents, electrical hook-ups, 
counters, countertops, roll-down doors, plumbing and sinks, lighting, and any similar 
facilities as specified in the Facilities Criteria. For avoidance of doubt, Sarpy County 
acknowledges that it shall not use any of such concession space, equipment. 
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machinery, and fixtures installed and maintained by the DRoyals without the prior 
written consent of the DRoyals in each instance and, if approved in writing by the 
ORoyals, Sarpy County shall be responsible for any repairs resulting from damage to 
those items listed, and shall indemnify the DRoyals from any liabilities resulting from 
this damage or use. 

9.5 Advertising/Signage. The DRoyals shall have the exclusive right and 
shall bear the cost to erect, install or affiX commercial, non-commercial, directional, 
identifying, and any other signage,advertising and sponsorship material, banners, and 
related items, both temporary and permanent, on- or in the Stadium, including, without 
limitation; on the outfield fences, interior and exterior walls, marquee or matrix signs, light 
standards, entrances, exits, pavilions and other public gathering places in the Stadium, for 
the purpose of" promoting the ORoyals, Stadium advertising, third party products and 
services, designating or associating certain areas of the Stadium with third party products 
and services, and/or decorating or otherwise enhancing the Stadium, and the DRoyals may 
also include such third party advertising, marketing and promotion in and on any 
publications (including"programs and scorecards) which may be sold at the Stadium and all 
revenues from all sources and all events derived from' such advertising, as well as all 
promotions or sponsorships, shall be retained by the cRoyals. The ORoyals agree that no 
signage and/or advertising affIXed to the Stadium shall advertise, promote, contain, depict 
or suggest illegal activity, sexually suggestive conduct and/or obscene or pornographic 
materials, political candidates or causes, or otherwise be inconsistent with the best interests 
of the residents of the County as determined by Sarpy County. 

Notwithstanding" the foregoing, Sarpy County shall have the right to sell and retain all 
revenues generated from the sale of temporary advertising in the Stadium ariSing directly 
from County Events, including but not limited to, temporary signage, temporary advertising 
on the field-side scoreboard message center and video display provided; however, that in no 
eveht shall such advertising conflict with or impair the terms of any" ORoyals advertising 
arrangement, without the prior written consent of the ORoyals. In connection therewith, the 
DRoyals agree that Sarpy County can use the scoreboard and temporary signage as the 
County deems appropriate during County Events, provided that the County shall not replace 
or cover existing advertising except with the consent of the cRoyals. 

9.6 Media Rights .. 

(a) ORoyals Media Rights. The DRoyals shall have the exclusive 
right to exploit all radio and television broadcast, telecast, webcast, cablecast, video 
on demand and all othe,r forms of media and distribution rights whatsoever of all 
Club Home Games and ORoyals Events which may be scheduled, promoted, and held 
at the Stadium during the Term of this Agreement and shall retain one hundred 
percent (100%) of all revenues which may be generated thereby. The cRoyals shall 
exercise its right to distribute such events via all forms of media at such times and in 
such a manner as it shall consider appropriate. 

(b) " Sarpy County Media Rights. Sarpy County shall have the 
exclusive 'right to exploit all radio and television broadcast, telecast, webcast, 
cablecast, video on demand and all other forms of media and" distribution rights 
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whatsoever of all County Events which may be scheduled, promoted, and held at the 
Stadium during the Term of this Agreement and shall retain one hundred percent 
(100%) of all revenues which may be generated thereby. Sarpy County shall exercise 
its right to distribute such events via all forms of media at such times and in such a 
manner as it shall consider appropriate. 

9.7 All Other Revenues. The ORoyals shall be entitled to any other monies 
or revenues generated pursuant to other revenue streams derived from the use of the 
Stadium not described above. 

10. Security. The ORoyals shall be responsible for 'providing security sufficient to 
control vehicular and pedestrian traffic within the Stadium and within the Stadium parking 
areas during Club Home Games and ORoyals Events. The ORoya/s shall, at the ORoyals . 
expense, provide qualified security and crowd control personnel to protect the public health. 
safety and we/fare at all Club Home Games and ORoyals Events. Sarpy County shall, at its 
expense, provide qualified security and crowd control personnel to protect the public health, 
safety and welfare at all County Events. '. 

11. Utilities. The Stadium shall be furnished with hot and cold domestic water. 
sufficient electrical and gas capa"City to operate and manage the Stadium as contemplated 

. herein (including, without limitation, capacity for lighting and equipment for night.baseball 
games), sewage, field and grounds irrigation and drainage systems, and telephone service 
and similar services. The ORoyals shall bear the, monthly operating cost of all such Stadium 
utilities. 

12. Stadium Management and Operations. 

12.1. Stadium Management. Subject.to Sarpy County's rights under this 
Agreement. the ORoyals shall be responsible for the management and all aspects of the 
operation of the Stadium, including the nature of the events to be held at the Stadium other 
than baseball. The ORoyals shall develop policies designed to: (i) assure quality control; (ii) 
assure that the Stadium shall be run in a way that reflects positively on Sarpy County and 
encourages familieS to attend events; and (iii) whenever feasible, provide Sarpy County 
based entities, both public and private, with an opportunity to bid on services to be 
performed at and/or for the Stadium. Such policies shall be ~ubject to the prior review and 
approval of Sarpy County, which approval shall not be unreasonably withheld. 

12.2 Stadium Operations and Routine Maintenance. Unless otherwise 
provided in this Agreement to the contrary, following the Completion Date the ORoyals shall, 
at its sole cost and expense, be responsible for all "Stadium Operations and Routine 
Maintenance". "Stadium Operations and' Routine Maintenance" shall be. defined in a 
commercially reasonable manner as the provision of labor and materials which are required 
to keep, maintain and operate the Stadium in as good order and repair as exists on the 

. Completion Date and iri compliance with all applicable laws, regulations, orders and other 
governmental requirements applicable to the Stadium from time to time, subject to ordinary 
wear and tear, damage from casualty and events of condemnation. The standard of 
maintenance for the Stadium shall be that which is· consistent with the standard of 
maintenance generally found in other AM baseball stadiums not more than five years older 
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or five years younger than the Stadium. Examples of Routine Maintenance include, without 
limitation, the following: 

(a) Keep, maintain and operate the Stadium and Stadium Site in as 
good order and repair, including, without limitation, those items which are of a 
routine, regular and predictable nature given the age of the Stadium and the use to 
which it has been put. . 

(b). Hiring and paying all personnel necessary for the staging of 
Club Home Games, ORoyals Events and other events including. without limitation, the 
cleaning, grounds keeping, security guards, emergency medical service providers, 
ticke.t sellers and takers, concessions. announcers, scoreboard. parking. utilities and 
maintenance personnel. all other day of game/event personnel, and the salaries and 
benefits of all personnel whose functions are reasonably related to StadIUm . 
pperations and/or maintenance. 

(c) Keep the Stadium clean and free of debris at all times, 
including, but not limited to, interior bowl seating, restrooms, press box, Club offices, 
Suite areas, concessions areas, clubhOUSes/locker rooms, exterior grounds and 
parking areas, including mowing all grass on the Stadium Site and within the Stadium 
parking areas on an as needed basis, but not less than every two weeks, landscape 
maintenance, trash litter pick-up after each Stadium event, snow removal at the 
Stadium Site and within the Stadium parking areas on an as needed basis, and all 
other' cleaning of the Stadium. 

(d) Garbage and trash removal from the Stadium, the parking 
areas and other areas of the Stadium. 

(e) Mow. fertilize, seed, reseed, water, and otherwise maintain the 
baseball playing surface in the Stadium in accordance with League standards. 

(f) Prepare and line the baseball playing surface of the Stadium 
prior to each Club Home Game and provide such grounds keeping and. other 
maintenance services during such events as appropriate League standards shall 
require. 

(g) Maintain and repair all baseball equipment, including all hitting 
screens, tarps, batting cages, portable backstops, all other moveable on field 
facilities and player equipment. 

(h) Regular and routine maintenance of the HVAC, plumbing, 
electrical, water, sewage, and field irrigation and drainage systems, and escalators 
and elevators, including periodic cleaning. lubricating and servicing and replacement 
of incidental parts. 

(i) Replace light bulbs, fuses and circuit breakers as they burn out 
or need replacement. 
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U) Repair and maintain (including, without limitatiori, preventative 
or routine maintenance that is recommended in operating manuals for Stadium 
equipment) all equipment related to the Stadium and concessions, retail and 
entertainment activities at the Stadium. 

(k) Provide pest control . 

. (I) Winterize the Stadium each fall to prevent freezing plumbing, 
pipes, and equipment in and around the Stadium. 

(m) Routine maintenance and repair of the scoreboard, sound 
system and public address system. 

(n) Maintain, repair and replace video boards and television 
monitors. 

(0) Touch-up painting. 

Except with respect to its ·obligations in connection with the Capital Maintenance Fund as 
described in Section 15 below, following the Completion Date Sarpy County shall have no 
maintenance or repair obligations under this Agreement and Sarpy County shall have no 
obligation to pay any Stadium operating expenses except as set forth in Section 4.3 above. 

13. Capital Maintenance and Repairs. Sarpy County shall be responsible for the 
costs of the "Capital Maintenance and Repairs" of the Stadium and the Stadium Site. 
Conversely, the ORoyals shall have. no obligation or liability with respect to Capital 
Maintenance and Repairs. "Capital Maintenance and Repairs" shall be defined in a 
commercially reasonable manner and consistent with the original construction as the 
provision of all labor and materials which are required to repair, restore and/or' replace, 
when necessary, all structural components, systems components or integral components or 
parts of the Stadium and/or the Stadium Site. Structural components include but are not 
limited to all foundations, footings, structural members, piers, columns, walls, roofs, ramps 
and steps. Systems components include but are not limited to scoreboards, heating, 
ventilating, air conditioning, plumbing, electrical, gas and water systems, escalators and 
elevators, and integral components and parts include but are not limited to parking areas 

.. and access road surface and curb repairs, parking lot and access road lighting installations 
(such as towers, poles, wires and conduits), arid light towers. Examples of Capital 
Maintenance and Repairs include, without limitation, the following: 

(a) Replace ~md/or refurbish and/or overhaul of HVAC, plumbing, 
electrical, water and sewerage, security (fire and theft) systems (including, WIThout 
limitation, fire pumps and motors, wet and dry sprinkler distribution piping and 
sprinkler heads and ansul systems), and all concessions fixtures and equipment 
provided by Sarpy County (e.g., exhaust vents, electrical hook-ups, counters, 
coimtertops. roll-down doors, plumbing and sinks, and lighting). 
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(b) Repair and/or replace cracked and/or disintegrated concrete 
spalling, traffic coatings, broken pipes, floor drains, traps and aSsociated piping 
and/or leaking roofs and/or ceilings and/or sections thereof. 

(c) Replace both isolated and entire sections of seats and seat 
standards, filigrees and cup holders; and integral components thereof including all 
replacement parts. 

(d) Paint and reapply all paint and/or protective materials on· all 
surfaces of the Stadium, including, without limitation, restrooms and any other areas 
to which the public has access, as well as the recoating and/or repainting of all 
portions of the roof and exposed steel structure no more frequently than every five 
(5) years, application of applied sealants and coatings (waterproof and otherwise) to 
all concrete floors; wall panels and other surfaces no more frequently than every five 
(5) years, reapplication of slip-resistant materials on all walkways and surfaces no 
more frequently than every five (5) years, recaulking and replacement of pre-formed 
gaskets on all expansion joints located in the floors or in the walls no more frequently 
than every five (5) years. 

(e) Repair and replace all walls and fencing, including the outfield 
wall, interior walls, and other exterior and perimeter chain link and other fencing 
exclusive of that portion of the fenee or wall used for advertising purposes. 

(f) Repair and replace scoreboard. 

(g). Repairs due to electrical failures or short circuits in risers, 
panels, disconnects, transformers, circuit boards, main switches and overload 
protection and control hardware . 

. (h) Maintain any asphalt, gravel and other automobile and footpath 
·surfaces on the Stadium Site on a periodic basis. 

(i) A periodic structural review of the Stadium every five. (5) years 
to ensure that the Stadium maintains its structural integrity in compliance with all 
applicable laws, codes and regulations. 

(j) . Elevator operational, safety and performance upgrades 
required by code changes or direction of County inspector. 

(k) If necessary, replacement of carpeting, ceramic or vinyl after 
the tenth (10th) year of operation of the Stadium and not more than once every ten 
(10) years. 

. (I) Replace field lighting lamps and ballast per manufacturers 
recommendations on lamp life. 

14. Performance of Capital Maintenance and Repairs. All Capital Maintenance 
and Repairs shall be scheduled and performed pursuant to the Mutual Approval Process. 
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Such work may be performed by the ORoyals' or Couhty's employees or other reputable 
contractors and subcontractors, it being the object!ve of the parties that such work be 
completed in an economical and efficient manner, consistent with the nature and quality of 
the Stadium, and in accordance with all applicable federal, state and local laws, ordinances 
and regulations. TheORoyals shall not be responsible in any way for paying for any items 
involving capital Maintenance and Repairs unless such repair is due to intentional acts or 
gross negligence of the ORoyals or its contractors. agents or invitees. in which event the 
ORoyals shall be solely responsible, at its sole cost and expense, for performing such Capital 
Maintenance and Repair work. Any insurance proceeds received by the ORoyals or Sarpy 
County with respect to a Capital Maintenance and Repair obligation shall be deposited into 
the Capital Maintenance Fund. . 

15. capital Maintenance Fund . 

. 15.1 Funding. 

(a) Sarpy County shall establish an on-going capital maintenance 
fund for Capital Maintenance and Repairs for the Stadium (the "Capital Maintenance 
Fund"). On or prior to September 15. 2011 and on each September 15 thereafter 
during the Term (subject to Sections 15.1(bl and 15.4), Sarpy County shall deposit at 
least One Hundred Thousand and 00/100 Dollars ($100.000.00) into the Capital 
Maintenance Fund; provided, however, that at no time shall the balance of the 
Capital Maintenance Fund exceed Five Hundred Thousand and 00/100 Dollars 
($500,000)("Maximum Deposit Amount") and provided further that the Maximum 
Deposit Amount shall not serve as a limit on the obligation of Sarpy County to 
perform all required Capital Maintenance and Repairs hereunder. During the Term 
the parties shall evaluate the annual commitment of Sarpy CountY to the Capital 
Maintenance Fund, based on the forecasted needs of the Stadium, including, without 
limitation, recommendations which may be included in the periodic structural review 
of the Stadium, alterations or improvements to the. Stadium required to meet 
professional baseball standards of the League, the National Association or other 
governing body after the date of this Agreement. The Capital Maintenance Fund shall 
be maintained as a separate fund by Sarpy County and the amounts in the Capital 
Maintenance Fund. including all earnings on such amounts, shall be disbursed from· 
time to time solely for the purpose of finanCing capital Maintenance and Repairs at 
the Stadium during the Term. All disbursements of such funds shall be subject to the 
ORoyals and Sarpy County's prior approval (which approval shall not be unreasonably 
withheld or delayed). The funds in the Capital Maintenance Fund shall be managed 
and invested pursuant to applicable county, state and federal law and regulations. 
Capital Maintenance and Repairs in excess of any funds accumulated in the Capital 
Maintenance Fund shall remain the responsibility of Sarpy County and nothing in this 
subsection shall be construed to relieve Sarpy County of its obligation to pay for all 
mutually agreed upon Capital Maintenance and Repairs. In the event there are any 
monies in the capital Maintenance Fund at the end of the Term or the earlier 
termination of this Agreement, provided that the Bonds have been paid off and 
retired, then such monies shall be returned to Sarpy County. 
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(b) At the conclusion of each five (5) year period of the Term, the 
Maximum Deposit Amount shall be adjusted based on the increase in the CPI over 
such preceding five (5) year period~ To that end, as and if applicable, the annual 
contribution by Sarpy County to the Capital Maintenance Fund shall be multiplied by 
a fraction, the denominator of which shall be the CPI figure for the fir$t month of the 
then concluding5-year period of the Term and the numerator of which is the CPI 
figure for the final month of the then concluding 5-year period of the Term. The 
product of this increased annual contribution to the Capital Maintenance Fund shall 
be paid by Sarpy County to the extent the Capital Maintenance Fund is not funded to 
the Maximum Deposit Amount. 

15.2 Procedure for· Use of Capital Maintenance Fund. The ORoyals will 
submit requests for"funds from the Capital Maintenance Fund to Sarpy County during the 

. Term as necessary to undertake Capital Maintenance and Repairs for the Stadium: Upon the 
presentation of supporting documentation for such expenses,· Sarpy County shall approve 
the expenditure so long as it determines in good faith that the expenditure(s} is a Capital 
Maintenance and Repair. If, within thirty (30) days after plans for such Capital Maintenance 
and Repairs have been submitted and delivered by the ORoyals to Sarpy County for such 
approval, Sarpy County has not given the ORoyals written notice of disapproval thereof, 
stating the reason for such disapproval, then the plans shall be considered app·roved by 
Sarpy County. Once the request is approved. then the Capital Maintenance and Repairs 
shall be completed as soon as reasonably practicable. . 

15.3 Emergency. Any Capital Maintenance and Repairs necessitated by an 
Emergency shall not require prior written approval of Sarpy County; provided, however, that 
the ORoyals shall immediately contact Sarpy County in the event of an Emergency and 
provide Sarpy County with all pertinent information pertaining thereto that Sarpy County may 
reasonably request. Sarpy County shall pay the cost and expense of any Emergency Capital 
Maintenance and Repairs. . 

15;4 Bond Proceeds. In its sole discretion, Sarpy County may utilize the 
Bonds to generate proceeds equal to the Maximum Deposit Amount ("Capital Repair Bond 
Proceeds"), which Capital Repair Bond Proceeds shall be deposited into the Capital 
Maintenance Fund and shall obviate the obligations of Sarpy County pursuant to Section 
15.1(a); provided, however, that the Capital Repair Bond Proceeds shall be npt be 
consider~d a component of the Budget hereunder nor shall such Capital Repair Bond 
Proceeds be deposited into the Capital Maintenance Fund until Sarpy County has complied 
with a/l other obligations to fund the construction of the Stadium hereunder. 

16. ORoyals Improvements. 

16.1 Discretionary Improvements. After date of Beneficial Occupancy, the 
ORoyals shall have the right, from time to time, at its own expense, to make alterations and 
improvements to the Stadium, as shall be reasonably necessary 9r appropriate in the 
ORoyals' judgment, for the ORoyals conduct of its business, provided that prior to the 
commencement of any alteration or improvement, the ORoyals shall have provided Sarpy 
County with written notice of its plans and specifications and Sarpy County shall have 
approved such plans in writing (such approval not to be unreasonably withheld or delayed), 
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" and further provided that such alterations or improvements do not materially affect the 
structure or systems or the aesthetic appearance of the Stadium or violate any applicable 
laws, ordinances or alterations. Such alterations or improvements shall be performed in a 
good and workmanlike manner. Further, any maintenance and/or repairs relating to any 
such alterations and/or improvem"ents shall remain the sole responsibility of the ORoyals. 

16.2 Professional Baseball Required Improvements. The ORoyals shall 
provide Sarpy County with written notice of any alterations or improvements to the Stadium 
required to meet professional baseball standards of the League, National Association or 
other governing body after the date of this Agreement and applicable to ORoyals playing at 
the same professional baseball classification level as the Club, and Sarpy County shall be 
obligated. to approve, and upon such approval, "make any such alterations and" 
improvements in such reasonable time frame as is required by the applicable League In 
order to meet such standards, provided funds are available in the Capital Maintenance 
Fund. " 

17. Return of Stadium. Subject to Section 3.2, at the end of the Term or any 
earlier termination of this Agreement, the ORoyals agree to "return the Stadium to its original 
or subsequently improved condition, ordinary wear and 'tear excepted, and to return to Sarpy 
County all equipment and personal property of Sarpy County in good working condition, 
ordinary wear and tear excepted, in each case after inspection of the Stadium, which 
inspection shall be made jointly by Sarpy Colinty and the ORoyals. Promptly after such 
inspection at the termination of any occupancy, the ORoyals shall have the option to either 
(0 make any necessary repairs; or (ii) pay Sarpy County for any damages to the premises or 
to personal property, ordinary wear and tear excepted, except to the extent said damage 
was caused by the assigns, agents, affiliates, employees or officers of Sarpy County. The 
ORoyafs shall have the right upon termination of this Agreement, within sixty {60} days 
thereafter, to remove from the Stadium all movable property which is not permanently 
affixed to the structure' and which is not owned by Sarpy County, including without limitation 
all concession equipment and broadcasting equipment which is not permanently affixed to 
the structure and which is not owned by Sarpy County, provided that the ORoyals shall repair 
any damage caused by removal of such items to the reasonable satisfaction of Sarpy" 
County. 

18. Taxes. 

18.1 "Sarpy County shall be responsible for "the full "amount of any and all 
real estate taxes, if any, which may be assessed or imposed upon the Stadium and/or the 
Stadium Site premises, land, and leasehold improvements owned by Sarpy County. Sarpy 
County shall indemnify the ORoyals for any tax liability for which Sarpy County is responsible 
hereunder, which indemnification will survive the termination of this Agreement. 

18.2 The ORoyals shall be responsible for all applicable ad valorem, 
possessory interest, sales or other similar taxes, assessments, licenses and charges on its 
operations, as well as on goods, merchandise, appliances, equipment and property owned 
by it and located in or about the Stadium, the Stadium Site and/or the Stadium 
Improvements for which an exemption is not available. Sarpy County shall use best efforts to 
assure the ORoyals that no taxes, surcharges, franchise tax, impact fees, development 
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contributions, assessments or similar charges ("impositions") shall be levied by the County 
against the ORoyals or their affiliates or designees that are not generally applicable to a\l 
other businesses in the CountY. This provision shall in no way be construed as restricting 
Sarpy County or the ORoyals from contesting the legality of any tax or assessment on the 
Stadium, the Stadium Site and/or the Stadium Improvements or the ORoyals interest 
therein or operation thereof. The ORoyals shall indemnify Sarpy County for any tax liability 
for which the ORoyals are responsible hereunder, which indemnification will survive the 
termination of this Agreement. 

19.. Operating Permits. The ORoyals shall be responsible for securing such 
permits, variances, and . licenses as may be necessary 9r desirable to operate the Stadium 
as is contemplated by this Agreement, including without limitation applicable liquor licenses 
and food permits, and Sarpy County agrees to render such' reasonable assistance in 
connection therewith as the ORoyals may request and as may be permitted under applicable 
Jaw. 

20. Insurance. 

20.1 ORoyals Insurance. Throughout the Term of this Agreement, including 
any extensions thereof, the ORoyals shall provide and maintain, at its expense, the policies 
·of insurance set forth on Exhibit F, which shall protect Sarpy County and ORoyals from any 
claim, damage, liability, loss or expense to persons or property (hereinafter, "Claims") 
caused by, resulting from, arising out of or in connection with the duties and obligations of 
the ORoyals pursuant to this Agreement. . 

All such insurance reqt,Jired above shall be primary and non-contributory, written by 
insurance companies qualified to do business in the State of Nebraska with A.M. Best 
ratings reasonably acceptable to County; provided, however, that with respect to any 
proposed insurer not so rated, the financials of such Insurer or Insurance pool shall be 
provided to Sarpy County in connection with such review and approval process. All policies, 
other than automobile liability and workers compensation, shall be endorsed to name Sarpy 
County as an. Additional Insured.' All insurance policies shall provide that coverage 
·thereunder may not be materially changed, reduced or cancelled unless thirty (30) days 
prior written notice thereof is furnished to Sarpy County. The ORoyals shall bear all costs of 
all deductibles and shall remain solely and fully liable for the full amount of any Claim not 
compensated by insurance. Upon request, the ORoyals shall furnish to Sarpy County 
certificates of insurance for all of the above policies. The ORoyals hereby agrees to furnish 
renewal certificates throughout the term of the Agreement. 

20.2 Sarpy County Insurance. Throughout the Term of this Agreement, 
including any extensions thereof, Sarpy County shall provide and maintain, at its expense, 
the policies of insurance set forth on Exhibit G, which shall protect Sarpy County a.nd the 
ORoyals from any Claims caused by, resulting from, arising out of or in connection with the 
duties and obligations of Sarpy County pursuant to this Agreement including policies Which 
shall protect Sarpy County and the ORoyals from any Claims caused by, resulting from, 
arising out of or in connection with the design and construction of the Stadium, the Site and 
appurtenant improvements; provided, however that with respect to the insurance policies for 
Claims' caused by, resulting from, arising out of or in connection with the design and 
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construction of the Stadium, the Site and appurtenant improvements, Sarpy County shall 
require that the relevant Project Architect, Project Manager and General Contractor provide 
such insurance coverage. All such insurarice required above shall be primary and non
contributory, written by insurance companies qualified to do business in the State of 
Nebraska with A.M. Best ratings reasonably acceptable to ORoyals; provided, however, that 
with respect to any proposed insurer not so rated, the financials of such insurer or insurance 
pool shall be provided to the ORoyals in connection with ·such review and approval process. 
All poliCies, other than automobile liability and workers compensation, shall be endorsed to 
name the ORoyals as an Additional Insured. All insurance policies shall provide that 
coverage thereunder may not be materially changed, reduced or CC)ncelled unless thirty (30) 
days prior written notice thereof is furnished to the ORoyals. Sarpy County shall bear all 
costs of all deductibles and shall remain solely and fully liable for the full amount of any 
Claim not compensated by insurance. Upon request, Sarpy County shall furnish to the 
ORoyals certificates of insurance for all of the above policies. Sarpy County hereby agrees to 
furnish renewal certificates throughout the term of the Agreement. 

20.3 Waiver of Subrogation. Every insurance policy carried by either party in 
connection with this Agreement shall include provisions denying the insurer subrogation 
rights against the other party to the extent such rights have been waived by the insured prior 
to the occurrence of damage or loss. Accordingly. Sarpy County and the ORoyals waive all 
rights against each other (and against the agents, employees, representatives and/or 
insurers of the other) for any loss or damage to any building, structure, or other tangible 
property, or any resulting loss of income, or losses under worker's compensation laws and 
benefits, even though such loss or damage might have been occasioned by the negligence 
of such party (its agents, employees, and/or representatives); provided, however, that (a) 
this waiver of rights shall only be applicable to the extent of insurance proceeds actually 

. paid to the p~rties suffering such 1955 or damage; and (b) this waiver of rights shall in no way 
diminish the indemnity obligations of Sarpy County or the ORoyals as set forth in Section 21 
of this Agreement. Sarpy County and the ORoyals shall give written notice of the terms of 
this mutual waiver of rights to their respective insurers and shall have their insurance 
policies endorsed, if necessary, to prevent the invalidation of said insurance coverage by 
reason of this waiver of rights. . . 

21. Indemnification. 

21.1 ORoyals Indemnification Obligations. To the fullest extent permitted 
by law, ORoyals shall indemnify, defend and hold harmless Sarpy County from and against 
any and all claims, damages, liabilities, losses or expenses, including without limitation court 
costs and reasonable attorneys' fees, caused by, resulting from or arising out ·of: (il the 
failure to perform the duties and obligations of ORoyals pursuant to this Agreement; (ii) any 
negligent or grossly negligent action, inaction, omission or intentional misconduct by 
ORoyals; (iii) any conduct or activities ofORoyals which violates any applicable state or local 
law, rule, regulation or ordinance; and/or (iv) any misrepresentation. breach or alleged 
breach of any of obligations, representations or warranties contained in this Agreement by 
ORoyals. 

21.2 Sarpy County Indemnification Obligations. To the fullest extent 
permitted by law, Sarpy County shall indemnify, defend and hold harmless ORoyalsfrom·and 

BRASHEAR llP 
000065653.18 

34 



against any and all claims, damages, liabilities, losses or expenses, including without 
limitation court costs and reasonable attorneys' fees, caused by, resulting from or arising 
out of: (i) the failure to perform the duties and obligations of Sarpy County pursuant to this 
Agreement; (ii) any negligent or grossly negligent action, inaction, omission or intentional 
misconduct by Sarpy County; (iii) any conduct or activities of Sarpy County which violates any 
applicable state or. local law, rule, regulation or ordinance; and/or (iv) any 
misrepresentation, breach or alleged breach of any of obligations, representations or 
warranties contained in this Agreement by Sarpy County. 

22. limitation of Liability. Except for the indemnification obligations of each party 
set forth in Section 21 above, inn.o event shall any party be liable for incidental, special, 
consequential .or punitive damages suffered by a party and each party shall in all events 
see.k to mitigate its damages to the extent required by law; provided, however, in the event 
that a party incurs an indemnifabJe Joss as a result of a third-party claim that includes 
liability for any incidental, special, consequential or punitive damages, the indemnification of 
each party set forth in Section 21 shall include liability for such incidental, special, 
consequential or punitive damages.· . 

23. Time is of the Essence. In all matters concerning or affecting this Agreement, 
time is of the essence. 

24. Quiet Use and Enjoyment. During the Term of the ORoyals use and occupancy 
of the Stadium under this Agreement, the ORoyals shall have and be entitled to the quiet 
enjoyment with respect to the use and occupancy of the Stadium and the privileges herein 
granted without interruption or interference by any person including, specifically, Sarpy 
County, and Sarpy County shall defend the ORoyals in such peaceful and quiet use and 
possession against the claims of a\l persons claiming by, through or under Sarpy County, 
except to the extent that certain rights to use the Stadium, or any portion of it, may be 
reserved to Sarpy County for County Events in accordance with this Agreement. Except as 
otherwise contemplated by this Agreement, there shall be no use of personal property 
owned or controlled by the ORoya!s without the ORoyals prior written consent. 

25. Destruction of Stadium. If all or any significant portion of the Stadium is 
damaged or destroyed by fire or other casualty, Sarpy County shall repair and rebuild the 
Stadium with thorough diligence to a substantially similar condition as immediately before 
such loss or the condition required by law, whichever is greater, with such repair and 
rebuilding to be completed as soon as is, possible giving due attention to the Baseball 
Season after such fire or other casualty occurs and in any event not later than twelve (12) 
months after such fire or other casualty occurs. If there is substantial interference with the 
operation of the ORoyals' activities or use of the Stadium requiring the QRoyals to 
temporarily use other stadium facilities, there shall be an abatement of all monies due 
hereunder from the ORoyals to Sarpy County for the period of such interference. It is 
specifically understood by and between the parties that during the period of such 
interference, the ORoyals shall have the right to schedule its activities or events at another 
stadium and the ORoyals' obligations pursuant to this Agreement shall be abated during 
such interruption. If the Stadium is not, cannot, or will not be restored. to a substantially 
similar condition as immediately before such casualty or the condition required by law, 
whichever is the greater, within twelve (12) months after the fire or other casualty occurs, 
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the ORoyals or Sarpy County may void this Agreement and neither party shall have any claim 
whatsoever against the other party as a result thereof. 

26. Condemnation. 

(a) If the Stadium is taken by any State of Nebraska or United 
States public authority· pursuant to the power of eminent domain, then this 
Agreement shall terminate as of the date possession is taken by the public authority 
and neither party shall have any claim whatsoever against the other party as a result 
thereof. . 

(b) If part of the Stadium or substantial part of the Stadium Site is 
taken by any State of Nebraska or United States public authority pursuant to the 
power of eminent domain and in the reasonable opinion of either Sarpy County or the 
ORoyals it is not economically feasible to continue this Agreement, either party may 
terminate this Agreement under the following terms and conditions: 

(i) Such termination by either party shall be made by 
written notice to the other given not later than ninety (90) days after the date 
possession is taken by the public authority; and 

(ii) Termination is effective thirty (30) days after such notice 
is given, or the date possession is taken, whichever is later. 

Neither party shall have any claim whatsoever against the other party as a 
result thereof. 

(e) If neither Sarpy County nor the ORoyals elect to terminate this 
Agreement, Sarpy County shall make such repairs or alterations, if any, as are 
required to render the remainder of the premises useable for the purpose of playing 
professional baseball. 

(d) Notwithstanding the foregoing, the ORoyals may assert a claim 
against the condemning authority for disrllption or relocation of the ORoyals' 
business or for the ORoyals' property located on the premises but not for the Stadium 
or Stadium Site improvements. 

27. Covenants. 

27.1 ORoyals Covenants. The ORoyals make the following additional 
covena nts for the Term of this Agreement: 

(a) The ORoyals shall assure that the Club maintains good standing 
with the League or its successor(s) and that the Club shall maintain playas a AAA 
baseball team; provided, however, that in the event of the dissolution of the League, 
or in the event of the Club's loss of membership therein through no fault of its own. 
the ORoyals agree to assure the use of reasonable and financially feasible means to 
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obtain membership in another such organization and maintain the status of, or 
equivalent to, a class AM ball club; 

(b) The ORoyals agree that pricing of baseball tickets, concessions 
and parking shall be in amounts so as to encourage and facilitate attendance by 
families to all baseball games in the Stadium; and 

(c) During the Term, the ORoyals shall preserve in good standing its 
limited partnership or separate legal existence and all its rights and licenses to the 
extent necessary or desirable in connection with the operation of its business and 
affairs and to be qualified to do business in the State of Nebraska. 

27.2· Sarpy COunty Covenants. Sarpy County. its successors or assigns, 
covenants that for the Term of this Agreement, it shall not offer any financial incentives, or 
assist in establishing or locating, any other professional baseball franchise within Sarpy 
County. 

28. Recording. A memorandum of this Agreement reflecting the material terms 
hereof, including any material amendments hereto, shall be recorded in the real estate 
records of Sarpy County, Nebraska. 

29. Club Name. The ORoyals specifically reserve the right to change the name of 
the Club upon prior written notice to and approval by Sarpy C9unty, which approval shall not 
be unreasonably withheld or delayed. 

30. Notices. Any and all notices required or permitted to be given hereunder shall 
be deemed given· when actually received, if delivered personally, or upon receipt. if 
deposited with the U.S. Postal Service, first class postage prepaid, certified or registered 
mail, return receipt requested and addressed as follows:. 

BRASHEAR LLP 
000065653.16 

(a) If to the ORoyals: 

With a copy to: 

Alan M. Stein 
President & CEO 
Omaha Royals Limited Partnership 
c/o Lexington Legends Baseball Club 
207 Legends Lane 
Lexington, KY 40505 

Howard l. Meyers 
Morgan, Lewis & Bockius, LLP 
1701 Market Street 
Philadelphia, PA 19103 . 

(b) If to Sarpy County Mark S. Wayne 

37 

Sarpy County Administrator 
Sarpy County Administration Building 
1210 Golden Gate Drive, Suite 1126 
Papillion, NE 68046 



With a copy to: Kermit A. Brashear, Esq. 
Brashear LLP 
North Old Mill 
711 No. 108th Court 
'Omaha, NE 68154 

31. Assignment. 

(a) ~cept as hereafter provided, neither the ORoyals nor Sarpy 
County may assign, convey, or transfer this Agreement without the prior written 
consent of the other party hereto, which consent shall not be unreasonably withheld 
or delayed. 

(b) Notwithstanding the foregoing, the ORoyals interest in this 
Agreement may be assigned, conveyed, or transferred upon prior written notice to, 
but without the prior consent of, Sa'rpy County if the ORoyals is sold or merged, or if a 
majority in interest of the ORoyals or its ownership of the Club is transferred, and 
such sale, conveyance, or transfer is approved by the League, and a third party 
purchaser that is awarded the franchise of the Club or of the majority interest therein 
obligates itSelf in writing to this Agreement in exactly the same manrier as the 
ORoyals are obligated by this Agreement, and the use of the Stadium shall remain a 
"AAA" baseball stadium; in which case'such purchaser shall have all of the rights and 
obligations of the ORoyals hereunder and the ORoyals shall have no further 
obligations or liability hereunder; or such assignment conveyance or transfer is 
made to any person, entity, or firm controllec;l by, controlling, or under common 
control of the ORoyals, and such person, entity, or firm obligates itself in writing to 
this Agreement in exactly the same manner as the ORoyals are obligated by this' 
Agreement, and the use of the Stadium shall remain a "AAA" baseball stadium 
obligates itself hereunder. 

(c) Notwithstanding the foregoing, Sarpy County's interest in this 
Agreement may be assigned, conveyed, or transferred upon prior written notice to, 
but without the prior consent of, the ORoya's to any governmental authority or 
authorities, and Sarpy County may pledge any sums to which Sarpy County is entitled 
to under this Agreement or any other interest Sarpy County has in this Agreement, in 
whole or in part, as security for the repayment of the Bonds. 

32. Franchise Commitments.' Notwithstanding any other provision of this 
Agreement to the contrary, the ORoyals agree as follows: (a) the ORoyals shall not enter into 
any contract or other agreement of any kind to transfer the ORoyals baseball franchise to a 
location other than the Stadium during the Term; (b) subject only to the provision of Section 
8.2 hereof, the ORoyals commit to play all of its Club Home Games at the Stadium; and (c) 
Sarpy County shall be entitled to seek and obtain an injunction from a court of competent 
jurisdiction to enjoin ,any violation of this Section 32. 

33. Binding Effect. This Agreement shall inure to the benefit of and remain fully 
binding upon the parties hereto and their respective successors and permitted assigns. 
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34. Status of Parties. The parties hereto shall be deemed and construed as 
. independent contractors for all purposes and not as the agent, employee, representative, 
servant or partner of the other. 

35. No Waiver or Breach. No failure of either party to insist upon exact compliance 
with the terms and, provisions herein contained shall be deemed or construed as a waiver of 
any subsequent .breach of this Agreement. 

36. Severability. If any provision(s) of this Agreement shall be declared invalid or 
unenforceable, the remainder of the Agreement shall continue in full force and effect unless 

.. so construing the Agreement would produce an inequitable result 

37. Goveming law and Jurisdiction. This Agreement shall be construed and 
enforced in accordance with the laws of the State of Nebraska. The parties hereby submit to 
the jurisdiction of the United States District Court for the District of Nebraska or any 
Nebraska state court sitting in Omaha for the purposes of all legal proceedings arising out of 
or relating to this Agreement and the parties irrevocably waive, to the fullest extent 
permitted by law. any objection which they may now or hereafter have to the venue of any 
such proceeding which is brought in such a court. 

38. Multiple Counterparts. This Agreement may be. simultaneously executed in 
several counterparts. each of which shall be original and all of which shall constitute on and 
the same instrument. 

39. Entire Agreement. This Agreement and the Exhibits shall constitute the entire 
agreement betwe·en the parties hereto with respect to the subject matter herein contained. 
There are no agreements or understandings between the parties hereto. whether oral or 
written, regarding the subject matter hereof. which have not been embodied herein or 
incorporated herein by reference. This Agreement may not be modified or amended. nor any 
of its Sections waived. except by an agreement in writing signed by the party against whom 
the enforcement of any such modification, amendment or waiver is sought. 

40. League. MILS and MLS Approval. This Agreement shall be subject to the prior 
and ongoing approval of the League. Minor League Baseball and Major League Baseball and 
in a/l respects shall be subject to the then current rules and regulations of the League, Minor 
League Baseball and Major league Baseball. 

41. Best Efforts to Complete. The ORoyals and Sarpy County will at all times use 
their best efforts to complete the Stadium in the time frame set forth herein and to seek the 

. assistance of each other where and when: necessary. 

42. Force Majeure Event Except as otherwise herein expressly provided. if either 
party shall be delayed or hindered in. or prevented from, the performance of any covenant or 
obligation hereunder. other than one for the payment of money. as a result of any Force 
Majeure Event. and. provided. that the party delayed, hindered or prevented from 
performing notifies that other party promptly. but not later than five (5) business days after 
any such delay, hindrance or prevention. then the performance of such covenants or 
obligation,. other than one for the payment of money. shall be excused from the period of 

BRASHEAR lLP 
000065653.18 

39 



such delay, hindrance or prevention and the period for the performance of such covenant or 
obligation shall be extended by the number of days equivalent to the number of days of the 
impact of such delay, hindrance or prevention. Failure to so provide the notice as to a delay 
will result in waivers of both excuse in performance and extension of time to perform under 
this Section 42 with respect to any such delay. Notwithstanding the foregoing, it is expressly 
understood by the parties that a strike by baseball players at the level then playing for the 
ORoyals is not a Force Majeure Event. 

43. Prorations. Any apportionment or prorations related to the use of the Stadium 
under this Agreement shall be computed on the basis of a year containing three hundred 
sixty-five (365) days, consisting of twelve (12) months of the actual number of days of each. 

44. Obligations.· The obligations and undertakings of Sarpy County and the 
ORoyals under or in accord~nce with this Agreement are and shall be the obligations solely 
of Sarpy County and the ORoyals. No recourse shall be had, whether in contract, intort or 
otherwise against any officer,· director, employee, agent, member, volunteer· or 
representative of Sarpy County or the ORoyals in his or her individual capacity on account of 
any obligations or undertakings of or any act or omission by Sarpy County or the ORoyals 
under or pursuant to this Agreement. 

45. Representations. Each party hereto represents and warrants to the other that 
(i) it has all neceSsary right, power and authority' to enter into this Agreement, and (ii) the 
execution and delivery of this Agreement and the performance and observance of all 
obligations and conditions to be performed or observed by such party have been duly 
authorized by all necessary action on behalf of such party. 

46. Subordination of ORoyals' Interest. 

46.1 It is understood by the Parties that Sarpy County is entering into·this 
Agreement in anticipation of financing the construction costs and other related Sarpy County 
expenses through a Bond financing transaction. Sarpy County intends to enter into 

. numerous financing documents for the purpose of issuing Bonds to fund the Stadium costs. 
The ORoyals agree that any Interest created in this Agreement of any kind shall be 
subordinated and junior to any interest in bondholders, underwriters or other third parties 
commercially necessary for Sarpy County to issue the Bonds. The ORoyals further agree to 
execute and sign any agreement necessary to subordinate any interest the O.Royals may 
have under this Agreement for purposes of the Bond transaction. 

46.2 Sarpy County agrees that the ORoyals' possession of the Stadium shall 
. not be disturbed by bondholders. underwriters, trustees or other third parties ("Bond 
Parties") related to the Bond transaction during the Term of this Agreement, and Sarpy 
County shall not join the ORoyals in any action or proceeding for the purpose of terminating 
this Agreement, except upon the occurrence of a default by the ORoyals under this 
Agreement and the continuance of such default beyond any cure period given to the ORoyals 
under this Agreement. 

46.3 If Bond Parties obtain possession of the Stadium, the ORayals shall 
attorn to any rights of the Bond Parties acquired in accordance with the Bond Documents, 
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be bound to the Bond Parties in accordance with all of the provisions of this Agreement and 
related documents and agreements for the balance of the Term of this Agreement, and 
recognize Bond Parties as Sarpy County under this Agreement for the unexpired Term. Such 
attornment shall be effective without Bond Parties being: (i) subject to any offsets or 
defenses, or otherwise liable, for any prior act or omission of Sarpy County; (ii) bound by any 
amendment, modification, or waiver of any of the provisions of this Agreement, or by any 
separate agreement between Sarpy County and the ORoyals relating to the Stadium, unless 
any such action was taken with the prior written consent of the Bond Parties; (iii) liable for 
the return of any security or other deposit unless the deposit has been paid to the Bond 
Parties; or (iv) bound by any payment of rent or other monthly payment' under, this 
Agreement made by the ORoyals more than one (1) month in advance of the due date. 

46.4 Notwithstanding any proviSion of this Section 46 to the contrary: (i) in 
no event shall the Bond .parties be permitted to modify or amend any of the terms or 
conditions of this Agreement or any related documents and agreements, or County's 
obligations hereunder ,or thereunder, without the express written 'consent of the ORoyals; 
and (Ii) in the event that the Bond Parties obtah possession of the Stadium, the OSoyals 
'shall be permitted to continue to occupy the Stadium and otherwise receive all benefits of 
the County's obligations hereunder and the Bond Parties and the ORoyals shall be boun,d to 
all of the provisions of this Agreement and related documents and agreements for the 
balance ofthe applicable term. 

47. Anti-Discrimination Clause: Neither Sarpy County nor the ORoyals shall 
discriminate on the basis of race, color, pOlitical or religious opinion or affiliation, creed, age, 
physical or mental handicap" sex, marital status, ance'stry o'r national origin in the 
performance of this Agreement and their respective duties and obligations hereunder. This 
shall apply to all parties and organizations which receive permission for the use of all or any 
portion of the Stadium. Sarpy County and the ORoyals shall comply with all applicable state, 
local and federal laws, rules, regulations, executive order's and agreements pertaining to 
discrimination in employment practices and affirmative action. , 

48. Exclusivity. From ano after 5:01 pm (Central Time) on June 1, 2009, the 
parties acknowledge and agree that they shall deal exclusively with one another until such 
time as 'this Agreement is terminated or the Completion Date is achieved by the terms 
hereof. To that end. from and after 5:01 pm (Central Time) on June 1, 2009, the ORoyals 
shall promptly notify Sarpy County in the ,event that any, contact, proposal, offer, contract, 
inquiry or otherwise is made, extended or communicated, either directly or Indirectly, which 
would involve the ORoyals playing some or all of their Club Home Games at a location other 
than the Stadium. 
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IN WITNESS WHEREOF, this Agreement has been executed by a duly authorized 
officer of the ORoyals and a duly authorized official of Sarpy County, each of whom hereby 
represents and warrants that he has the full power and authority to execute this Agreement 
in such" capacity, all as of the day and year first above written. 

STATEOF~ODtQ= 

COUNTYOF ~~ 

Subscribed and sworn to before me this 

COUNTY OF SARpY, a political subdivision 
of the State of Nebraska 

8~ ~~=n.~~0 
Name: JOI'Il :::ranes. 

Its: "c'h1:.\(ft'lltH) ~e! Cowd~ I3c:rud of C()j)'IYrltSS(OllffS 

) 
) ss. 
) 

tJ iJ.-day of -/I" '...L..l-.d.9-~~--' 2009. 



STATE OF ?0\)~\vk1!b: e.. 

COUNTY OF {v)"~O\'l'lO:f.l 

OMAHA ROYALS LIMITED PARTNERSHIP, 
a Nebraska limited partners 'p 

By: ~~u...::..U---==+--
Name: William H. Shea Jr. 

Its: Authorized Signatory 

) 
)ss. 
) 

Subscribed and sworn to before me this --\!=--_ -I.~..I:..:::!.L...-___ ' 2009. 

Not 
NI)TARIA1. SEAL 

KimbeIley C. McGordet. Nolary Public 
Whitpalo Twp .• Montgomery County 

M Convnission Ex ·res A 1 2009 
MemtlBl """'1S'j!II<nO (lsso.: • ..bOn 01 NoIOf\eS 
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EXHIBIT A 

FACILITIES CRITERIA 



~DLRGroup 

Site 
Parking Stalls Total 
Minium Public Paved Parking Sialis 
Minium Team/Slaff Paved Parking Stalls 
RV Parking Stalls with Service 
TV Truck Par'lling 

Seating I Spectator Facilities 
Filled Seating Lower Bowl 
6 Concourse Level Private Suites (16 Seats each) 
8 Suite Level Private Suites (12 seats each) 
1 field Level Dugout Suite 
Suite Level Club Seals (Conditioned Club) 
Suite Outdoor Party Deck 
Sloped Grass Berm Seating 
Section ofTiered Grass Seating 
Pk:nic Area One (Partial Field Views) 
Picnic Area Two (Field Views) 
Picnic Area Three (Tiered Deck) 

Playing Field Faciltiels 
Playing Field 
Team Dugout 
Dugout Restroom 
Bullpen 
Field Storage (Outdoor) 

Food and Retail Facilities 
Concession Stand Points of Sale 
Remote Concession Stand Points of Sate (Limiled Services) 
Left Field Outdoor Score Board Bar 
Children's Play Area, Inflatable/ Playground Equipment 
Children's Play Area, Miniature Ballpark 

Media Facilities 
Press Box 
Press Box Support 
Cameras 

Administration Facilities 
Team Office 
TIcket Office 

Team Event Facilities 
Home Club House Complex 
Balling Tunnel Complex 
Visitor Club House Complex 
Umpire Facilities 

911812009 

Exhibit A . Facilities Criteria 

Units Area (SF) " AOowance 

2,000 -
1,500 -

75 - -
8 
- 3,000 -

5,694 - -
108 

96 -
18 - -
44 -
40 - -

1,750 -
250 - -

t,OOO 
250 - -
250 -

1 ;1 J -I 

35 
20 

1 
1 
1 

~ I 

1 
1 
1 
1 

-
-

400 
4,000 
1,000 

1,300\ 
300 
700 

5,5001 
1,000 

6,000 
4,200 
3,000 

400 

-
-
-

-

~I 
~I 

-

-



I;J DLR Group 

Service & Operatlons Facilities 
Ballpark Personnel 
Storage 
Loading Dock. Waste Storage. Recycling 
Ballpark Maintenance Complex 
Mechanical Space 

Miscellaneous 
Outfield Scoreboard 
Highway Monument Sign & Interior Message Board 
Ballpark Signage (non-way finding) 
Suite Elevator 
Future Restaurant Building Site (current Picnic Area Two) 

9(18(2009 

Exhibit A . Facilities Criteria 

Unils Area [SF) Allowance 

. 500 -
1.800 
2.000 

- 3.600 -
- ASREQ . 

1 - $350,000 
1 - $150.000 

- -
1 
1 . -



8::lA5HE>?' 1IJ' 

OGOOo5053 is 

EXHIBIT B 

LEGAL DESCRIPTION Of SITE 

(NOT AVAILABLE AT TIME OF CLOSING) 



BR.\SMEAri LLP 
0.::0065653. tB 

EXHIBIT C 

BUDGET 

(NOT AVAILABLE AT TIME OF CLOSING) 



EXHIBIT 0 

NAMING RIGHTS 

• Sign age at the Ballpark entrance, visible to all passing on the primary street, 
highway. roadway or interstate system leading to the Stadium. 

• Signage located somewhere in a prominent location in stadium, such signage to 
be at least 4' x 40' feet in size or permanently painted on the field. 

• Four (4) club level season seats and four (4) memberships to private VIP area. 

• Two (2) VIP parking passes. 

• Signage and recognition on all ballpark trashcans. 

• Signage on state of the art scoreboard visibility. 

• Inclusion of the logo or words "Naming Rights Sponsor" on all printed sales 
materials produced by the team, including, but not limited to, sales brochures, 
letterhead. business cards, pocket schedules, etc. 

• Inclusion of the words: "Naming Rights Sponsor" on over 300,000 stadium cups 
annually. 

• Inclusion of the words "Naming Rights Sponsor" on over 500,000 tickets printed 
annually for events at the ballpark. 

• Logo on team website via the team's primary website. 

• Access to the team's database per Milb.com rules 

• The right to use name and logo. 

• One (1) free baseball clinic for up to 100 of "Naming Rights Sponsor" employee's 
children. 

• Free subscription to the team newsletter. 

• One membership on the team's Advisory Committee. 

• Three (3) fan interaction dates supported by public address announcements 
highlighting "Naming Rights Sponsor" investments and providing "Naming Rights 
Sponsor" the opportunity to set up a kiosk or display table in the ballpark's 
concourse on each fan interaction date (location and dates to be approved by 
team) 
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• Two (2) player appearances and one (1) mascot appearance at "Naming Rights 
Sponsor" request (subject to availability) 

• Ability to provide coupons or other information throughout the season at the 
guest services center located in the concourse area. 

• Invitation to all special team functions (i.e. Meet the Team parties, World Series 
Party, etc.). 

• One (1) Championship ring should team win the League championship. 

• Community outreach program, specifically designed to target a charitable 
organization selected by "Naming Rights Sponsor" for each year of agreement. 

• Brick paver or similar notice of partnership in ballpark memorializing "Naming 
Rights Sponsor" investment. 

• One (1) employee appreciation night annually with tickets to the game (based on 
availability). 

• Half-price admission to all "Naming Rights Sponsor" employee family members to 
our baseball camps and academies. 

• Inclusion of the logo or words "Naming Rights Sponsor" in news releases about 
the team and the ballpark. 

• Opportunity to purchase tickets for all events at the Ballpark on the same basis 
as owner/management of the Team. 
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EXHIBIT E 

SITE PLAN 

(NOT AVAILABLE AT TIME OF CLOSING) 



EXHIBIT F 

INSURANCE REQUIRED FOR THE OROYALS 

The ORoyals shall carry and maintain in force at all times from the Completion Date and 
throughout Term, the following policies of insurance, and require approved sub-tenants, 
vendors, contractors, licensees, and concessionaires, to procure and maintain the same 
policies as stated in Sections 1 and 2 below during their approved contract period with the 
ORoyals: 

1. Statutory Workers' Compensation Insurance: 

(a) Statutory workers' compensation insurance as required by Nebraska law. 
(b) Employers Liability: 

Bodily Injury by Accident - $100,000 each accident 
Bodily Injury by Disease - $500,000 policy limit 
Bodily Injury by Disease - $100,000 each employee 

2. Comprehensive General Liability Insurance: 

(a) 

(b) 

(c) 
(d) 
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$1,000,000 limit of liability per claimant, and $2,000,000 limit of liability per 
occurrence for Bodily Injury, Personal Injury and Property Damage 
$2,000,000 limit of liability per occurrence for Liquor Law Liability (and for 
those licensees, franchisees and concessionaires that sell or distribute 
alcoholic beverages) 
$1,000,000 limit of liability for Fire Legal Liability 
The following additional coverages must apply: 
* Commercial General Liability Form reasonably acceptable to Sarpy 

County 

* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 
* 

* 
* 
* 

* 

Premises - Operations Coverage 
Additional Insured Endorsement 
Concurrency of Effective Dates with Primary 
Blanket Contractual liability 
Drop Down Feature 
Care, Custody, and Control-Follow Form Primary 
Aggregates: Where Applicable in Primary 
Umbrella Policy must be as broad as the Primary Policy 
Broad Form Property Damage 
Fire Legal Liability 
Severability of Interest 
Underground, Explosion, and Collapse coverage 
Personal Injury (deleting both contractual and eillployee exclusions} 
Incidental Medical Malpractice 
No Exclusion for Athletic Participation 
No Exclusion for Licensees, Franchisees and Concessionaires that 
provide Security for Events 
Products and Completed Operations 



* No Exclusion for Fireworks Events 

3. Auto Liability Insurance: 

(a) $2,000,000 limit of liability per occurrence for Bodily Injury and Property 
Damage 

(b) $300,000 limit of liability per occurrence for Garagekeepers Liability (and for 
those licensees, franchisees and concessionaires that park vehicles or 
provide parking) 

(c) Comprehensive form covering all owned, non owned, leased, hired, and 
borrowed vehicles 

(d) Additional Insured Endorsement 
(e) Contractual Liability 

4. Umbrella Liability Insurance ($3,000,000 Limit of Liability): 

(a) The following additional coverages must apply: 
* Additional Insured Endorsement 
* Concurrency of Effective Dates with Primary 
* Blanket Contractual Liability 
* Drop Down Feature 
*' Care, Custody, and Control-Follow Form Primary 
* Aggregates: Where Applicable in Primary 
* Umbrella Policy must be as broad as the Primary Policy 
* No Exclusion for Athletic Participation 
*' No Exclusion for Licensees, Franchisees and Concessionaires that 

provide Security for Events 

* 
* 

Products and Completed Operations 
No Exclusion for Fireworks 

5. Property Insurance against lost or damage by fire and such other risks as are 
included in so-called "extended coverage" endorsements for the full replacement 
value of the ORoyals' leasehold improvements, inventory, fixtures, equipment, signs 
and other personal property upon or within the Stadium. Such insurance shall be 
written in an amount equal to the full replacement cost of such property and shall 
include the Additional Insured Endorsement. 

6. Business Interruption Insurance in an amount equal to two (2) year's Annual Rent. 
To the extent Sarpy County receives the proceeds of the Business Interruption 
Insurance required hereunder, the ORoyals shall be relieved of the obligation to pay 
Annual Rent for the period covered by the insurance proceeds. 

7. Sarpy County (and any applicable Authority) should be shown as an additional 
insured on General Liability, Auto Liability, Umbrella Liability, Property and Business 
Interruption policies. 



8. The cancellation provision should provide 30 days notice of cancellation or material 
modification. 

9. The ORoyals and their approved sub-tenants, vendors, contractors, licensees, and 
concessionaires agree to provide complete certified copies of current insurance 
policy(ies) if requested by the County to verify the compliance with these insurance 
requirements. 

10. All insurance coverages required by the ORoyals and their approved sub-tenants, 
vendors, contractors, licensees, and concessionaires will be primary over any 
insurance program carried by the County. 

11. The ORoyals and their approved sub-tenants, vendors, contractors, licensees, and 
concessionaires shall at a minimum apply risk management practices accepted by 
their industry. 

12. The parties shall mutually review the types and amounts of the insurance coverages 
required under the Agreement and mutually agree upon any commercially reasonable 
changes thereto every five (5) years during the Term of the Agreement. 



EXHIBIT G 

INSURANCE REOUIRED FOR SARPY COUNTY 

Sarpy County shall carry and maintain in force at all times from the Completion Date and 
throughout Term, the following policies of insurance: 

1. Statutory Workers' Compensation Insurance: 

(a) Statutory workers' compensation insurance as required by Nebraska law. 
(b) Employers Liability: 

Bodily Injury by Accident - $100,000 each accident 
Bodily Injury by Disease - $500,000 policy limit 
Bodily Injury by Disease - $100,000 each employee 

2. Comprehensive General Liability Insurance: 

(a) $1,000,000 limit of liability per claimant, and $2,000,000 limit of liability per 
occurrence for Bodily Injury, Personal Injury and Property Damage 

(b) $1,000,000 limit of liability for Fire Legal Liability 
(c) The following additional coverages must apply: 
(d) The following additional coverages must apply: 

* Commercial General Liability Form reasonably acceptable to ORoyals 
·k Premises - Operations Coverage 
* Additional Insured Endorsement 

* 
* 
* 
* 
* 
* 

* 
* 
* 
* 
"* 
* 
* 

* 
* 

Concurrency of Effective Dates with Primary 
Blanket Contractual Liability 
Drop Down Feature 
Care, Custody, and Control-Follow Form Primary 
Aggregates: Where Applicable in Primary 
Umbrella Policy must be as broad as the Primary Policy 
Broad Form Property Damage 
Fire Legal Liability 
Severabil ity of Interest 
Underground, Explosion, and Collapse coverage 
Personal Injury (deleting both contractual and employee exclusions) 
Incidental Medical Malpractice 
No Exclusion for Athletic Participation 
No Exclusion for Licensees, Franchisees and Concessionaires that 
provide Security for Events 
Products and Completed Operations 
No Exclusion for Fireworks Events 

3. Umbrella Liability Insurance ($3,000,000 Limit of Liability): 



(a) The following additional coverages must apply: 
* Additional Insured Endorsement 

* 
* 
* 
* 
* 
* 
* 
* 

* 
* 

Concurrency of Effective Dates with Primary 
Blanket Contractual Liability 
Drop Down Feature 
Care, Custody, and Control-Follow Form Primary 
Aggregates: Where Applicable in Primary 
Umbrella Policy must be as broad as the Primary Policy 
No Exclusion for Athletic Participation 
No Exclusion for Licensees, Franchisees and Concessionaires that 
provide Security for Events 
Products and Completed Operations 
No Exclusion for Fireworks Events 

4. Property Insurance against lost or damage by fire and such other risks as are 
included in so-called "extended coverage" endorsements for the full replacement 
value of the Stadium. Such insurance shall be written in an amount equal to the full 
replacement cost of such property and shall include the Additional Insured 
Endorsement. 

5. Omaha Royals Limited Partnership should be shown as an additional insured on 
General Liability and Umbrella Liability policies. 

6. The cancellation provision should provide 30 days notice of cancellation or material 
modification. 

7. Sarpy County shall agree to provide complete certified copies of current insurance 
policy{ies) if requested by the ORoyals to verify the compliance with these insurance 
requirements . 

8. The parties shall mutually review the types and amounts of the insurance coverages 
required under the Agreement and mutually agree upon any commercially reasonable 
changes thereto every five (5) years during the Term of the Agreement. 



BOARD OF COUNTY COMMISSIONERS 
SARPY COUNTY, NEBRASKA 

2009-373 

. RESOLUTION APPROVING ESCROW AGREEMENT FOR STADIUM SITE 
WHEREAS, pursuant to Neb. Rev. Stat. §23-1 04(6) (Reissue 2007), the County has the 

power to do all acts in relation to the concerns of the county necessary to the exercise of its. 

corporate powers; and; 

. WHEREAS, pursuant to Neb. Rev. Stat. §23-1 03 (Reissue 2007), the powers of the 

County as a body are exercised by the County. Board; and, 

WHEREAS, this Board had previously approvyd a Real Estate Transfer Agreement with 

Schewe Farms, Inc. in connection with the SarPy County Stadium Project; and, 

WHEREAS, s~id Stadium Use and Lease Agreement ~alledfor Schewe Farms, Inc. to 

place a deed for the stadiums site into escrow, and an Escrow Agreemen~ has been proposed for 

said purpose. 

. BE ITHEREBY RESOLVED that the Escrow Agreement with Spence Title Services, 

. Inc. and Schewe Farms, inc. a copy of which fs attached hereto is hereby approved, and the Chair 

is authorized to sign said agreement and take such action as may be necessary for the 

consummation of the tfansaction called for therein. 

DATED this ~ay of November, 2009 .. 

Movedby R.d..:::S:~ ., seconded by ~.~.. , that the above 
Resolution be adopted. Carried. . 

NAYS: ABSENT: 

ABSTAIN: 

, 
Approved as to form: 

~&L 
. Deputy County Attorney 

l , '.', 



ESCROW AGREEMENT 

THIS ESCROW AGREEMENT made this ;;!"L{f'-day of IVlJl,.C.+wtJ~ , 2009, by and 
betWeen the CountY of Sarpy, Nebraska, a political subdivision, hereinafter refci-red to as 
"Purchaser", and Schcwe Farms, Inc., a Nebraska Corporation, hereinafter referred to as "Seller", 
and SPENCE TITLE SERVICES, INC., hereinafter referred to as "Escrow Agent". 

WITNESSETH: 

WHEREAS, Purchaser and Seller have entered into this Escrow Agreement for the 
purpose of establishing an escrow, to be used, as more particularly set out below: 

To satisfy the obligations of Purchaser and Sellcr under an Agreement titled "Real 
Estate Transfer Agreement" having been executed by the Seller on May 31, 2009 
and by the Purchaser on June 1, 2009 (the "Transfer Agreement") as set forth in 
Sections 4.1{a) and 5 of the Transfer Agreement relating to closing of the 
tmusaction contemplated therein. A copy of said Transfer Agreement is marked 
Exhibit "A", attached hereto and made a part hereof. 

NOW, THEREFORE, in consideration of the foregoing recitals, each of which is madc a 
part of this Escrow Agreement, and for other good and valuable consideration, the receipt and 
sufficiency of which is acknowledged, the parties hereby agree as follows: 

Concurrent with the execution of this Escrow Agreement, Seller has delivered to the 
Escrow Agent two alternative Warranty Deeds (herein the "Deeds" or singularly, a "Deed") one 
conveying to Purchaser the property described on Exhibit "B" to this Escrow Agreement (herein 
the "Property 1 '') and one conveying to Purchaser the properly described on Exhibit "Cn to this 
Escrow Agreement (herein the "Property 2"). Seller has delivered these two altemative Deeds to 
the Escrow Agent because there are currently two alternative proposals for the platting and 
rezoning of the subject property. In no event shall Escrow Agent deliver both Deeds to 
Purchaser. 

The Escrow Agent shall deliver the appropriate Deed(s) as follows: 

(a) Upon final approval of the platting and rezoning of the property in 
. either the Property 1 or Property 2 configuration by the PapiIIion City Council, or 
upon written direction of Seller and Purchaser, the Escrow Agent shaH deliver the 
appropriate and corresponding Deed to Purchaser. Escrow Agent may request 
written confinnation from the Seller as to which Deed should be delivered if 
Escrow Agent desires assurances that it is delivering the appropriate Deed. 

(b) If the Escrow Agent has not received written instructions from 
Seller and Purchaser by Aplil 30, 2010, and if the Papillion City Council has not 



-a-

finally approved the platting and rezoning of the Property by April 30, 2010, the 
Escrow Agent shall return the Deeds to Seller. 

Escrow Agent acts hereunder as a depository only and is not a party to or bound by any 
agreement of undertaking which may be evidenced by instruments deposited therewith. Further, 
E§.crow Agent is not responsible or l~able in any m~er for the sufficien<:?y, gen~inep.ess of 
validity of said instruments or the identity, authority, or rights of any person executing or 
depositing same. 

All parties hereto further agree, jointly and severally to pay on demand as well as to 
indemnify and hold Escrow Agent hannless from and against all costs, damages, judgments, 
attorney's fees, expenses, obligations and liabilities of any kind or nature which in good faith 
Escrow Agent may incur or sustain in connection with or arising out of this escrow, and Escrow 
Agent is hereby given a lien upon the rights, titles and interests of each of the parties hereto in all 
escrowed property and moneys deposited in this escrow to protect Escrow Agent under this 
Escrow Agreement. 

In consideration of the mutual covenants expressed herein, the parties agree to be bound 
to the terms and provisions of this Escrow Agreement for their benefits and for their successors, 
assigns, personal representatives and heirs. 

SPENCE TITLE SERVICES, INC. is not bound to recognize any notice, demand or 
change of instructions as having any effect on this escrow unless approved by it and by all parties 
to this Escrow Agreement. This escrow is irrevocable by Purchaser and/or Seller without mutual 
consent of said parties and their written notice to Escrow Agent. Tn the event, however, that 
Purchaser andlor SeHer refuse to cooperate with Escrow Agent, Escrow Agent at its sole 
discretion has the power to resign as Escrow Agent hereunder andlor rescind this Escrow 
Agreement. 

In the event conflicting demands are made or notices served upon any party with respect 
to this escrow the parties hereto expressly agree that the Escrow Agent shall have the absolute 
right at its election to either: 

(a) Withhold and stop all further proceedings and performance of this 
escrow, or 

(b) File a suit of interpleader and obtain an order from the court 
requiring the parties to implead and litigate in such court their several claims and 
rights amongst themselves. In the event that such interpleader suit is brought, 
Escrow Agent shall ipso facto be fully released and discharged from all 
obligations to further perform any escrow. The parties jointly and severally agree 
to pay all costs, expenses, and reasonable attorney's fees expended or incurred by 
Escrow Agent, the anlount thereof to be fixed and a judgment thereof to be 
rendered by the court in such suit. 
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Any notice sent under the terms of this Escrow Agreement will be sent by U.S. Mail, 

postage prepaid, to the following: 

Purchaser: 

Seller: 

Escrow Agent: 

Ms. Deb Houghtaling 
Clerk of Sarpy County 
1210 Golden Gate Drive 
Papillion, NE 68046 

Schewe Fauns, Inc. 
c/o Mr. Roger W. Langpaul 
1245 Jordan Creek Parkway, Suite 120 
West Des Moines, IA 50266 

Spence Title ~rvices, Inc. c- .-.;t "70 Z-
133~ L!.rJti ro/z/tl 11 oJ f . c:.:X' 

tJnvlJrf,q I IJ y. bJ! sc..f 

In the event of a conflict between this Escrow Agreement and the Transfer Agreement, 
the Transfer Agreement shall control. 

IN WITNESS HEREOF, the parties hereby execute this Escrow Agreement this IJ.. '-j-tL 
day of '1J~ ,2009. 

PURCHASER: County of Sarpy, Nebraska SELLER: Schewe Farms, Inc. 
) 

Chair, Board of Commissioners 

SPENCE TITLE SERVICES, INC., Escrow Agent 

3 



EXHIBIT "A" 

COUNTY OF SARPY 

SCHEWE FARMS. INC. 

~ REAL ESTATE TRANSFER AGREEMENT lr 

THIS REAL ESTATE TRANSFER AGREEMENT (Agreement) is made and entered into as 
of June 1, 2009 (Effective Date) by and among the County of Sarpy, a pOlitical subdivision of 
the State of Nebraska (County), Schewe Farms, Inc., a Nebraska corporation (Schewe), and 
Spence Title Company, a Nebraska corporation (Escrow Agent). 

WHEREAS, Schewe owns the parcel in Sarpy County, Nebraska generally depicted 
and legally described as set forth in Exhibit A attached hereto together with all 
improvements and appurtenances currently located upon and benefiting the same 
(collectively, the Property); and 

WHEREAS, the Property is part of a larger mixed use development concept, with 
various development plans surrounding the Property contemplated and pending; and 

WHEREAS, the Property is intended to be used to develop and construct a minor 
league baseball stadium (Stadium) which use of the Stadium shall be limited to those uses 
which constitute social, athletic, and recreational purposes, and public health and welfare 
as .allowed by Neb. Rev. Stat. §23-2902 and §77-202(1}(a) (as amended) with uses 
incidental to the dominant use are also allowed. Said Stadium to be leased and occupied by 
the Omaha Royals (ORoyals), as tenant, under and pursuant to that certain Stadium Lease 
and Use Agreement, as amended, by and between County and the ORoyals dated March 17, 
2009; and 

WHEREAS, subsequent to the execution of this Agreement it is contemplated that the 
parties hereto, along with the City of Papillion (City), will work in good faith to mutually agree 
upon and enter into a Stadium Site Location Agreement (Site Location Agreement), which 
document will generally govern the overall development of the Property and the larger mixed 
use development area, including transfer of ownership, development plan, design concepts, 
and the like; and 

WHEREAS, the specific location of the Stadium on the Property shall be determined 
in accordance with the terms of the Site Location Agreement (such property is hereby 
defined as the Stadium Site), the ultimate determination and transfer of the Stadium Site 
this Agreement shall memorialize; and 

WHEREAS. Schewe desires to transfer the Stadium Site to County and County desires 
to receive the Stadium Site from Schewe; and 
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Real Estate Transfer Agreement Page 2 

WHEREAS, subject to the terms and conditions set forth in this Agreement, Schewe 
shall convey fee title to the Stadium Site to County or its designee according to the 
covenants and obligations as further set forth in this Agreement. 

NOW THEREFGRf: j f-or -andinGGnsideration of the mutual covenants. and promis.es 
hereinafter set forth, the parties hereto do hereby mutually covenant and agree as follows: 

1. Agreement To Transfer Real Property. 

(a) Schewe agrees to transfer the Stadium Site to County, and County 
agrees to receive from Schewe, free of any charge or cost to County and subject to 
and upon each and every one of the terms and conditions hereinafter set forth, the 
fee simple interest in and to the Stadium Site. 

(b) The Property is generally depicted in Exhibit A hereto. The specific 
location, size and layout of the Stadium Site shall be determined in accordance with 
the Site Location Agreement, and, once determined, the legal description thereof 
shall be attached hereto as Exhibit B. 

(c) In the event County does not commence construction of the Stadium 
on the Stadium Site on or before a date which is two (2) years from the Closing Date, 
then County shall reconvey the Stadium Site to Schewe, free and clear of any and all 
Jiens, encumbrances, special assessments and other restrictions of record (except 
for the Permitted Exceptions) upon written request of Schewe. Construction for 
purposes of this subsection (c) shall mean the good faith vertical construction of the 
Stadium. This subsection (c) shall survive closing and may be memorialized by a 
document of record. 

2. Donation of Property: Consideration. The parties intend and agree that the 
Stadium Site shall be donated without cost or charge to the County. Notwithstanding, the 
parties acknowledge and agree that such transfer is intended to be made as an inducement 
for location of the Stadium as a part of the larger contemplated mixed use development on 
the Property, and therefor, transfer is made in consideration of such, the receipt and 
sufficiency of which is hereby acknowledged by Schewe, and which shall be consideration 
for entry into the terms, provisions, conditions and agreements hereof. 

3. Inspection Period: Permitted Exceptions. 

3.1 Inspection Period. Within fifteen (15) days of the selection of the 
Stadium Site, Schewe shall deliver to County copies of all third-party reports and 
governmental. agreements in its possession, if any, respecting the Stadium Site, including 
specifically any environmental studies, assessments or audits and any engineering reports, 
as well as any and al/ illustrations in Schewe's possession evidencing the location of utility 
lines surrounding or adjacent to the Stadium Site. Additionally, from and after three (3) 
months of the Effective Date {the Inspection Period}, County and its agents shall have 
unrestricted access to the Stadium Site to perform whatever investigations, tests and 
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Real Estate Transfer Agreement Page 3 

inspections County deems appropriate. During such time, County shall negotiate in good 
faith any required Sources & Uses Agreement, Interlocal Agreements or other documents 
applicable to its intended development of the Stadium Site (collectively, City Agreements) in 
accordance with the Site Location Agreement. County agrees to defend, indemnify and hold 
·harmieSSSGR€W€ from any d~mages or liability top.ers.Qn_s OJ p'rQPertY th~tmjghJ 9~ise.from 
such entry and inspections, and County agrees to repair at its sole cost and expense any 
damage caused to the Stadium Site arising from such inspections. Prior to the expiration of 
the Inspection Period, County shall have the right to terminate this Agreement if County 
determines that, (i) the development of the Stadium Site is not feasible, or (ii) the Stadium 
Site is unsuitable for County's use, all in County's sale discretion. In the event of such 
termination, County shall have no further liability hereunder without any additional release 
from Schewe being necessary. 

3.2 Permitted Exceptions. Within fifteen (15) days of the determination of 
the Stadium Site, Schewe shall cause Escrow Agent to deliver a title insurance commitment 
(the Title Commitment) proposing to insure County's fee Simple ownership of the Stadium 
Site for the reasonable fair market value thereof. In the event that County shall object in 
writing to Schewe within fifteen (15) days after receipt of the Title Commitment to any 
matters disclosed in the Title Commitment (each, a Defect, or collectively, the Defects), 
Schewe shall notify County, within ten (10) days of its receipt of written notice from County 
of the Defect(s) of its decision to either, (i) correct such Defect, in which event County's duty 
to close shall be subject to Schewe's cure of such Defect, or (ii) elect not to correct such 
Defect. If Schewe selects option (ii) above, then County may. at its sole option, within thirty 
(30) days of its receipt of such notice from Schewe, terminate this Agreement without any 
additional release from Schewe being necessary. All exceptions appearing in the 
Commitment which County does not object to or which Schewe refuses to cure shall be 
considered "Permitted Exceptions" as that term is used in this Agreement. Notwithstanding 
the forgoing. and except for any special assessments previously levied by the City, Schewe 
shall, at its sole cost and expense, release on or before the Closing Date all deeds of trust, 
mortgages. construction or mechanic's liens or other monetary liens against or affecting the 
Stadium Site, if any. 

3.3 Design & Development Approval. Design and development of the 
Property and the Stadium Site shall occur and be governed by and under the terms and 
conditions of the Site Location Agreement to be mutually agreed upon and entered into by 
the County, City and Schewe, of which this Agreement shall be a component. This 
Agreement shall be construed in conjunction with the Site Location Agreement. In the event 
of any conflicts or contradictions therebetween, the terms of the Site Location Agreement 
shall govern. 

4. Closing. 

4.1 Scheduling. 

(a) The parties shall work cooperatively to schedule the clOSing of 
the transfer of the Stadium Site (Closing) on a mutually agreeable date (Closing Date) 
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that is generally tax advantageous to Schewe; provided, however, that in no event 
shall the Closing Date be after January 4, 2010. In connection therewith, as soon as 
reasonably practicably after entering in. this Agreement Schewe shall execute the 
Deed (as hereafter defined) for the transfer of the Stadium Site and irrevocably 
deposit same with. the _I;sc~ow .Ag~nt f~>r filing at. the _ a@eed_-upon tim.~! the filing of 
which shall be subject to the closing conditions set forth in Section 5 hereof. 

(b) Notwithstanding anything to the contrary in subparagraph (a) 
above, in the event it is determined that the transfer of the Stadium Site must occur 
sooner than was originally anticipated pursuant to subparagraph (a) above, which 
determination shall be made by the County in its sole discretion acting upon the 
direction of its bond underwriter and/or counsel, then the County and Schewe shall 
work together in good faith to enter into a short-term lease or similar arrangement to 
provide the County with the required control of the Stadium Site while preserving 
Schewe's desire for January 2010 Closing Date. If the parties are not able to 
mutually agree upon such a lease or similar arrangement, then the County shall have 
the right to instruct the Escrow Agent to cause the Deed to be filed immediately upon 
receipt of written instruction to do so from the County. To that end, the County shall 
have the right to seek specific performance to enforce Schewe'S obligation to make 
the transfer of the Stadium Site. 

4.2 Method. The Closing shall occur by way of escrow with each party 
depositing in advance all executed documents it is obligated by this Agreement to deliver at 
Closing with Escrow Agent and instructing Escrow Agent to release such documents and 
perform the Closing in accordance with such party's written instructions. 

5. Conditions to ClOSing. 

(a) Schewe shall not be obligated to proceed with Closing until all of the 
following conditions have been waived by Schewe or satisfied: 

B.-aS/leaf llP 
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(i) County shall have executed and delivered to the Escrow Agent 
all affidavits and resolutions and such further documents, including without 
limitation a mutually agreeable Subdivision Agreement, as reasonably may be 
required in order to close the transaction contemplated hereby; 

(ii) The Site Location Agreement shall have been mutually agreed 
upon and entered into by and among. the County, City and Schewe and shall 
be in full force and effect; and 

(iii) Schewe shall have received final plat approval and completion 
of any and a\l mutually acceptable Subdivision Agreements, Development 
Agreements, Interlocal Agreements, Stadium Site Location Agreement as 
reasonably required for its proposed mixed-use development concept from a\l 
applicable governmental and zoning authorities including, without limitation, 
the City of Papillion, Sarpy County and Papio Natural Resources District. 
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(b) County shall not be obligated to proceed with Closing until all of the 
following conditions have been waived by County or satisfied: 

{f) Schewe shaH have .executed,. acknowLedg~d (~nd delivered to 
Escrow Agent for recording at Closing a special warranty deed conveying fee 
title to the Stadium Site to County or its designee, subject only to the 
Permitted Exceptions, together with a customary owner affidavit sufficient to 
permit the deletion of the standard exceptions to the Title Policy (as hereafter 
defined); 

(ii) Schewe shall have executed and delivered to Escrow Agent all 
affidavits and governing resolutions and such further documents, including 
without limitation a mutually agreeable Subdivision Agreement, as reasonably 
may be required in order to close the transaction contemplated hereby and 
obtain the Title Policy; 

(iii) All agreements and conditions required to be performed or 
complied with by Schewe prior to or at the time of ClOSing in connection with 
the ClOSing shall have been duly performed or complied with by Schewe prior 
to or at such time and all representations, warranties and covenants of 
Schewe set forth herein shall be true and correct as of the Closing Date; 

(iv) The Site Location Agreement shall have been mutually agreed 
upon and entered into by and among, the County, City and Schewe and shall 
be in fuJI force and effect; 

(v) The Property shall have been graded by Schewe pursuant to the 
terms of the Site Location Agreement to be entered into by and among, the 
County, City and Schewe; and 

(iii) Schewe shall have ~eceived final plat approval and completion 
of any and all mutually acceptable SubdiVision Agreements, Development 
Agreements, Interlocal Agreements, Stadium Site Location Agreement as 
reasonably required for its proposed mixed-use development concept from all 
applicable governmental and zoning authorities including, without limitation, 
the City of Papillion, Sarpy County and Papio Natural Resources District. 

(c) In the event that the conditions set forth in Section 5(a) above are not 
satisfied or waived on or before the Closing Date, Schewe may terminate this 
Agreement. In the event the conditions set forth in Section 5(b) above are not 
satisfied or waived on or before the Closing Date, County may terminate this 
Agreement. Upon any such termination, the parties shall be released from all 
obligations hereunder, except those set forth in Section 10 hereof. 
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6. Transaction Costs and Prorations. Except as otherwise agreed under the Site 
Location Agreement, the costs of Closing shall be the responsibility of the County, including 
cost of the Title Policy, escrow charges, documentary stamp tax, and recording costs. 
Notwithstanding, real estate taxes applicable to the Stadium Site which become delinquent 
In the-year of Closing shaH be paid solely by Sohewe. 

7. Representations and Warranties of County. County represents and warrants 
to Schewe that the County has all requisite power and authority to acquire the Stadium Site, 
to enter into and perform this Agreement and to carry out the transactions contemplated 
hereby, including full capacity, right, power and authority to execute, deliver and perform this 
Agreement and all documents to be executed by County pursuant hereto. The individuals 
signing this Agreement and all other documents executed or to be executed pursuant hereto 
on behalf of County are and shall be duly authorized to sign the same on County's behalf 
and to bind County thereto. This Agreement and all documents to be executed pursuant 
hereto by County are and shall be binding upon and enforceable against County in 
accordance with their respective terms. 

8. Representations and Warranties of Schewe. Schewe represents and warrants 
to County as follows: 

8.1 Authorization. Schewe has full capacity, right, power and authority to 
. execute, deliver and perform this Agreement and all documents to be executed by Schewe 

pursuant hereto; 

8.2 Compliance with Other Instruments. The execution, delivery and 
performance by Schewe of this Agreement will not violate, or constitute a default under, any 
provision of any other document by which Schewe or any of its property is bound; 

8.3 Absence of Breaches or Defaults. Schewe is not, and the 
authorization, execution, delivery and performance of this Agreement and the documents, 
instruments and agreements provided for herein will not result in any breach or default 
under any other document, instrument or agreement to which Schewe is a party or by which 
the Schewe or the Property or Stadium Site is subject to or bound. To the best of Schewe's 
knowledge, the authorization, execution, delivery and performance of this Agreement and 
the documents, instruments and agreements provided for herein will not violate any 
applicable law, statute, regulation, rule, ordinance, code, rule or order; 

8.4 Title. Schewe owns the Property and the Stadium Site in fee simple 
absolute, free of any liens, claims or encumbrances except for liens, claims and 
encumbrances of record; 

8.5 Litigation. To the best of Schewe's knowledge, there are no claims, 
causes of action or other litigation or proceedings pending or threatened with respect to, 
(i) Schewe which would materially interfere with the consummation of the transaction 
hereunder, or (ii) Schewe's ownership, operation or the condition of the Property, the 
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Stadium Site or any part thereof, except for claims that are fully insured and as to which the 
insurer has accepted defense without reservation; 

8.6 Environmental Condition. To the best of Schewe's knowledge, the 
Property and the Stadium Site is in compUanG8 withal! Environmental .LaWs. For purposes 
of this Section, "Environmental Laws" means any eXisting federal, state and local laws, 
statutes, ordinances, rules, regulations and the like, as well as common law, regulating 
hazardous materials, regulated substances or underground fuel storage tanks; and 

8.7 Special Assessments. To the best of Schewe's knowledge, the 
Stadium Site is not currently subject to any special assessments (except those special 
assessments currently of record). 

All representations, warranties and indemnities contained in this Agreement 
shall survive the Closing and the expiration or other termination of this Agreement for a 
period of two (2) years. In the event any representation or warranty herein is proven to be 
untrue, inaccurate or invalid, the party making said representation or warranty shall be 
obligated to indemnify the other party for any costs ·or expenses related thereto. Except for 
any representations, agreements and obligations made by Schewe in this Agreement, and 
except as otherwise may be set forth· in the Site Location Agreement, County is receiving the 
Stadium Site "as is" and uwhere is" and with all faults and defects, latent or otherwise, and 
that Schewe is making no representations or warranties, either expresse~ or implied, by 
operation of law or otherwise, with respect to the quality, physical condition or value of the 
Stadium Site, or the Stadium Site's habitability, suitability, merchantability or fitness for a 
particular purpose. 

9. Casualty and Condemnation. Notwithstanding anything herein to the contrary, 
from and after the date hereof to the ClOSing Date, Schewe is considered the owner of the 
Stadium Site for all purposes and shall be entitled to receive all insurance proceeds and/or 
condemnation awards that may become payable with respect thereto. Any and all risks 
associated with ownership of the Stadium Site shall be borne by Schewe from the date 
hereof until Closing. If the Stadium Site or any portion thereof is damaged or condemned (or 
conveyed in lieu thereof) prior to the Closing Date, County may, at its election, (i) terminate 
and cancel this Agreement and Schewe and County shall be relieved and discharged of any 
further liability or obligation under this Agreement, except as otherwise expressly set forth 
herein, or (ii) proceed to Closing and receive all insurance proceeds and condemnation 
awards otherwise payable to Schewe. 

10. Breach; Remedies. 

(a) If Schewe shall default in the performance of its obligations under this 
Agreement, County may pursue any remedies available for such breach at law or in 
equity, including, if appropriate, reimbursement for monies which then have been 
paid by the County to the ORoyals. In the event that Schewe shall default in the 
performance of its obligations under this Agreement subsequent to County's 
satisfaction of all of the conditions to Closing to be performed by County pursuant to 
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the terms of this Agreement and any other duties of County under this Agreement, 
County may request and receive the remedy of specifically enforcing this Agreement, 
to which remedy Schewe hereby consents in such event. 

(b) If County shaU default in the .perforrn~nce of its obl.igations und~r this 
Agreement, Schewe may terminate this Agreement and may seek a/l remedies 
available such breach at law or in equity. In the event of such termination, County 
shall deliver to Schewe all due diligence materials and all other work product in 
County's possession relating to the County's review of the Property, at no cost to 
Schewe and shall take all actions necessary to ensure the release and delivery of 
such materials in the possession of third parties employed by or agents of County to 
Schewe. 

11. Miscellaneous Provisions. 

11.1 Amendment. The provisions of this Agreement shall not be amended, 
waived or modified except by written Instrument, signed by the parties hereto. 

11.2 Headings. All sections and descriptive headings of this Agreement are 
inserted for convenience only and shall not affect the construction or interpretation 
hereof. 

11.3 Entire Agreement. Except as set forth in Section 3.3 hereof, this 
Agreement constitutes the entire understanding between the parties with respect to 
the Stadium Site and supersedes and replaces all previous agreements and 
understandings between the parties with respect thereto. 

11.4 Commission. Schewe shall be solely responsible for any and all 
commissions, broker's fees or other similar fees related to this transaction and 
agrees to indemnify and protect County from and against the same. 

11.5 Notices. All notices, requests, demands and other communications 
pertaining to this Agreement shall be as set forth in the Site Location Agreement. 

11.6 Waiver. The waiver of any party of any breach or default by any other 
party under any of the terms of this Agreement shall not be deemed to be, nor shall 
the same constitute, a waiver of any subsequent breach or default on the part of any 
other party. 

11.7 Assignment. County may,· in its sale discretion, assign its rights or 
obligations hereunder with Schewe's consent, which consent shall not be 
unreasonably withheld. 

11.8 Escrow Instructions. This Agreement shall be used as instructions to 
the Escrow Agent as escrow agent, which may attach hereto its standard conditions 
of acceptance of escrow; provided, however, that in the event of any inconsistency 

Ilrasheat LLP 
00069721:4 



Real Estate Transfer Agreement Page 9 

between such standard conditions of acceptance and the terms of this Agreement, 
the terms of this Agreement shall prevail. 

11.9 Limitation of Da·mages. Under no circumstances shall either party be 
liable for incidental, indirect, consequential or similar damages, whether such 
damages are claimed under a theory of tort or contract or oUlerwise. 

11.10 Governing law. This Agreement shall be construed and enforced 
pursuant to the laws of the State of Nebraska. 

11.11 Counterparts. This Agreement may be executed in any number of 
counterparts, each of which, when executed and delivered, shall be an original, but 
all counterparts shall together constitute one and the same instrument. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed and delivered as of the date first set forth above. 

. STATE OF }J~k.A. 

COUNTY: 

COUNTY OF SARPY, a political subdivision 
of the State of Nebraska 

r, 

.;:.)"--- .. J, \ ~ .L-/ 8~ __ ~ _______ ~~ __ ' __ ' __ ___ 
V 

Name: Tcn~' T(J)\.....IW 

Its:~~ 

) 

'\.fl " 1\ ) 55. 
COUNTY OF d"V~'y ) 

Subscribed aM sworn to before me this ~ay of _3l-=-lM-&== ......... ____ -', 2009. 

jJ., GENERAl NOTARY -Stale 01 Nebraska 
!lIi CHRISTINE ANNE VANCE 
~~ My Comm. up. May 2. 2010 
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STATE OF :]:.0 VJ A-

COUNTY OF po l-I<-. 

SCHEWE: 

SCHEWE FARMS, INC., a Nebraska corporation, 

BY:~7~7~~ 
Name: /lJdffprrl % L A:'(p~/ 

Its:~ 

) 
) ss. 
) 

~ 
Subscribed and sworn to before me this >\ day of --'-M---:..C'I.-1r-------, 2009. 

i'" CHRIS LANGPAUl I . l- CommIssIon Number 741600 
• • MyCommIaslon ExpII99 

. July 6, 2009 

Notary Public 



COUNTY OF J)CLl.,\ \,9...s 

ESCROW AGENT: 
$t';.UI c..fS, I ,,-,C . 

SPENCE TITLE e6MPAN¥, a Nebraska corporation. 

By: L&~ 
Its: ~~ 

) 
) SS. 

} 

Subscribed and sworn to before me this ~ day of _~..:::;.. ________ , 2009. 
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GHlffi~ HIllARY -Slate 01 Ne:nasia 
DIANE K. BLOOMBERG 

__ MyComm. Ex~.June 21.2013 



COU~IY.QE SARPY 

SCHEWE FARMS. INC. 

II REAL ESTATE TRANSFER AGREEMENT ij 

Exhibit A 

Description of Property 

The East Half (EV,) of Section 30, Township 14 North, Range 12 East of the 6th P.M., ;n 
Sarpy County, Nebraska, EXCEPT that part thereof described as follows: 

Beginning at the Southeast comer of said Southeast Quarter; thence Westerly, a distance of 
2,646.66 feet, along the Southerly line of said Quarter Section, to the Southwest comer of 
said Quarter Section; thence Northerly, deflecting 90° 12'54/1 right, along the Westerly line of 
said Quarter Section, for a distance of 229.10 feet; thence Easterly, deflecting 85 ° 50'00" 
fight, a distance of252.56 feet; thence continuing Easterly, deflecting 09°37'1.8" r.ight, a 
distance of903.55 feet; thence continuing Easterly, deflecting Or 42'23" left, a distance of 
998.62 feet; thence continuing Easterly, deflecting 01 035'42/1 right, a distance of 450.00 
feet; thence Northeasterly, deflecting 63 ° 45'23/1 left, a distance of 111.49 feet, to a point 
on the Easterly line of said Quarter Section; thence Southerly, deflecting 154 °32'39" right, 
along the said Easterly line of said Quarter Section, for a distance of 296.58 feet, to the 
Point of Beginning; 

Subject to statutory road right-of-way. 
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COUNTY OF SARPY 

SCHEWE FARMS. INC. 

II REAL ESTATE TRANSFER AGREEMENT II 

Exhibit B 

Description of Stadium Site 

[To Be Determined.] 



EXHIBIT "B" 

LEGAL DESCRIPTION soo ,000 

That p<>rl of the Eost Holf 0' Section .30, Township 14 Hor1h, Ronge 12 Eo.1 of thc 6th P.M., Sarpy 
County. Nebrosko. described os 'ollows: (SEE AnACHED SHEET f'OR COMPlETE LEGAL DESCRIPTION.) 
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,.. ,. 

legal DescriRtlon 

That part of the East Hall 01 Section 30, Township 14 North, Renge 12 East 01 the 6th P.M., 
Sarpy County, Nebraska, descrlbad as foUows: 

Commencing at a 2" brass cap stamped ·Sarpy County Govt Comer" at the southwest comer of 
the Southeast Quarter 01 said Section 30; 

Thence North 02°30'53" West (Nebraske Stale Plana NADB3-2008) for 1064.18 feet along 
the west line of 1he Soullleast Quarter of said Saction SO; 

Thence North 87"29'07".East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02°30'53" West for 1163.61 feet; 
Thence North 8S056'53" Eastior 572.69 feet; 
Thence North 00°00'00" East Jor 250.00 feet; 
Thence North 89°5S'57" East for 668.56 feet; 
Thence South 02"51'55" East for 942.66 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet and a long chord 

bearing South 72°01'49" West for 250.02 feet) for an an; length of 250.62 feet; 
Thence South 65°11'33" West for 729.55 feet; 
Thence along a curve to IIle right (having a radius of 1000.00 feet and a long chord 

bearing South 75°14'08" West for 346.77 feet) for an arc length of 350.57 fest to the Point of 
Beginning; 

Contains 30.981 acres. 

October 6, 2009 
LAMP, RYNEARSON & ASSOCIATES,INC. 
L\ENG\OI09050\Survey\Teld\olssonBND.docx 
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EXHffiIT "C" 

LEGAL DESCRIPTION 5O0 too. 

Thol port of the [ost Holf of Section 30. Township 14 North. Ron\le 12 Eost of the 6th P.III., Sarpy 
County, Nebro.ko. described o. follows: (SEE. ATTACHED SHEET FOR COMPlDI LEGAl. OESCRIPllOIiI.) 
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legal DescfloliQD 

That·part of the East Haft of Section 30. TownshIp 14 North. Range 12 East of the 6th P.M .• 
Sarpy County, Nebraska. dascrlbed as rollo.ws: 

Commancin9 at a 2" brass cap stamped 'Sarpy County Govl Comer" at the southwest comer of 
the Southaasl Quarter of said Section 30; 

Thence North 02·30'53" West (Nebraska state Plana NAD83-2008) for 1084.18 fee! along 
the west line of the Southeast Quarter of said Section 30; 

Thence North 87°29'07" East for 100.00 feet to the TRUE POINT OF BEGINNING; 
Thence North 02"30'53" West for 1268.18 feet; 
Thence North 87"08'05" East for 1251.60 feet; 
Thence North 02"51'55" East for 858.49 feet; 
Thence along a curve to the left (having a radius of 1050.00 feet Bnd a long chord 

bearing South 72"01'49" West for 250.02 feet) for an arc length of 250.62 feet; 
Thence South 65" 11'33" West for 729.55 feet; . 
Thence along a curve to the right (having a radius of 1000.00 feet and a long chord 

bearing South 76"14'08" West for 348.n feet) for an arc length of 350.57 feet to the Point of 
Beginning; . 

Contains 30.998 acres. 

October 6. 2009 
LAMP, RYNEARSON & ASSOCIATES. INC. 
l\ENG\0109050\Survey\Teld\l..RA_BND.docx 
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THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT IS NOT A SUMMARY OF THIS 
ISSUE. INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING 
OF AN INFORMED INVESTMENT DECISION. 

PRELIMINARY OFFICIAL STATEMENT DATED SEPTEMBER 14,2009. 

NEW ISSUE - FULL BOOK-ENTRY 
(Bank Qualified) 

RATING: Moody's: "Aa2" 
See "RATING" 

in the opinion of Gilmore & Bell, P. C, Bond Counsel, under existing law and assuming continued compliance with certain requirements of the Internal 
Revenue Code of i986, as amended, the interest on the Series 2009A Bonds (including any original issue discount properly allocable to an owner 
thereof) is excludable from gross income for federal and Nebraska income tax purposes, except as described in this Official Statement, and is not an item 
of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations. interest on the Series 2009B Bonds is 
included in gross income for federal and Nebraskn income tax purposes. The Series 2009A Bonds are "qualified tax-exempt obligations" within the 
meaning of Section 265(b)(3) of the internal Revenue Code of i986, as amended. See "TAX MATTERS" in this Official Statement. 

5,050,000* 
SERIES 2009A 

Dated: date of delivery 

OFFICIAL STATEMENT 

19,800,000* 
SARPY COUNTY LEASING CORPORATION 

LEASE RENTAL REVENUE BONDS 
(OMAHA ROYALS STADIUM PROJECT) 

consisting of 

9,250,000* 
TAXABLE SERIES 2009B 

(Build America Bonds -
Direct Payment to Issuer) 

, 5,500,000* 
T~BLE SERIES 2009C 

Due: December IS as shown below 

The Series 2009 Bonds are issuable in fully registered form and, when initially issued, will be registered in the name of Cede & Co., as nominee of The 
Depository Trust Company ("DTC"), New York, New York, which will act as securities depository for the Series 2009 Bonds. Purchases of the Series 
2009 Bonds will be made in book-entrY. form only, in the principal amount of $5,000 or any integral multiple thereof, through brokers and dealers who 
are, or who act through, DTC participants. Beneficial owners of the Series 2009 Bonds will not receive physical delivery of certificates so long as DTC or 
a successor securities depository acts as the securities depository with respect to the Series 2009 Bonds. 'So long as DTC or its nominee is the registered 
owner of the Series 2009 Bonds, payments of the principal or redemption price of and interest on the Series 2009 Bonds will be made directly to DTC. 
Interest is payable semi-annually on June 15 and December 15 of each year beginning June 15, 20 I 0 until maturity or earlier redemption. Disbursement 
of such payments to DTC participants is the responsibility ofDTC and disbursement of such payments to the beneficial owners is the responsibility of 
DTC participants. Union Bank and Trust Company, Lincoln, Nebraska, is trustee (the "Trustee") under the Trust Indenture hereinafter described and will 
act as Registrar and Paying Agent for the Series 2009 Bonds. For terms relating to Series 2009 Bond principal and interest payments made to DTC or its 
nominee or in the event that the use of book-entry form is discontinued, see "THE SERIES 2009 BONDS" and "THE SERIES 2009 BONDS - Book-
Entry System." . . 

The Series 2009 Bonds are subject to optional, mandatory sinking fund and extraordinary redemption prior to maturity as described under "THE SERIES 
2009 BONDS - Redemption Provisions." 

The net proceeds ofthe Series 2009 Bonds will be used to pay the costs of acquiring, constructing, equipping and furnishing a baseball stadium and 
related infrastructure and other facilities to be owned by the Corporation and leased to County. See "THE PROJECT." 

The Series 2009 Bonds shall not be a debt of The County of Sarpy, Nebraska (the "County") or a pledge of its faith and credit but, together with interest 
thereon, shall be payable solely out of the Basic Rent paid by the County under terms of a Lease Agreement, dated October 15,2009 (the" Agreement"), 
entered into between the Corporation and the County, and, to the extent received by the Trustee, interest earnings, insurance proceeds and condemnation 
awards. The Series 2009 Bonds have been issued pursuant to the terms ofa Trust Indenture, dated October 15,2009 (the "Indenture"), between the 
Corporation and the Trustee. The Basic Rent payable by the County is a general obligation of the County payable, unless paid from other sources, out of 
the funds of the County which may be raised, among other sources, by taxes levied by valuation on alI taxable property, except intangible property in the 
County, subject to the County's constitution and statutory levy limitation. See "SECURITY FOR THE SERIES 2009 BONDS" and "NEBRASKA 
LAWS RELATED TO BUDGETS AND TAXATION." 

MATURITY SCHEDULE - See Inside Cover 

The Series 2009 Bonds are being offered when, as and ifissued by the Corporation received by the Underwriter, subject to prior sale and withdrawal of 
such offer without notice and subject to the approval oflegality and tax exemption by Gilmore & Bell, P.C., Lincoln, Nebraska, Bond Counsel, and certain 
other conditions. Certain legal matters will be passed upon for the County by Lee Polikov, Sarpy County Attorney, Papillion, Nebraska. It is expected 
that the Series 2009 Bonds will be available for delivery to DTC in New York, New York on or about October 15, 2009. 

AMERITAS INVESTMENT CORP. 

The date of this Official Statement is September_, 2009. 

°Preliminary, subject to change. 



SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BONDS 

Maturity 
<December 15) 

Principal 
Amount* 

2012 $320,000 
2013 325,000 
2014 335,000 
2015 345,000 
2016 355,000 
2017 365,000 
2018 380,000 
2019 395,000 
2020 410,000 
2021 425,000 
2022 445,000 
2023 465,000 
2024 485,000 

5,050,000* 
SERIES 2009A 

Rate of 
Interest 

9,250,000* 
TAXABLE SERIES 2009B 

(Build America Bonds - Direct Paymen_t to Issuer) 

$3,395,000* - % T-enn Bonds due December 15,2029, price: 
CUSIPNo. 

$5,855,000* - % Tenn Bonds due December 15, 2035, price: 
CUSIPNo. 

$5,500,000* 
TAXABLE SERIES 2009C 

Maturity Principal Rate of 
<December 15) Amount* Interest Yield Price 

2013 $1,000,000 
2014 80,000 
2015 75,000 
2016 140,000· 
2017 165,000 
2018 170,000 
2019 180,000 

$1,440,000* - % Tenn Bonds due December 15, 2024, price: 
CUSIPNo. 

$2,250,000* - % Tenn Bonds due December 15,2029, price: 
CUSIPNo. 

·Preliminary, subject to change. 

CUSIP 
Number 

( ) 

% to yield 

% to yield 

Number 
( ) 

% to yield 

% to yield 

• 

% • 
% 

% 

% • 
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SARPY COUNTY LEASING CORPORATION 

Directors 

Joni Jones, President 
Rich Jansen, Vice President 

Pat Thomas, Secretary 
Rusty Hike 

Tom Richards 

Brian E. Hanson, Assistant Secretaryrrreasurer 

SARPY COUNTY, NEBRASKA 

Board of Commissioners 

Joni Jones, Chair 
Rusty Hike 
Rich Jansen 

Tom Richards 
Pat Thomas 

Administration 

Mark Wayne, Administrator 
Brian E. ·Hanson, Fiscal Administrator 

Debra J. Houghtaling, Clerk 

TRUSTEE 

Union Bank and Trust Company 
Lincoln, Nebraska 

BOND COUNSEL 

Gilmore & Bell, P .C. 
Lincoln, Nebraska 

UNDERWRITER 

Ameritas Investment Corp. 
Omaha, Nebraska 
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• REGARDING USE OF TillS OFFICIAL STATEMENT 

AUTHORIZED INFORMATION AND REPRESENT A TIONS 

No dealer, broker, sales representative or other person has been authorized by the Corporation, the County or 
the Underwriter to give any information or to make any representations, other than those contained in this 
Official Statement, and, if given or made, such other information or representations must not be relied upon as 
having been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or 
the solicitation of an offer to buy, nor shall there be any sale of the Series 2009 Bonds by any person in any 
jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale. The information set 
forth herein has been obtained from the Corporation, the County and other sources that are believed to be 
reliable, but is not guaranteed as to accuracy or completeness by, and is not to be construed as a representation 
by, the Underwriter. The Underwriter has provided the following sentence for inclusion in this Official 
Statement: "The Underwriter has reviewed the information in this Official Statement in accordance with, and 
as part of, its responsibilities to investors under the federal securities laws as applied to the facts and 
circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of such 
information." The information and expressions of opinion herein are subject to change without notice, and 
neither the delivery of this Official Statement nor any sale made hereunder shall, under any cir:cumstance, 
create any implication that there has been no change in the affairs of the Corporation or the County since the 
date hereof .. 

REGISTRATION EXEMPTION 

• The Series 2009 Bonds have not been registered with the United States Securities and Exchange Commission 
under the Securities Act of 1933, as amended (the "Securities Act"), in reliance upon an exemption contained 
therein, or under any state securities or "blue sky" laws. In making an investment decision, investors must rely 
upon their own examination of the Corporation and the County and the terms of the offering, including the 
merits and risks involved. No federal or state securities commission or regulatory authority has recommended 
the Series 2009 Bonds. Moreover, none of the foregoing authorities has confirmed the accuracy or determined 
the adequacy of this Official Statement. Any representation to the contrary is a criminal offense. 

• 

FORWARD-LOOKING STATEMENTS 

Certain statements included or incorporated by reference in this Official Statement constitute "forward-looking 
statements" within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 
21 E of the United States Securities Exchange Act of 1934, as amended, and Section 27 A of the United States 
Securities Act of 1933, as amended. Such statements are generally identifiable by the terminology used such 
as "plan," "expect," "estimate," "anticipate," "budget," "intend" or other similar words. The achievement of 
certain results or other expectations contained in such forward-looking statements involve known and unknown 
risks, uncertainties and other factors which may cause actual results, performance or achievements described to 
be materially different from any future results, performance or achievements expressed or implied by such 
forward-looking statements. None of the Corporation, the County or any other party plans to issue any updates 
or revisions to those forward-looking statements if or when the expectations, or events, conditions or 
circumstances upon which such statements are based occur. 

-1-
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THE UNDERWRITER INTENDS TO OFFER THE SERIES 2009 BONDS INITIALLY AT THE 
OFFERING PRICES SET FORTH ON THE COVER PAGE OF TmS OFFICIAL STATEMENT, 
WlDCH MAY SUBSEQUENTLY CHANGE WITHOUT ANY REQUIREMENT OF PRIOR 
NOTICE. IN CONNECTION WITH TillS OFFERING, THE UNDERWRITER MAY OVERALLOT 
OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 
SERIES 2009 BONDS AT A LEVEL ABOVE THAT WIllCH MIGHT OTHERWISE PREVAIL IN 
THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT 
ANYTIME. ' 

Tms OFFICIAL STATEMENT IS NOT, AND MAY NOT BE CONSTRUED AS, A CONTRACT 
WITH THE PURCHASERS OF THE SERIES 2009 BONDS. STATEMENTS CONTAINED HEREIN 
WlDCH INVOLVE ESTIMATES, FORECASTS, OR MATTERS OF OPINION, WHETHER OR 
NOT EXPRESSLY SO DESCRIBED HEREIN, ARE INTENDED SOLELY AS SUCH AND ARE 
NOT TO BE CONSTRUED AS A REPRESENTATION OF FACTS. 
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General 

OFFICIAL STATEMENT 

19,800,000* 
SARPY COUNTY LEASING CORPORATION 

LEASE RENTAL REVENUE BONDS 
(OMAHA ROYALS STADIUM PROJECT) 

5,050,000* 
SERIES 2009A 

consisting of 

9,250,000* 
TAXABLE SERIES 2009B 

(Build America Bonds -
Direct Payment to Issuer) 

INTRODUCTION 

5,500,000* 
TAXABLE SERIES 2009C 

The purpose of this Official Statement is to furnish infonnation in connection with the offering and sale by the 
Sarpy County Leasing Corporation, a Nebraska nonprofit corporation (the "Corporation"), of its Lease Rental 
Revenue Bonds (Omaha Royals Stadium Project), Series 2009, dated the date of delivery thereof, in the 
aggregate principal amount of$19,800,000* (the "Series 2009 Bonds"), consisting of5,050,000* of Series 
2009 A Bonds (the "Series 2009 A Bonds"), 9,250,000* of Taxable Series 2009B Bonds (Build America Bonds 
- Direct Payment to Issuer) (the "Series 2009B Bonds"), and 5,500,000* of Taxable Series 2009C Bonds (the 
"Series 2009C Bonds"). The Series 2009 Bonds are being issued pursuant to a Trust Indenture dated October 
15,2009, the "Indenture"), between the Corporation and Union Bank and Trust Company (the "Trustee"). 
The Series 2009 Bonds are being issued for the purpose of providing funds to pay the costs of acquiring, 
constructing, equipping, and furnishing (a) a baseball stadium owned by The County of Sarpy, Nebraska (the 
"County") and leased to Omaha Royals Limited Partnership for use by the Omaha Royals baseball team and 
(b) related infrastructure and other facilities (collectively, the "Project"), together with certain costs of issuing 
the Series 2009 Bonds. See "USE OF BOND PROCEEDS." The Project is more fully described under 
"THE PROJECT". 

Plan of Financing 

Pursuant to the provisions of Section 23-3114, Reissue Revised Statutes of Nebraska, as amended (the 
"Enabling Act"), and the tenns of a Lease Agreement dated October 15, 2009, the "Lease"), between the 
Corporation and the County, the Corporation will (a) use the proceeds of the Series 2009 Bonds to acquire, 
construct, furnish and equip the Project, and (b) lease the Project to the County for a tenn ending December 
15,2036 (the "Term"). 

The Bonds will be payable solely from the rents, revenues and receipts received by the Corporation under the 
Lease for the use of the Project, from certain proceeds of insurance policies or condemnation awards, from 
interest earnings on moneys in certain funds held by the Trustee, from money derived from the sale of the 
Project or portions thereof and not from any other fund or source of the Corporation. Pursuant to the 
Indenture, the Corporation will pledge and assign such rents, revenues and receipts and other moneys to the 
payment of the Bonds and the interest thereon. Payments under the Lease are designed to be sufficient, 
together with other funds available for such purpose, to pay when due the principal or redemption price of and 
interest on the Bonds . 



The payments are subject to both the Budget Limitations and the Levy Limitations set forth under the heading 
"NEBRASKA DEVELOPMENTS RELATED TO BUDGETS AND TAXATION." The County will have 
the option to purchase the Corporation's title and interest in the Project at any time under the terms of the Lease • 
Agreement. 

The Bonds shall not constitute a debt or liability of the County or of the State of Nebraska or of any political 
subdivision thereof. The Corporation has no taxing power. 

Definitions and Descriptions; Inspection of Documents 

All capitalized terms used in this Official Statement not defined in the text hereof are defined under the caption 
"Definitions of Words and Terms" set forth in APPENDIX C to this Official Statement. Brief descriptions 
of the Bonds, the Lease, the Indenture and certain other matters are included in this Official Statement. Such 
descriptions do not purport to be comprehensive or definitive. All references herein to the Lease and the 
Indenture are qualified in their entirety by reference to such documents, copies of which may be viewed at the 
offices of Ameritas Investment Corp. (the "Underwriter"), or will be provided to any prospective purchaser 
requesting the same, upon payment by such prospective purchaser of the cost of complying with such request . 
. AII references to the Bonds are qualified in their entirety by the definitive terms thereof and the information 
with respect thereto included in the Lease and the Indenture. 

THE SERIES 2009 BONDS 

Authorization 

The Series 2009 Bonds are being issued pursuant to the Indenture and pursuant to and in full compliance with 
the Constitution and laws of the State of Nebraska, including particularly the Nebraska Nonprofit Corporation 
Act and the Enabling Act, and pursuant to proceedings duly had by the Corporation. 

Description 

The Series 2009 Bonds are being issued in the principal amount of$19,800,000* and consist of (a) 5,050,000* 
of Series 2009A Bonds, (b) 9,250,000* of Taxable Series 2009B Bonds (Build America Bonds - Direct 
Payment to Issuer) and (c) 5,500,000* of Taxable Series 2009C Bonds. The Series 2009 Bonds are dated the 
date of delivery thereof, bear interest at the rates per annum set forth on the Cover Page hereof, payable 
semiannually on June 15 and December 15 of each year beginning on June 15,2010, and mature on December 
15 in the years and in the principal amounts set forth on the Cover Page hereof. The Series 2009 Bonds are 
issuable as fully registered bonds without coupons in the denominations of $5,000 or any integral multiple 
thereof Principal of the Series 2009 Bonds is payable at the principal corporate trust office of the Trustee. 
Interest on the Series 2009 Bonds is payable by check or draft mailed by the Trustee to the person in whose 
name each Series 2009 Bond is registered on the 15th day of the month next preceding an interest payment 
date at such person's address as it appears on the bond registration books (the "Bond Register") kept by the 
Trustee under the Indenture. 

Book-Entry System - Generally 

The Series 2009 Bonds will be available initially only in book-entry form in the principal amount of$5,000 or 
any integral multiple thereof. The Depository Trust Company ("DTC"), New York, New York, will act as 
securities depository for the Series 2009 Bonds and the ownership of one fully registered bond for each series 
and maturity as set forth on the cover hereof, each in the aggregate principal amount of such maturity, will be 
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registered in the name of Cede & Co., as nominee for DTC. Ownership interests in the Series 2009 Bonds will 
be available to purchasers only through a book-entry system maintained by DTC. A description ofDTC, the 
Book-Entry System and definitions of initially capitalized terms used under this heading are found in 
"APPENDIX E - BOOK-ENTRY SYSTEM." 

Book-Entry System Risk Factors 

Beneficial Owners of the Series 2009 Bonds may experience some delay in their receipt of distributions of 
principal of, and interest on, the Series 2009 Bonds since such distributions will be forwarded by the Trustee to 
DTC and DTC will credit such distributions to the accounts of its Participants, which will thereafter credit 
them to the accounts of the Beneficial Owners either directly or indirectly through Indirect Participants. 

Issuance of the Series 2009 Bonds in book-entry form may reduce the liquidity of the Series 2009 Bonds in the 
secondary trading market since investors may be unwilling to purchase Series 2009 Bonds for which they 
cannot obtain physical certificates. In addition, since transactions in the Series 2009 Bonds can be effected 
only through DTC, its Participants, Indirect Participants and certain banks, the ability of a Beneficial Owner to 
pledge any Series 2009 Bonds to persons or entities that do not participate in the DTC system, or otherwise to 
take actions in respect of such Series 2009 Bonds, may be limited due to lack of physical certificate. Beneficial 
Owners will not be recognized by the Paying Agent as registered owners for purposes of the Ordinance, and 
Beneficial Owners ~ill be permitted to exercise the rights of registered owners only indirectly through DTC 

. and its Participants. 

Exchange, Transfer and Registration of Series 2009 Bonds 

The Series 2009 Bonds are transferable only upon the Bond Register upon presentation and surrender of the 
Series 2009 Bonds, together with instructions for transfer. Series 2009 Bonds may be exchanged for other 
Series 2009 Bonds of any denomination authorized by the Indenture in the same aggregate principal amount, 
series and maturity, upon presentation to the Trustee, subject to the terms, conditions and limitations and upon 
payment of any tax, fee or other governmental charge required to be paid with respect to any such registration, 
exchange or transfer. 

Redemption Provisions 

Optional Redemption. The Series 2009 Bonds, including portions thereof, maturing in the year 2019 and 
thereafter shall be subject to redemption and payment prior to maturity by the Corporation, at the option of the 
County, on and after October 15,2019, in whole or in part at any time, in such principal amounts, from such 
series and from such maturity or maturities as the County, in its sole and absolute discretion, may determine at 
the redemption price of 100% of the principal amount thereof, plus accrued interest to the redemption date. 

Under the Lease, the County may elect to purchase the entire Project by payment of money sufficient to redeem 
all of the Outstanding Series 2009 Bonds in accordance with the redemption provisions set forth in the 
Indenture. The proceeds from such sale or disposition shall be deposited with the Trustee and shall be used to 
redeem Series 2009 Bonds in accordance with the optional redemption provisions described above. 

Sinking Fund Redemption of Series 2009B Bonds. The Series 2009B Bonds maturing on December 15, 
2029 and December 15, 2035 are subject to redemption prior to maturity in part by lot by operation of a 
mandatory sinking fund on December 15 in each of the following years and in the following principal amounts 
at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the date fixed for 
redemption. Selection of any Series 2009B Bonds maturing December 15, 2029 or December 15, 2035 or 
portions thereof to be redeemed shall be in the sole discretion of the Trustee. 
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Year 
(December 15) 

2025 
2026 
2027 
2028 
2029** 

*Preliminary, subject to change. 
**Maturity 

Principal 
Amount* 

$,000 
,000 
,000 
,000 
,000 

Year 
(December 15) 

2030 
2031 
2032 
2033 
2034 
2035** 

Principal 
Amount* 

$,000 
,000 
,000 
,000 
,000 
,000 

Sinking Fund Redemption o/Term Series 2009C Bonds. The Series 2009C Bonds maturing on December 
IS, 2024 and December 15,2029 are subject to redemption prior to maturity in part by lot by operation of a 
mandatory sinking fund on December 15 in each ofthe following years and in the following principal amounts 
at a redemption price equal to 100% ofthe principal amount thereof plus accrued interest to the date fixed for 
redemption. Selection of any Series 2009B Bonds maturing December 15,2024 or December 15, 2029 or 
portions thereof to be redeemed shall be in the sole discretion of the Trustee. 

Year 
(December 15) 

2020 
2021 
2022 
2023 
2024** 

*Preliminary, subject to change. 
**Maturity 

Principal 
Amount* 

$,000 
,000 
,000 
,000 
,000 

Year 
(Dece~ber 15) 

2025 
2026 
29027 
2028 
2029** 

Principal 
Amount* 

$,000 
,000 
,000 
,000 
,000 

Extraordinary Optional Redemption. The Series 2009 Bonds shall be subject to redemption and payment 
prior to the stated maturity thereof by the Corporation, at the option of the County, as a whole or in part on any 
date, at a redemption price of 100% of the principal amount of the Series 2009 Bonds being called for 
redemption, plus accrued interest to the redemption date, upon the occurrence of any of the following 
conditions or events: 

(a) if title to, or the use for a limited period of, substantially all of the Project is 
condemned by any authority having the power of eminent domain; 

(b) if title to substantially all of the Project is found to be deficient or nonexistent to the 
extent that the efficient utilization of such Project by the County is impaired; 

(c) if substantially all of the Project is damaged or destroyed by fire or other casualty; or 

(d) if as a result of changes in the Constitution of the State of Nebraska, or oflegislative 
or administrative action by the State of Nebraska or any political subdivision thereof, or by the United 
States, or by reason of any action instituted in any court, the Lease shall become void or 
unenforceable, or impossible of performance without unreasonable delay, or in any other way, by 
reason of such change of circumstances, unreasonable burdens or excessive liabilities are imposed on 
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the County or the Corporation . 

Selection of Series 2009 Bonds to Be Redeemed. Series 2009 Bonds shaH be redeemed only in the principal 
amount of$5,000 or any integral multiple thereof. When less than aH of the Outstanding Series 2009 Bonds of 
any series are to be redeemed and paid prior to maturity, such Series 2009 Bonds shaH be redeemed in such 
principal amount and from such maturity or maturities as the County, in its sole and absolute discretion may 
determine, Series 2009 Bonds of less than a fuH maturity to be selected by the Trustee in $5,000 units of face 
value in such equitable manner as the Trustee may determine. 

Trustee's Duty to Redeem Series 2009 Bonds. The Trustee shaH caH Series 2009 Bonds for redemption and 
payment as provided in the Indenture and shaH give notice of redemption as provided therein upon receipt by 
the Trustee at least 45 days prior to the redemption date of a written request of the Corporation with the consent 
of the County. Such request shaH specify the principal amount of Series 2009 Bonds and their maturities so to 
be caHed for redemption, the applicable redemption price or prices and the provision or provisions pursuant to 
which such Series 2009 Bonds are to be called for redemption. 

Notice and Effect of Call for Redemption. Official notice of any redemption of Series 2009 Bonds shaH be 
given by the Trustee on behalf of the Corporation by mailing a copy of an official redemption notice at least 30 
days prior to the date fixed for redemption by first class, registered or certified mail, as determined by the 
Trustee, to the Underwriter of the Series 2009 Bonds and the Owner of the Series 2009 Bond or Series 2009 
Bonds to be redeemed, unless waived by any Owner thereof, at the address shown on the Bond Register as of 
the date of the notice, as more fuHy described in the Indenture. 

Upon notice having been given as provided in the Indenture, the Series 2009 Bonds or the portions of the 
principal amount of Series 2009 Bonds thus called for redemption shall cease to bear interest on the specified 
redemption date, shall no longer be entitled to the protection, benefit or security of the Indenture and shall not 
be deemed to be Outstanding under the provisions of the Indenture. Any defect in any notice of redemption or 
the failure of any party to receive any such notice shall not cause any Series 2009 Bond called for redemption 
to remain Outstanding. 

Defeasance Provisions 

When the principal or redemption price- of and interest on aH the Series 2009" Bonds shall have been paid in 
accordance with their terms or provision has been made for such payment, as described below, and provision 
shall also be made for paying all other sums payable under the Indenture, including the fees and expenses of 
the Trustee and the Paying Agents to the date of retirement of the Series 2009 Bonds, the arbitrage rebate 
amounts payable to the United States as required by Section 148(f) of the Code and all sums payable under the 
Lease, then the right, title and interest of the Trustee under the Indenture shaH cease, determine and be void, 
and the Trustee shaH cancel, discharge and release the Indenture and shall execute, acknowledge and deliver to 
the Corporation such instruments of satisfaction and discharge or release as shaH be requisite to evidence such 
release and the satisfaction and discharge of the Indenture, and shall assign and deliver to the Corporation any 
property at the time subject to the Indenture which may then be in the Trustee's possession, except amounts in 
the Bond Fund required to be paid to the County under the Indenture and except funds or securities in which 
such moneys are invested and held by the Trustee for the payment of the principal or redemption price of and 
interest on the Bonds or of arbitrage rebate amounts to the United States. 

Series 2009 Bonds shall be deemed to be paid within the meaning of the Indenture when payment of the 
principal or redemption price of such Series 2009 Bonds, plus interest thereon to the due date thereof(whether 
such due date is by reason of maturity or upon redemption as provided in the Indenture, or otherwise), either 
(a) shall have been made or caused to be made in accordance with the terms of the Indenture, or (b) provision 
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therefor shall have been made by depositing with the Trustee, in trust and irrevocably setting aside exclusively 
for such payment, (1) money sufficient to make such payment or (2) non-callable Government Securities 
maturing as to principal and interest in such amount and at such times as will ensure the availability of • 
sufficient moneys to make such payment. At such time as a Series 2009 Bond shall be deemed to be paid 
under the Indenture, such Series 2009 Bond shall no longer be secured by or be entitled to the benefits ofthe 
Indenture, except for the purposes of any such payment from such money or Government Securities. 

In the case of Series 2009 Bonds which by their terms may be redeemed prior to the stated maturities thereof, 
no deposit described above shall be deemed a payment of such Series 2009 Bonds until, as to all such Bonds 
which are to be redeemed prior to their respective stated maturities, proper notice of such redemption shall 
have been given in accordance with the Indenture or irrevocable instructions shall have been given to the 
Trustee to give such notice. 

SECURITY FOR THE SERIES 2009 BONDS 

Limited Obligations; Sources of Payment 

The Bonds and all interest thereon are special, limited obligations of the Corporation, payable solely from (a) 
the Rental Payments derived by the Corporation from the lease of the Project pursuant to the Lease, and (b) to 
the extent received by the Trustee, interest earnings, proceeds of insurance and condemnation awards. Under 
the Indenture, the Corporation will pledge and assign the Rental Payments under the Lease to the Trustee for -
the benefit of the Owners, as security for the payment of the Bonds and the interest thereon. 

The Bonds shall not constitute a debt or liability of the County or of the State of Nebraska or of any political 
subdivision thereof. The Corporation has no taxing power. 

Pursuant to the Enabling Act, the Lease is an obligation of the County payable from any legally available funds 
of the County (except that the Series 2009 A Bonds are payable only from taxes of general application as 
specified in the Internal Revenue Code of 1986, as amended, or other money derived solely from County 
sources) and is not subject to annual appropriation or renewal. The lease obligates the County to make an 
annual levy on all the taxable property of the County, except intangible property, which will be sufficient, 
together with other funds of the County' available for such purpose, to enable'the County to pay all payments 
under the Lease when and as the same become due. The County has covenanted and agreed in the Lease that, 
throughout the term of the Lease, it will observe all budget and spending limitation now or hereafter imposed 
by law in such a manner that a sufficient portion of its tax levy and other money shall be lawfully available to 
pay all amounts due under the Lease. The County's payments under the Lease are subject to both the Budget 
Limitations and the Levy Limitations as described under the caption "NEBRASKA DEVELOPMENTS 
RELATED TO BUDGETS AND TAXATION" herein. THE BONDS DO NOT CONSTITUTE A 
GENERAL OBLIGATION OR OTHER INDEBTEDNESS OF THE COUNTY. 

NEBRASKA LAWS RELATED TO BUDGETS AND TAXATION 

The State Legislature (the "Legislature") has enacted legislation intended to reduce the level of expenditures 
and property taxes by political subdivisions in the State. Sections 13-518 to 13-522, inclusive, Reissue 
Revised Statutes of Nebraska, as amended, and related sections (collectively, the "Budget Limitations"), limit 
the increase of certain restricted funds that may be budgeted by governmental units. Such restricted funds 
include property taxes, sales taxes and other funding sources used to fund tax supported budgets of political 
subdivisions, but exclude restricted funds pledged to retire bonded indebtedness. The Budget Limitations 
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currently provide for a base limitation of2.5% upon increases plus the percentage increase in the property tax 
provided by new construction, improvements to existing property, annexations and new personal property 
added to the property tax base. The base limitation is subject to review by the Legislature from year to year 
and may be exceeded by an additional 1 % upon an affirmative vote of at least 75% of the governing body. The 
Budget Limitations are enforced through the office of the Auditor of Public Accounts of the State and State aid 
Crnay be withheld from governmental units that fail to comply. The Budget Limitations do not apply to the 
revenues of proprietary funds except to the extent such revenues are used for general fund purposes. 

The Legislature has also enacted Section 77-3442, Reissue Revised Statutes of Nebraska, as amended, and 
related sections (collectively, the "Levy Limitations"), to provide overall limitations on the property tax levies 
of political subdivisions. The Levy Limitations expressly exclude any property taxes levied for bonded 
indebtedness. The maximum levy for the County is presently set at 45¢ per $1 00 of taxable valuation with an 
additional 5¢ per $100 of taxable valuation available to provide for the County's share of revenue required 
under any agreement executed by the County with another governmental unit pursuant to the Interlocal 
Cooperation Act or the Joint Public Agency Act. The County may allocate up to 15¢ of its authority to other 
political subdivisions subject to allocation of authority under Section 77-3443(1), Reissue Revised Statutes of 
Nebraska, as amended, to levy taxes as authorized by law which do not collectively exceed l5¢ per $100 of 
taxable valuation on any parcel or item of taxable property. The County may exceed the Levy Limitations or a 
final levy allocation by an amount not to exceed a maximum levy approved by a majority of registered voters. 
Property tax levies for bonded indebtedness approved according to law and secured by a levy on property are 
not included in the Levy Limitations. " 

Ad valorem taxes levied to pay debt service on the Bonds are subject to both the Budget Limitations or the 
Levy Limitations. 

Future legislation, decisions of the Nebraska Supreme Court, or initiative petitions proposed and passed by
qualified voters in the State may alter the Budget Limitations and the Levy Limitations, or may otherwise 
modify the sources of and limitations on the" revenues used by governmental units in the State to finance their 
activities. 

THE PROJECT 

Description 

Sarpy County and the Omaha Royals baseball team have entered into an Agreement to design, develop and 
construct a new baseball stadium with approximately 6,000 seats for use by the Omaha Royals. The Omaha 
Royals will relocate to Sarpy County and play its home games at the new stadium in Sarpy County starting no 
later than the beginning of the 2011 season. 

The project will include the cost of the stadium improvements, stadium site preparation, roads, rough grading, 
excavation costs, landscaping and parking area costs. stadium improvements will include items such as the 
playing field, interior bowl seating, press box, club offices, suite areas, concessions, administrative offices, 
ticket offices, and related facilities. 

Construction of the Project 

The net proceeds from the sale of the Bonds will be deposited in the Construction Fund as provided in the 
Indenture. All costs of the Project will be paid by the Trustee from the Construction Fund, upon receipt of 
written requests for payment submitted by the County acting as agent for the Corporation. Each written 
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request will be signed by an Authorized County Representative and by the Project Manager. The actual work 
of acquisition, construction, furnishing and equipping of the Project will begin in September, 2009, and is • 
expected to be completed by March, 2011. 

USE OF BOND PROCEEDS 

Following is a summary of the anticipated sources and applications of funds in connection with the 
acquisition, construction, furnishing and equipping of the Project: 

SOURCES OF FUNDS: 

Proceeds from Sale of Bonds 
[Plus/minus] net original issue [premium/discount] 

Total sources of funds 

USES OF FUNDS: 

Project Costs 
Underwriting Discount ~%) 
Costs of Issuance 

Total uses of funds 

THE CORPORATION 

Organization, Powers and Purposes 

$ 

$ 

$ 

$ 

The Corporation is a public benefit nonprofit corporation duly organized and existing under the laws of the 
State of Nebraska, including particularly the Nebraska Nonprofit Corporation Act, Chapter 21, Article 19, 
Reissue Revised Statutes of Nebraska, as amended, and the Enabling Act, for the purpose of acquiring 
property of any kind and nature, usable or useful to the County in performing its governmental functions·and 
leasing the same to the County. The Corporation is authorized pursuant to the Nebraska Nonprofit 
Corporation Act to issue the Bonds, to acquire, construct, furnish and equip the Project, to lease the Project to 
the County and to secure the Bonds under the Indenture as herein described. 

The Corporation is organized exclusively for public benefit purposes and will be operated for the benefit of 
the County and its residents. No part of the net earnings or other assets of the Corporation shall inure to the 
benefit of any director, officer, contributor or other private individual having directly or indirectly any 
personal or private interest in the activities of the Corporation. 
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Other Financings 

The Corporation was organized in 2009 and may undertake additional projects on behalf of the County. 
Pursuant to the Indenture, the Corporation may at some time in the future issue Additional Bonds on a parity 
with the Bonds in order to provide for completion of the Project or further improvements, repair or renovation 
of the Project. The Corporation anticipates issuing approximately $4,250,000 of Additional Bonds to 
complete the Project when all of the Project Costs have been determined. The Corporation is also authorized 
to issue bonds to finance other projects of the County, although no such projects are presently contemplated. 
Any future financing would not affect the security of the Bonds, except for the effect of Additional Bonds as 
permitted under the Indenture. 

Income of the Corporation 

The only anticipated income of the Corporation will be the Rental Payments to be made by the County and 
investment earnings accruing on funds held by the Trustee. The Trustee will maintain appropriate records and 
accounts in order to account for income received and disbursements made by the Corporation. 

Board of Directors 

The affairs and activities of the Corporation are managed by a five (5) member Board of Directors which 
consists of the members of the County Board of Commissioners (the "Board") as provided by the Articles of 
Incorporation. 

The current directors and officers of the Corporation are: 

Joni Jones 
Rich Jansen 
Pat Thomas 
Rusty Hike 

Tom Richards 

President 
Vice President 

Secretary 
Member 
Member 

THE COUNTY 

Term 
Expiring 

December, 2010 
December, 2010 
December, 2012 
December, 2012 
December, 2012 

The County is a county and political subdivision created and existing under the laws of the State, including, 
without limitation, Section 22-177, Reissue Revised Statutes of Nebraska, as amended. The County 
encompasses approximately 249 square miles and is located on the eastern border of Nebraska immediately 
south of Omaha. The County includes the cities of Bellevue, Papillion, LaVista, Gretna and Springfield, and 
has a current estimated population of 146,756. See "APPENDIX A - TIlE COUNTY OF SARPY, 
NEBRASKA" and "APPENDIX B - FINANCIAL STATEMENTS." 

[The remainder of this page intentionally left blank.] 
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Year Ending 
December 31 

2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
3036 

DEBT SERVICE SCHEDULE 

Principal Interest 

APPROVAL OF LEGALITY 

Legal matters incident to the authorization, issuance and sale of the Bonds are subject to the approving legal 
opinion of Gilmore & Bell, P.C., Lincoln, Nebraska, Bond Counsel. Certain legal matters will be passed upon 
for the County by the County Attorney. 

Bond Counsel has participated in the preparation of this Official Statement, but the factual and financial 
information appearing herein has been supplied or reviewed by certain officials of the County, as referred to 
herein, and Bond Counsel expresses no opinion as to the accuracy or sufficiency thereof except for the matters 
appearing in the sections of this Official Statement captioned "INTRODUCTION," "THE BONDS," 
"SECURITY FOR THE BONDS," "APPROVAL OF LEGALITY," "TAX MATTERS" and 
"APPENDIX A: Definitions of Words and Terms and Summaries of the Lease and the Indenture," and 
accordingly expresses no opinion as to the accuracy or sufficiency of any other statements, material or 
financial information contained herein or used in the sale or offering for sale of the Bonds. Counsel for the 
County has not reviewed this Official Statement except for the sections captioned "THE CORPORATION," 
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"THE COUNTY" and "LEGAL MATTERS" and, except for such sections, accordingly expresses no 
opinion as to the accuracy or sufficiency of other sections of this Official Statement. 

The Underwriter has read and participated in the preparation of certain portions of this Official Statement and 
have supervised in the compilation and editing thereof. The Underwriter has not, however, independently 
verified the factual and financial information contained in this Official Statement, except for the sections 
entitled "THE 2009 PROJECT," "USE OF BOND PROCEEDS" and "UNDERWRITING," and, 
accordingly, expresses no view as to the sufficiency or accuracy of other sections of this Official Statement. 

RATING 

Moody's Investors Service ("Moody's") has assigned the Series 2009 Bonds the rating of"Aa2." Such rating 
reflects only the views of such organizations, and an explanation of the significance of such rating may be 
obtained from Moody's, 7 World Trade Center, 350 Greenwich Street, 23rd Floor, New York, New York 
10007, telephone (212) 553-0300. 

Generally, a rating agency bases its rating on such information and materials and investigatioris, studies and 
assumptions furnished to and obtained and made by the rating agency. The debt ratings are not a 
recommendation to purchase, sell or hold a security, inasmuch as they do not comment as to market price or 
suitability for a particular investor. There is no assurance that the above rating will remain for any given period 
of time or that it may not be lowered, suspended or withdrawn entirely by such rating agency if it deems 
circumstances are appropriate. Any downward change in, suspension or withdrawal of such rating may have 
an adverse effect on the market price of the Series 2009 Bonds. 

TAX MATTERS 

The following is a summary of the material Federal and State of Nebraska income tax consequences of holding 
and disposing of the Series 2009 Bonds. This summary is based upon laws, regulations, rulings and judicial 
decisions now in effect, all of which are subject to change (possibly on a retroactive basis). This summary 
does not discuss all aspects of Federal income taxation that may be relevant to investors in light of their 
personal investment circumstances or describe the tax consequences to certain types of owners subject to 
special treatment under the Federal income tax laws (for example, dealers in securities or other persons who do 
not hold the Series 2009 Bonds as a capital asset, tax-exempt organizations, individual retirement accounts and 
other tax deferred accounts, and foreign taxpayers), and, except for the income tax laws of the State of 
Nebraska, does not discuss the consequences to an owner under any state, local or foreign tax laws. The 
summary does not deal with the tax treatment of persons who purchase the Series 2009 Bonds in the secondary 
market at a premium or a discount. Prospective investors are advised to consult their own tax advisors 
regarding Federal, state, local and other tax considerations of holding and disposing of the Series 2009 Bonds. 

Opinion of Bond Counsel Regarding the Series 2009A Bonds 

Series 2009A Bonds - Federal Income Taxes. In the opinion of Gilmore & Bell, P.e., Bond Counsel, under 
existing law, the interest on the Series 2009A Bonds (including any original issue discount properly allocable 
to an owner of a Series 2009A Bond) is excludable from gross income for Federal and Nebraska income tax 
purposes. Interest on the Series 2009A Bonds is not an item of tax preference for purposes of computing the 
federal alternative minimum tax imposed on individuals and corporations and is not taken into account in 
determining adjusted current earnings for the purpose of computing the alternative minimum tax imposed on 
certain corporations. The opinions set forth in this paragraph are subject to the condition that the Corporation 
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and the County comply with all requirements of the Internal Revenue Code of 1986, as amended (the "Code"), 
that must be satisfied subsequent to the issuance of the Series 2009A Bonds in order that interest thereon be, or • 
continue to be, excluded from gross income for Federal and Nebraska income tax purposes. The Corporation 
and the County have covenanted to comply with all of these requirements. Failure to comply with certain of 
these requirements may cause the inclusion of interest on the Series 2009A Bonds in gross income for Federal 
and Nebraska income tax purposes retroactive to the date of issuance of the Bonds. 

Series 2009A Bonds Purchased at a Premium. If a Series 2009A Bond is purchased at a price that exceeds 
the stated redemption price at maturity of the bond, the excess of the purchase price over the stated redemption 
price at maturity constitutes "premium" on the Series 2009A Bond, and the bond is referred to in this 
discussion as a "Tax-Exempt Premium Bond." Under Section 171 of the Code, the purchaser of a Tax
Exempt Premium Bond must amortize the premium over the term of the bond using constant yield principles, 
based on the purchaser's yield to maturity. As premium is amortized, the owner's basis in the Tax-Exempt 
Premium Bond and the amount of tax-exempt interest received will be reduced by the amount of amortizable 
premium properly allocable to the owner. This will result in an increase in the gain (or decrease in the loss) to 
be recognized for Federal income tax purposes on sale or disposition of the Tax-Exempt Premium Bond prior 
to its maturity. Even though the owner's basis is reduced, no Federal income tax deduction is allowed. 
Prospective investors should consult their own tax advisors concerning the calculation and accrual of bond 
premium. 

Series 2009A Bonds Purchased with Original Issue Discount. For Federal income tax purposes, original 
issue discount ("OlD") is the excess of the stated redemption price at maturity of a Series 2009 A Bond over its 
issue price. The issue price of a Series 2009A Bond is the first price at which a substantial amount of the 
Series 2009A Bonds of that maturity have been sold (ignoring sales to bond houses, brokers, or similar persons 
or organizations acting in the capacity of underwriters, placement agents, or wholesalers). Under Section 1288 
of the Code, OID on tax-exempt bonds accrues on a compound basis. The amount of OlD that accrues to an • 
owner of a Series 2009A Bond during any accrual period generally equals (1) the issue price of that Series 
2009A Bond, plus the amount of OlD accrued in all prior accrual periods, multiplied by (2) the yield to 
maturity on that Series 2009A Bond (determined on the basis of compounding at the close of each accrual 
period and properly adjusted for the length of the accrual period), minus (3) any interest payable on that Series 
2009A Bond during that accrual period. The amount of OlD accrued in a particular accrual period will be 
considered to be received ratably on each day of the accrual period, will be excludable from gross income for 
Federal income tax purposes, and will increase the owner's tax basis in that Series 2009A Bond. Prospective 
investors should consult their own tax advisors concerning the calculation and accrual of OlD. 

Bank Qualification. The Series 2009A Bonds are "qualified tax-exempt obligations" within the meaning of 
Section 265(b)(3) of the Code, and, in the case of certain "financial institutions," within the meaning of 
Section 265(b )(5) of the Code, a deduction is allowed for 80 percent of that portion of a financial institution's 
interest expense allocable to interest on the Series 2009A Bopds. 

Other Federal Income Tax Consequences to Owners of the Series 2009A Bonds 

General. Prospective purchasers of the Series 2009A Bonds should be aware that ownership of the Series 
2009A Bonds may result in collateral Federal income tax consequences to certain taxpayers, including, without 
limitation, financial institutions, property and casualty insurance companies, individual recipients of Social 
Security or Railroad Retirement benefits, certain S corporations with "excess net passive income," foreign 
corporations subject to the branch profits tax, life insurance companies, and taxpayers who may be deemed to 
have incurred or continued indebtedness to purchase or carry or have paid or incurred certain expenses 
allocable to the Series 2009A Bonds. 
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Federal Income Tax Consequences to Owners of the Series 2009B and Series 2009C Bonds 

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, OWNERS OF THE 
SERIES 2009B BONDS AND SERIES 2009C BONDS (THE "TAXABLE BONDS") ARE HEREBY 
NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES IN THIS OFFICIAL 
STATEMENT RELATING TO THE TAXABLE BONDS IS NOT INTENDED OR WRITTEN TO BE 
RELIED UPON, AND CANNOT BE RELIED UPON, BY OWNERS OF THE TAXABLE BONDS FOR 
THE PURPOSE OF A VOIDING PENALTIES THAT MAYBE IMPOSED ON THOSE OWNERS UNDER 
THE INTERNAL REVENUE CODE; (B) THE DISCUSSION OF FEDERAL TAX ISSUES IN THIS 
OFFICIAL STATEMENT RELATING TO THE TAXABLE BONDS WAS WRITTEN IN CONNECTION 
WITH THE PROMOTION OR MARKETING OF THOSE TAXABLE BONDS; AND (C) OWNERS OF 
THE TAXABLE BONDS SHOULD SEEK ADVICE FROM AN INDEPENDENT TAX ADVISOR BASED 
ON THEIR PARTICULAR CIRCUMSTANCES. 

Federal Tax Status of Series 2009B Bonds as Build America Bonds; Interest Taxable 

Election. The Corporation will elect to treat the Series 2009B Bonds as qualified "build America bonds" 
under Section 54AA of the Code and will elect to receive a direct payment from the U.S. Treasury equal to a 
portion of the interest payable on the Series 2009B Bonds ("Build America Bonds - Direct Payment"). 

Series 2009B Bond Interest Taxable. The interest on the Series 2009B Bonds will be included in gross 
income for Federal and Nebraska income tax purposes in accordance with the owner's normal method of 
accounting. 

No Opinion. Bond Counsel is not rendering any opinion to owners ofthe Series 2P09B Bonds regarding the 
qualification of the Series 2009B J30nds as Build America Bonds - Direct Payment or the treatment of interest 
on the Series 2009B Bonds for federal income taxation. Purchasers of Series 2009B Bonds should consult 
their tax advisors as to the applicability of these tax consequences and other federal income tax consequences 
of the purchase, ownership and disposition of the Series 200-9B Bonds~ including the possible application of 
state, local, foreign and other tax laws. 

Federal Tax Status of Series 2009C Bonds; Interest Taxable 

Series 2009C Bond Interest Taxable. The interest on the Series 2009C Bonds will be included in gross 
income for Federal and Nebraska income tax purposes in accordance with the owner's normal method of 
accounting. 

No Opinion. Bond Counsel is not rendering any opinion to owners of the Series 2009C Bonds regarding the 
treatment of interest on the Series 2009C Bonds for federal or Nebraska income taxation. Purchasers of Series 
2009C Bonds should consult their tax advisors as to the applicability of these tax consequences and other 
federal income tax consequences of the purchase, ownership and disposition of the Series 2009C Bonds, 
including the possible application of state, local, foreign and other tax laws. 

Other Federal Income Tax Consequences Applicable to Owners of Taxable Bonds 

Taxable Bonds Purchased at a Premium. If a Taxable Bond is purchased at a price that exceeds the stated 
redemption price of the Taxable Bond at maturity, the excess of the purchase price over the stated redemption 
price at maturity constitutes premium on the Taxable Bond, and that Taxable Bond is referred to in this 
discussion as a "Taxable Premium Bond." Under Section 171 of the Code, the purchaser of a Taxable 
Premium Bond may elect to amortize the premium over the term of the Taxable Premium Bond using constant 
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yield principles, based on the purchaser's yield to maturity. An owner of a Taxable Premium Bond amortizes 
bond premium by offsetting the qualified stated interest allocable to an accrual period with the bond premium • 
allocable to that accrual period. This offset occurs when the owner takes the qualified stated interest into 
income under the owner's regular method of accounting. If the premium allocable to an accrual period exceeds 
the qualified stated interest for that period, the excess is treated by the owner as a deduction under Section 
171(a)(l) of the Code. As premium is amortized, the owner's basis in the Taxable Premium Bond will be 
reduced by the amount of amortizable premium properly allocable to the owner. Prospective investors should 
consult their own tax advisors concerning the calculation and accrual of bond premium. 

Taxable Bonds Purchased with Original Issue Discount. For Federal income tax purposes, original issue 
discount ("OID") is the excess of the stated redemption price at maturity of a Series 2009B Bond over its 
"issue price," defined as the first price at which a substantial amount of the Series 2009B Bonds of that 
maturity have been sold (ignoring sales to bond houses, brokers, or similar persons or organizations acting in 
the capacity of underwriters, placement agents, or wholesalers). If the OlD on a Series 2009B Bond is more 
than less than a de minimis amount (generally 114% of 1 % of the stated redemption price at maturity of the 
Taxable Bond multiplied by the number of complete years to its maturity date), then that Taxable Bond will be 
treated as issued with OlD (a "Taxable OID Bond"). The amount of OlD that accrues to an owner of a 
Taxable OlD Bond during any accrual period generally equals (1) the issue 'price of that Taxable OlD Bond, 
plus the amount of OlD accrued in all prior accrual periods, multiplied by (2) the yield to maturity on that 
Taxable OlD Bond (determined on the basis of compounding at the close of each accrual period and properly 
adjusted for the length of the accrual period), minus (3) any interest payable on that Taxable OlD Bond during 
that accrual period. The amount of OlD accrued in a particular accrual period will be considered to be 
received ratably on each day of the accrual period, will be included in gross income for Federal income tax 
purposes, and will increase the. owner's tax basis in that Taxable OlD Bond. Prospective investors should 
consult their own tax advisors concerning the calculation and accrual of OlD. 

-
Other Federal Income Tax Consequences Applicable to Owners of All Bonds 

Sale or Exchange. Upon the sale, exchange or retirement (including redemption) of a Bond, an owner of the 
Bond generally will recognize gain or loss in an amount equal to the difference between the amount of cash 
and ~e fair market value of any property received on the -sale, exchange or retirement of the Bond (other than 
in respect of accrued and unpaid interest) and the owner's adjusted tax basis in the Bond. To the extent the 
Bonds are held as a capital asset, the gain or loss will be capital gain or loss and will be long-term capital gain 
or loss if the Bond has been held for more than 12 months at the time of sale, exchange or retirement. 

Information Reporting and Backup Withholding. In general, information reporting requirements will apply 
to certain payments of principal, interest and premium paid on the Bonds, and to the proceeds paid on the sale 
of Bonds, other than certain exempt recipients (such as corporations and foreign entities). A backup 
withholding tax will apply to these payments if the owner fails to provide a taxpayer identification number or 
certification of foreign or other exempt status or fails to report in full dividend and interest income. The 
amount of any backup withholding from a payment to an owner will be allowed as a credit against the owner's 
Federal income tax liability. 

LEGAL MATTERS 

There is not now pending or, to the knowledge ofthe Corporation or the County, threatened, any litigation 
seeking to restrain or enjoin or in any way limit the approval or the issuance and delivery of this Official 
Statement or the Bonds or the proceedings or authority under which they are to be issued. There is no 
litigation pending or, to the knowledge of the Corporation or the County, threatened which in any manner 
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challenges or threatens the powers of the Corporation and the County to enter into or cany out the transactions 
contemplated by the Indenture or the Lease . 

UNDERWRITING 

Ameritas Investment Corp. (the "Underwriter"), has agreed to purchase the Series 2009 Bonds from the 
Corporation at a price equal to $ (principal amount of$19,800,000 [less/plus] net original 
issue [discount/premium] in the amount of$ and less an underwriter's discount in the amount 
of$ ). The Underwriter is purchasing the Series 2009 Bonds from the Corporation for resale in 
the normal course of the Underwriter's business activities. The Underwriter reserves the right to offer any of 
the Series 2009 Bonds to one or more underwriters on such terms and conditions and at such price or prices as 
the Underwriter, in its opinion, shall determine. 

CONTINUING DISCLOSURE CERTIFICATE 

The County is executing and delivering a Continuing Disclosure Certificate for the benefit of the owners and 
Beneficial Owners of the Series 2009 Bonds and in order to assist the Underwriter in complying with Rule 
15c2-12 of the Securities and Exchange Commission (the "Rule"). The County is the only "obligated 
person" with responsibility for continuing disclosure, and the Corporation has undertaken no responsibility 
with respect to any reports, notices or disclosures provided or required under the Continuing Disclosure 
Certificate, and has no liability to any person, including any owner or Beneficial Owner of the Series 2009· 
Bonds, with respect to the Rule. 

• Annual Reports 

• 

Pursuant to the Continuing Disclosure Certificate, the County shall, not later than 180 days after the end of the 
County's fiscal year, provide to the Municipal Securities Rulemaking Board (the "MSRB") the following 
financial information and operating data (the "Annual Report"): 

(a) The audited financial statements of the County for the prior fiscal year, prepared in 
accordance with generally accepted accounting principles. If audited fmanciaI" statements are not available by 
the time the Annual Report is required to be filed, the Annual Report shall contain unaudited financial 
statements in a format similar to the financial statements contained in the final Official Statement relating to 
the Bonds, and the audited financial statements shall be filed in the same manner as the Annual Report 
promptly after they become available. 

(b) Updates as of the end of the fiscal year of the following financial information and operating 
data contained in this Official Statement in substantially the same format contained in this Official Statement: 

Material Event Notices 

Pursuant to the Continuing Disclosure Certificate, the County also shall give notice of the occurrence of any 
of the following events with respect to the Series 2009 Bonds, if material ("Material Events"): 

(1) 
(2) 
(3) 
(4) 

principal and interest payment delinquencies; 
non-payment related defaults; 
unscheduled draws on debt service reserves reflecting financial difficulties; 
unscheduled draws on credit enhancements reflecting financial difficulties; 
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(5) substitution of credit or liquidity providers, or their failure to perfonn; 
(6) adverse tax opinions or events affecting the tax-exempt status of the Bonds; 
(7) modifications to rights of bondowners; 
(8) optional, contingent or unscheduled bond calls; 
(9) defeasances; 
(10) release, substitution or sale of property securing repayment of the Bonds; or 
(11) rating changes. 

If the County detennines that a Material Event has occurred, the County shall promptly file a notice of such 
occurrence with the MSRB. 

The County may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its 
obligations under the Continuing Disclosure Certificate, and may discharge any such Agent, with or without 
appointing a successor Dissemination Agent. The Dissemination Agent shall not be responsible in any 
manner for the content of any notice or report prepared by the County pursuant to the Continuing Disclosure 
Certificate. 

Notwithstanding any other provision of the Continuing Disclosure Certificate, the County may amend the 
Continuing Disclosure Certificate and any provision of the Continuing Disclosure Certificate may be waived, 
provided Bond Counselor other counsel experienced in federal securities law matters provides the County 
with its opinion that the undertaking of the County, as so amended or after giving effect to such waiver, is in 
compliance with the Rule and all current amendments thereto and interpretations thereof that are applicable to 
the Continuing Disclosure Certificate. 

In the event of a failure of the County to comply with any provision of the Continuing Disclosure Certificate, 
the Trustee may (and, at the request of the Underwriter or the owners of at least 25% aggregate principal 
amount of Outstanding Bonds, shall), or any owner or Beneficial Owner of the Bonds may take such actions 
as may be necessary and appropriate, including seeking mandamus or specific perfonnance by court order, to 
cause the County to comply with its obligations under the Continuing Disclosure Certificate. A default under 
the Continuing Disclosure Certificate shall not be deemed an event of default under the Indenture or the 
Lease, and the sole remedy under the Continuing Disclosure Certificate in the event of any failure of the 
County to comply with the Continuing Disclosure Certificate shall be an action to compel perfonnance. 

Electronic Municipal Market Access System (EMMA) 

All Annual Reports and notices of Material Events required to be filed by the County or the Dissemination 
Agent pursuant to the Continuing Disclosure Certificate must be submitted to the MSRB through the MSRB's 
Electronic Municipal Market Access system ("EMMA"). EMMA is an internet-based, online portal for free 
investor access to municipal bond infonnation, including offering documents, material event notices, real-time 
municipal securities trade prices and MSRB education resources, available at www.emma.msrb.org. Nothing 
contained on EMMA relating to the Corporation, the County or the Bonds is incorporated by reference in this 
Official Statement. 

MISCELLANEOUS 

References herein to the Indenture, the Lease and certain other matters are brief discussions of certain 
provisions thereof. Such discussions do not purport to be complete, and reference is made to such documents 
for full and complete statements of such provisions. 
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Any statements made in this Official Statement involving matters of opinion or of estimates, whether or not so 
expressly stated, are set forth as such and not as representations of fact, and no representation is made that any 
ofthe estimates will be realized. 

The form ofthis Official Statement, and its distribution and use by the Underwriter, has been approved by the 
Corporation; however, the Corporation has made no warranty or representations regarding either the accuracy 
or sufficiency of any material contained herein. Neither the Corporation nor any of its officers, directors or 
employees, in either their official or personal capacities, has made any warranties, representations or 
guarantees regarding the financial condition of the County or the County's ability to make payments required 
of it under the Lease and the Indenture; and further, neither the Corporation nor its officers, directors or 
employees assumes any duties, responsibilities or obligations in relation to the issuance ofthe Series 2009 
Bonds other than those either expressly or by fair implication imposed on the Corporation by the Lease and 
the Indenture. 

* * * * * 
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• THE COUNTY OF SARPY, NEBRASKA 

General Description Of The County 

The County encompasses approximately 249 square miles, or 159,360 acres in area, and is located on the eastern border 
of Nebraska. Sarpy County is surrounded by Douglas County on the north, Saunders County on the west, Cass County 
on the south, and borders with the State oflowa on the east. The Missouri River separates Iowa and Nebraska on Sarpy 
County's eastern edge. Papillion, the county seat of Sarpy County, is located ten miles from Omaha, Nebraska, and 45 
miles from Lincoln, Nebraska. Current population of the County is estimated at 146,756. 

Sarpy County, unlike most of Nebraska, does not have an agriculturally oriented economy. Offutt Air Force Base is 
located in the County, making the U.S. military the County's largest employer. Offutt is the headquarters for the 
Strategic Command ("STRATCOM"). 

The major highways serving Sarpy County include Interstate 1-80 running from the north-center County line to the 
southwest comer of the County and connecting Omaha with Lincoln. U.S. Routes 73175, and 6, and the Kennedy 
Freeway run north-south along with Nebraska Routes 50 and 85. The major east-west thoroughfare is Nebraska route 
370. 

-

Rail facilities serving the County include the Union Pacific Railroad and the Burlington Northern Santa Fe Railroad. 
Residents of the County use Omaha's Eppley Field for air transportati.on. -

Source: Mapa Region 2007 Census place estimates 

• The Economy 

• 

The economy of Sarpy County can be described as follows: 

Labor Force. According to the Nebraska Department of Labor, the average monthly civilian labor force in Sarpy 
County in 2007 was 75,674. Approximately 10,019 additional people are members of the military assigned to Offutt 
Air Force Base in Bellevue. 

Source: State of Nebraska, http://info.neded.org/files/research/stathand/csect5.htm (for civilian labor); Sarpy County 
Department of Labor Planning and Development, John Yochum (for military assigned). 

Per Capita Personal Income. In 2006, the per capita personal i~_~~T,~ of Sarpy County residents was $~4~~].8, which 
was 99:9 percent of the Nebraska average per capita income of$~l;~. The lower per capita income is explained by 
Sarpy County's 28.7% population under age 18. 

Source: http://info.neded.org/files/research/stathandlbsect9.htm (for popUlation under 172005 Census Update); 
http://info.neded.org/files/research/stathand/dsect7.htm (for per capita personal income by County) 

Median Household Income. In 2006 the median income of households in Sarpy County was $61,961. Ninety percent 
of the households received earnings and 19% received retirement income other than Social Security. Seventeen percent 
of the households received Social Security. The average income from Social Security was $15,037. These income 
sources are not mutually exclusive; that is, some households received income from more than one source. 

Source: http://factfinder.census. gOY 
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Sales. Net taxable sales (excluding motor vehicles) within the County increased from $885,489,436 in 2006 to 
$1,002,214,274 in 2007, representing a 13.2% growth rate over the prior year. 

Source: Nebraska Department of Revenue Research Department - http://www.revenue.ne.gov/research • Employers 

The twenty largest employers located in the County, the number of employees, and the nature of their business are as 
follows: 

COMPANY ADDRESS PHONE EMPL IND. 

Offutt Air Force Base 205 Looking G lass Ave. # 123 294-5533 10,019 Military 
Offutt AFB, NE 68113-6000 

PayPal, Inc. 12312 Port Grace Blvd. 935-2000 3,000 Service 
LaVista, NE 68128 

Werner Enterprises Hwy 50 & 1-80 895-6640 1,686 Trucking 
Omaha, NE 68138 

Papillion-LaVista Schools 420 South Washington Street 537-6200 1,447 Education 
Papillion, NE 68046 

Bellevue Public Schools 1600 Hwy 370 293-4000 1,383 Education 
Bellevue, NE 68005 

AmeriTrade (Southroads) 1001 Fort Crook Road North 970-7000 1,050 Financial 
Bellevue, NE 68005 

Northrop Grumman Info 3200 Sampson Way 291-8300 - 680 Service 
Technology Bellevue, NE 68005 

Sarpy County Government 1210 Golden Gate Dr. #1126 593-2100 575 Government 
Papillion, NE 68046 

Bellevue University 1000 Galvin Road S. 293-2000 570 Education • Bellevue, NE 68005 
Alegent Health Midlands IIII South 84th Street 593-3000 560 Healthcare 

Hospital Papillion, NE 68046 
InfoUSA 1020 East First Street 593-4500 480 Service 

Papillion, NE 68046 
Wal-Mart Super Center 10504 S. 15th Street 292-0156 460 Retail 

Bellevue, NE 68005 
Professional Veterinary 10077 S. 134th Street 331-4440 330 Distribution 

Products Omaha, NE 68138 
Gretna Public Schools 11717 S. 216th Street 332-3265 320 Education 

Gretna, NE 68028 
Streck Laboratories, Inc. 7002 S. 109th Street 333-1982 310 Mfg. 

LaVista, NE 68128 
Super Target 718 North Washington Street 597-9990 260 Retail 

Papillion, NE 68046 
Omni Engineering, Inc. 14012 Giles Road 895-6666 250 Construction 

Omaha, NE 68138 
CSG Systems 14301 Chandler Road 964-1601 262 Service 

Omaha, NE 68138 
Cores lab Structures, Inc. 102 Fort Crook Road S. 293-0733 246 Mfg. 

(former Wilson Concrete) Bellevue, NE 68005 
City of Bellevue 210 West Mission Ave. 293-3000 242 Government 

Bellevue, NE 68005 

Source: Sarpy County Department of Labor Planning & Development, John Yochum. • 
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The largest taxpayers located in the County, the actual taxes of their property and the type of their business 
include the following: 

BUSINESS NAME 2008 TAXES NATURE OF BUSINESS 
Werner Leasing, Inc.IWerner Enterprises $914,419.66 Leaseffrucking Company 
Wells Exchange-Maass RdiSamson Way 802,203.38 Foreign LLC 
Paypal, Inc. 693,859.30 Commercial Business 
Walmart Real Estate/Stores 641,533.52 Retail Business 
Harrison Hills Apartments 637,038.12 Apartments 
Emperian Bellevue Landings/Overlook 621,433.12 Apartments 
Offutt AFB America 621,028.42 Base Housing 
Shopko PropertiesiReal Estate 566,346.66 Distribution 
Toys NE QRD 15-74 inc. 509,151.60 Distribution 
Rock Creek Apartments 420,96l.l8 Apartments 
Shadow Lake Towne Center LLC 395,602.60 Retail Business 
Cole Mt. Papillion NE LLC 394,973.40 Retail Business 
Tregaron Oaks Apartments LP 390,619.40 Apartments 
Pointe Partnership 381,15.0.60 Apartments 
Rogers Development, Inc. 360,577.58 Land Development 
Edward Rose Development Co. 344,973.68 Apartments 
Brentwood Crossing Associates 335,042.36 Retail Business 
Cox ComlNebraskalResidential 334,714.00 Telecommunication 
Cabela's 333,727.10 Retail Business 
SF! L TO Partnership II, V & 8 326,904.28 Commercial Business 

Totals b~ed on nam~s on file. 
Source: Sarpy County Treasurer's Office. 

Indebtedness 

The County by law may assess taxes in an amount not to exceed $0.50 per $100 of actual valuation without an 
approving vote of the citizens of the County. The County's tax levy for fiscal year 2008-1009 is 29.99 cents per $100 
of actual valuation. . . 

Communication System Building Bonds 

The County issued bonds on November 15, 1994 in the amount of $4,250,000 for the purchase of an 800 MHz 
communications system. Refunding bonds were issued September 11, 1995 in the amount of$4,355,000. Refunding 
bonds were again issued on May 1, 2002 in the amount of $2,690,000, of which $395,000 remain outstanding. 

Limited Tax Building Bonds, Series 2001 (Juvenile Justice Center) 

The County issued $4,200,000 Limited Tax Building Bonds dated August 8, 200 I to finance the construction of a 
Juvenile Justice Center. These bonds were paid in full in fiscal year 2007-2008. 

Limited Tax Building Bonds, Series 2007 (Sarpy County Courthouse) 

The County issued $7,000,000 Limited Tax Building Bonds dated February 6,2007 to finance the construction of a 
Courthouse Administrative Addition, $5,76,000 of which remain outstanding. 
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Limited Tax Building Bonds, Series 2008 (Sarpy County Courthouse) 

The County issued $5,700,000 Limited Tax Building Bonds, Series 2008, dated June 5, 2008, to finance the costs of 
remodeling and renovating the Sarpy County Courthouse and constructing, equipping and furnishing an addition 
thereto, $5,200,000 of which remain outstanding. 

General Obligation Highway Allocation Fund Pledge Bonds, Series 2009 

The County issued $6,075,000 General Obligation Highway Allocation Fund Pledge Bonds, Series 2009, dated 
February 18,2009, to pay the costs of constructing improvements to certain roads of the County, all of which remain 
outstanding. 

Actual Value Of Taxable Property 

Tax Year 
1983 
1984 
1985 
1986 
1987 
1988 
1989 
1990 
1991 
1992 
1993 
1994 
1995 
1996 
1997* 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 

Actual Valuation 
$ 1,378,048,877.00 

1,452,664,322.00 
1,659,597,825.00 
1,821,239,246.00 

·1,980,359,313.00 
2,062,854,196.00 
2,261,355,091.00 
2,349,891,617.00 
2,431,061,220.00 
2,561 ,~62,677 .00 
2,650,331,593.00 
2,891,557,806.00 
3,141,831,468.00 
3,526,624,681.00 
3,489,589,938.00 
3,929,398,249.00 
4,315,965,022.00 
5,073,481,790.00 
5,693,368,879.00 
6,211,567,033.00 
6,693,775,606.00 
7,262,349,503.00 
8,105,260,699.00 
9,053,018,756.00 
9,969,144,239.00 

10,716,813,121.00 

Percentage of Growth 

5.41% 
14.25 
9.74 
8.74 
4.17 
9.62 
3.92 
3.45 
5.35 
3.49 
9.10 
8.66 

12.25 
-1.05 
12.60 
9.84 

17.55 
12.22 
9.10 
7.76 
8.49 

11.61 
11.69 
10.12 
7.50 

*Reduction is due to legislation excluding motor vehicles from tax base. The value of real and personal property 
actually increased by approximately $341,000,000. 

Source: The County Assessor 

[The remainder of this page intentionally left blank.} 
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Tax Levies And Collections 
2005 2006 

TAX CERTIFIED BY THE ASSESSOR 
Real Estate $167,086,690 $187,152,005 
Personal 4,497,122 4,505,172 
Centrally Assessed 1,177,018 1,118,341 

172,760,830 192,775,518 
CORRECTION 

TIF 628,868 694,450 
Additions 471,923 127,137 
Deductions (286,549) (143,996) 

814,242 677,591 

CORRECT CERTIFIED TAX $$173,575,072 $193.453,109 

NET TAX COLLECTED BY THE COUNTY TREASURER DURING YEARS ENDED: 

June 30, 2005 
June 30, 2006 
June 30, 2007 

TOTAL UNCOLLECTED TAX 

PERCENTAGE UNCOLLECTED TAX 
Source: Unaudited Financial Statements 

$ 93,640,514.74 
79,798,141.00 

173,245.77 
173,611,904.51 

$102,678,212.00 
90,282,665.03 

192,960,877,03 

$ (18,595.51) $ 192,960,877.97 

(0.01)% 

History of County Tax Levies(Cents Per $100 Of Assessed Valuation) 

• Source: The County 

Year 
1985 
1986 
1987 
1988 
1989 
1990 
1991 
1992 
1993 
1994 
1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 

Amount 
38.893¢ 
45.345 
45,259 
45,293 
44.925 
44.946 
44.923 
43.891 
43,643 
40.517 
40.719 
36.730 
34.612 
34.052 
30.932 
29.008 
29.008 
29,990 
29,990 
29.990 
29.990 
29.990 
29,990 
29,990 
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2007 

$197,250,093 
4,989,056 
1,171,333 

203,410,482 

610,817 
144,954 

(248,655) 
507,116 

$203,917,598 

$109,919,970.82 
109,919,970.82 

$93,997,627.18 

46.10% 



Sarpy County Population (1970-2007) 

Year Population 
April 1, 1970 (census) 66,200 • April 1, 1980 (census) 86,015 

. July 1, 1982 (estimate) 91,359 
July 1, 1984 (estimate) 93,589 
July 1, 1986 (estimate) 95,600 
July 1,1988 (estimate) 98,500 
July 1, 1990 (estimate) 102,582 
July 1, 1991 (estimate) 105,012 
July 1, 1993 (estimate) 108,000 
July 1, 1994 (estimate) 109,000 
July 1, 1995 (estimate) 112,000 
July 1, 1996 (estimate) 116,271 
January 1, 1998 (estimate) 120,329 
February, 1999 (estimate) 122,495 
July 1,2000 (census) 122,595 
October 24,2002 (estimate) 125,836 
July, 2003 (estimate)* 132,476 
July, 2004 (estimate)* 135,973 
July, 2005 (estimate)* 139,371 
July, 2006 (estimate)* 142,637 
July, 2007 (estimate)* 146,756 

Source: *www.mapacog.org 

Sarpy County Building Permits· • 
Single Family Multi Family 

Year Permits Value Permits Value 
1990 509 $25,290,087 16 $3,742,470 
1991 677 37,758,340 7 1,640,950 
1992 536 39,713,646 15 2,656,241 
1993 236 16,568,130 0 0 
1994 264 20,137,242 1 1,288,160 
1995 232 18,020,733 1 726,600 
1996 285 24,679,195 1 799,575 
1997 292 24,751,428 0 0 
1998 342 27,271,098 5 6,720,000 
1999 341 30,254,924 4 4,815,220 
2000 258 26,190,175 10 14,040,000 
2001 281 28,562,177 0 0 
2002 340 35,253,309 0 0 
2003 467 49,115,417 2 460,880 
2004 696 71,447,719 0 0 
2005 685 72,518,595 0 0 
2006 689 75,054,119 1 1,080,000 
2007 400 48,871,958 1 1,000,000 
2008 359 58,579,543 1 1,080,000 • 
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CommerciallIndustrial 
Year Permits Value 
1990 95 $10,813,986 

• 1991 88 8,593,578 
1992 45 16,152,792 
1993 14 10,354,400 
1994 15 3,009,641 
1995 22 7,369,264 
1996 17 8,033,800 
1997 18 4,588,647 
1998 44 16,488,396 
1999 24 18,374,200 
2000 12 18,421,674 
2001 20 15,780,009 
2002 18 10,553,549 
2003 16 8,074,954 
2004 10 6,265,000 
2005 29 20,637,828 
2006 25 15,496,200 
2007 20 18,089,880 
2008 12 13,027,139 

Source: Sarpy County Building and Planning Department 

*IncJudes only areas outside city zoning jurisdictions. 

• CASH FUNDS ON HAND 

Operating Funds: 6/30/2003 6/30/2004 6/30/2005 6/30/2006 6/30/2007 6/30/2008 
General $7,016,393 $7,123,248 $7,171,107 $8,345,422 $9,884,971 $10,954,227 
Road 2,622,364 494,827 787,879 665,326 928,354 1,088,654 
Child Support-District 

Court 20,460 607 43,109 74,730 99,891 87,856 
Child Support-County 

Attorney 70,707 97,579 128,055 78,027 217,434 399,989 
Landfill 2,498,549 2,617,367 1,765,033 2,208,523 1,867,773 1,144,968 
Noxious Weed 2,158 24 832 5,230 118 5,376 
Infonnation Systems 46,494 7,246 47,219 53,206 3,006 22,981 
Purchasing 8,865 1,493 6,157 5,250 1,837 1,033 
Fleet 102,278 15,420 53,975 34,657 67,803 82,240 
E911 Communication (5,307} 32,480 215,243 127,782 129,268 57,071 
Total operating funds: 12,382,961 10,390,291 10,218,609 11,598,153 13,200,455 13,844,395 

Non-Operating Funds: 6130/2003 6130/2004 6130/2005 6130/2006 6130/2007 6130/2008 
Wireless Communications 0 0 0 0 0 $ 17,000 
Tourism $ 110,683 $ 31,586 $ 2,677 $ 43,596 $ 71,449 123,617 
Visitors Improvement 0 11,927 84,673 134,807 318,098 558,371 
Employment Security 12,322 10,051 13,664 8,325 386 1,011 
District Health Dept. 806,709 1,016,582 0 0 0 0 
Medical 67,465 14,521 39,762 91,161 44,204 9,114 

• Institutions 16,850 16,197 2,506 14,393 33,977 37,661 
Alcohol Diversion 20,224 126,OlO 193,481 122,491 24,971 4,884 
County Drug Enforcement 10 10 1,875 1,875 3,925 2,694 
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FG-Drug Court 323 329 334 790 1,429 1,156 
FG-JAIBG 30,692 19,703 26,314 9,777 (554) 3,140 
FG-Title ID 1,706 6,443 9,419 343 647 182 
FG-Juvenile Pretrial Assessment 0 0 0 0 909 549 • State Education Reimbursement 0 0 0 35 321 1,101 
Federal Forfeitures 29,574 50,933 32,953 32,411 246,782 226,878 
Fed Forf - County Atty. 0 0 (25,532) 173,585 84,629 42,673 
STOP Program 0 76,047 95,307 56,72] 62,476 63,697 
FG-Victim Witness 8,457 1,674 20,277 5,932 2,407 (144) 
CDBG - Oakdale Park 290,054 358,934 417,200 474,929 505,348 569,043 
SG - Juvenile Justice 1,2] 1 6,731 265 399 18 0 
FG - Project Engage 0 0 0 0 0 654 
FG - School Resource Training 358 0 0 0 0 0 
CCP Grant-Diversion 742 0 3 0 0 0 
FG-GREAT 9,]94 ]1,243 36,703 46,916 63,705 38,0]8 
FG-Youth Project 2,397 0 0 0 0 0 
FG-Tobacco Free NE 127 2,775 0 0 0 0 
FG-Drug Enforcement ] 8,288 22,236 1,094 138 11 639 
FG-Gun Violence 15 56 ]0 0 0 0 
FG-MCH-C - 2,088 0 0 0 0 0 
Juvenile Serv LB640 0 81,333 117,827 16,768 (88) 9,650 997 
FG-Bioterrorism 31,286 45,234 0 0 0 0 
FG-MCH-A 0 4,645 0 0 0 0 
FG-Homeland Security FY03 0 11,850 3,662 0 0 0 
FG-Homeland Security FY03 Supp 0 13,000 0 0 0 0 
FG-Homeland Security FY02 Plan 0 2,015 973 0 0 0 
FG-Women's Health 0 4,062 0 0 0 0 
FG-Universal Hiring 0 1,588 5,273 0 1 0 
FG-Tobacco Free Media - 0 4,208 0 0 0 0 • FG-GIS Addressing 0 1,721 0 0 0 0 
FG-GIS Transportation 0 0 136 94 19,464 991 
FG-AduIt Drug Court 0 0 0 310 6,189 22,532 
FG-Homeland Security Exercise 0 0 96 0 0 0 
SG-Tobacco Compliance Checks 0 0 1 0 0 0 
FG-Victims of Crime 0 0 11 0 0 0 
FG-Buffer Zone 0 0 0 21 34 34 
Juvenile Wellness 0 0 0 1,943 222 0 
FG-Drug Eradication 0 0 0 5,000 0 4,856 
FG-Juvenile DaylEvening Reporting 0 0 0 0 11,554 3,119 
FG-MIP Mini Grant 0 0 0 0 19,333 12,529 
FG-Accident Reconstruction 0 0 0 0 0 6,175 
SG-Stormwater Mgt. 0 0 0 0 0 116,770 
Inheritance Tax 1,003,739 871,856 1,087,294 958,079 1,249,082 2,144,298 
County Tax Refund 79,139 129,395 178,144 8,245 0 0 
Keno 142,299 188,203 137,851 121,161 143,073 178,840 
800 MHz Bond 400,389 392,402 374,206 380,340 395,984 415,280 
Courthouse Bond 604,492 699,536 648,098 657,470 732,397 877,635 
Courthouse Administrative Bond 0 0 0 0 372,781 349,532 
Courthouse Remodel Bond 0 0 0 0 0 363,142 
Landfill Bond Surplus 1,470,444 2,011,545 2,152,423 2,541,903 2,815,903 3,255,355 
Oil Collection Grant 23,687 0 0 0 0 0 
Sinking Fund 41,279 183,576 375,132 434,449 452,745 386,985 
Landfill Closure 5,099,101 5,994,907 6,321,528 6,510,405 6,824,283 7,182,127 
Hazardous Waste 173,439 214,721 215,788 212,856 59,596 58,546 • Sewer Fund 1,133,838 288,707 504,394 302,009 1,084,389 1,202,705 
Sewer Operations 0 106,488 134,388 134,227 131,147 129,104 
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Phase II Stormwater 
GIS 

o 
o 

Total non-operating funds: 11, 713,954 
Grand Total: $24,096,915 

Source: The County 

o 
o 

13,071,474 
$23.461.765 

o 0 
11,561 26,392 

13,120,712 13,513,440 
$23,339.321 $25,111.593 

2,000 
16,139 

15,811,104 
$29,011.559 

7,500 
18,536 

18,439,526 
$32.283,921 

ESTIMATED OVERLAPPING AND UNDERLYING INDEBTEDNESS* 

Actual 
Valuation in Sarpy Co. 

Sarpy County $ 10,716,831,121 
City of Bellevue 2,364,147,364 
City of Papillion* 1,310,376,494 
City of LaVista* 950,626,037 
City of Gretna 268,198,065 
City of Springfield 75,643,923 
School District 1 (Bellevue) 2,385,077,659 
School District 27 (Papio-LaVista) 22,121,421,578 
School District 37 (Gretna) 1,325,631,470 
School District 46 (So. Sarpy) 1,013,185,331 
School District 1 (Omaha) 18,530,017,173 
School District 17 (Millard) 8,937,690,566 
School District 32 (Louisville) 351,325,883 
School District 78 311,540 
ESU #2 311,540 
ESU #3 9,895,953,473 
ESU #19 18,830,017,171 
Metro Com. College 10,116,831,121 
Ag Society 10,716,831,121 
Papio-Mo NRD 49,164,063,475 
Eastern Sarpy Fire 788,475,161 
Good Luck Fire 21,702,026 
Gretna Fire 1,160,064,762 
Millard Fire 4,204,377,029 
Papillion Fire 2,112,551,051 
Springfield Fire 289,674,135 
SID #23 46,222,899 
SID #24 6,557,096 
SID #29 7,510,549 
SID #34 15,290,223 
SID #38 23,845,715 
SID #48 82,833,786 
SID #52 78,826,874 
SID #59 147,308,512 
SID #65 67,290,637 
SID #67 34,837,186 
SID #68 25,827,716 
SID #79 24,075,835 
SID #81 18,742,967 
SID #82 . 4,658,528 
SID #85 64;297,345 
SID #87 17,069,939 
SID #92 29,925,439 
SID #96 38,543,587 
SID #97 56,445,568 
SID # 1 0 1 62,521,485 

Total Net 
Debt 

$ 13,700,000 
27,485,000 
45,985,000 
64,735,000 

8,445,000 
1,230,000 

79,055,000 
44,105,000 

5,030,000 
241,561,949 
154,385,000 

1,565,000 
1,300,000 

2,730,000 

765,000 

710,000 

180,000 

1,277,979 

130,000 

1,310,000 
7,295,000 
1,270,000 

995,000 
630,000 
170,000 

125,000 
970,000 
255,000 
960,000 
530,000 
830,000 

2,565,000 
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Percent 
Applicable 
To County 

100.00% 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
92.80 

100.00 
4.40 

15.40 
0.76 
0.00001 
0.00500 
0.028 
4.30 

23.00 
100.00 
21.80 

100.00 
100.00 
100.00 
34.50 

100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 
100.00 

Amount 
Applicable 
To County 

$ 13,700,000 
27,485,000 
45,985,000 
64,735,000 

8,445,000 
1,230,000 

. 79,055,000 
40,929,440 

5,030,000 
10,628,726 
23,775,290 

11,894 
o 

764 

765,000 

710,000 

180,000 

1,277,979 

130,000 

1,310,000 
7,295,000 
1,270,000 

995,000 
630,000 
170,000 

125,000 
970,000 
255,000 
960,000 
530,000 
830,000 

2,565,000 



SID #104 124,397,642 2,355,000 100.00 2,355,000 
SID #110 33,508,513 605,000 100.00 605,000 
SID#111 63,770,917 1,630,000 100.00 1,630,000 
SID#112 29,489,521 585,000 100.00 585,000 • SID#113 10,057,932 58,000 100.00 58,000 
SID #117 36,143,151 1,830,000 100.00 1,830,000 
SID #122 30,794,904 430,000 100.00 430,000 
SID #127 22,020,989 1,110,000 100.00 1,110,000 
SID #130 3,450,665 100.00 
SID #133 39,024,009 1,325,000 100.00 1,325,000 
SID #136 14,536,405 455,000 100.00 455,000 
SID #137 49,791,873 1,860,000 100.00 1,860,000 
SID #138 21,753,888 1,000,000 100.00 1,000,000 
SID #142 34,311,637 1,130,000 100.00 1,130,000 
SID #143 77,662,935 3,050,000 100.00 3,050,000 
SID #144 40,426,358 97,050 100.00 97,050 
SID #147 34,616,306 670,000 100.00 670,000 
SID#151 5,852,488 430,000 100.00 430,000 
SID #154 19,338,281 900,000 100.00 900,000 
SID #156 67,559,614 3,185,000 100.00 3,185,000 
SID #158 135,019,496 7,815,000 100.00 7,815,000 
SID #162 14,956,127 8,935,000 100.00 8,935,000 
SID #163 43,450,662 2,405,000 100.00 2,405,000 
SID #164 1,323,814 100.00 
SID #165 17,880,432 1,090,000 100.00 1,090,000 
SID #168 22,601,190 495,000 100.00 495,000 
SID #171 98,825,907 8,180,000 100.00 8,180,000 
SID #172 38,276,783 2,310,000 100.00 2,310,000 
SID #176 . 45,787,925 4,160,000 100.00 4,160,000 
SID #177 17,790,580 2,100,000 100.00 2,100,000 • SID #179 45,642,348 3,065,000 100.00 3,065,000 
SID #180 201,075,134 10,995,000 100.00 10,995,000 
SID #182 7,279,536 870,000 100.00 870,000 
SID #183 46,175,385 2,005,000 100.00 2,005,000 
SID #184 135,398,697 7,705,000 100.00 7,705,000 
SID #186 49,275,981 2,600,000 100.00 2,600,000 
SID #189 . 73,916,485 4,900,000 100.00 4,900,000 
SID #190 72,383,880 5,095,000 100.00 5,095,000 
SID #191 4,695,579 360,000 100.00 360,000 
SID #192 46,278,525 3,245,000 100.00 3,245,000 
SID #195 43,100,466 2,890,000 100.00 2,890,000 
SID #197 26,440,279 2,015,000 100.00 2,015,000 
SID #199 11,278,212 2,430,000 100.00 2,430,000 
SID #201 38,764,068 2,100,000 100.00 2,100,000 
SID #202 68,914,151 8,490,000 100.00 8,490,000 
SID #204 19,127,627 1,780,000 100.00 1,780,000 
SID #205 25,724,322 1,515,000 100.00 1,515,000 
SID #206 22,773,624 2,700,000 100.00 2,700,000 
SID #207 7,448,285 340,000 100.00 340,000 
SID #208 52,449,160 2,565,000 100.00 2,565,000 
SID #209 10,805,259 860,000 100.00 860,000 
SID #210 32,811,171 2,605,000 100.00 2,605,000 
SID #211 100.00 
SID #212 24,919,431 2,070,000 100.00 2,070,000 
SID #213 3,784,327 325,000 100.00 325,000 
SID #214 28,027,331 350,000 100.00 350,000 • SID #215 70,184,651 5,530,000 100.00 5,530,000 
SID #216 80,059,460 5,645,000 100.00 5,645,000 
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SID #217 8,559,839 975,000 100.00 975,000 
SID #220 67,703,684 6,050,000 100.00 6,050,000 
SID #221 25,008,303 2,870,000 100.00 2,870,000 

• SID #223 69,118,113 6,500,000 100.00 6,500,000 
SID #224 18,466,038 100.00 
SID #225 21,748,954 3,210,000 100.00 3,210,000 
SID #228 64,520,162 5,035,000 100.00 5,035,000 
SID #230 36,648,647 1,625,000 100.00 1,625,000 
SID #231 7,822,941 775,000 100.00 775,000 
SID #232 1,954,519 325,000 100.00 325,000 
SID #233 75,862,554 6,510,000 100.00 
SID #234 13,396,516 1,510,000 100.00 1,510,000 
SID #235 41,525,693 4,685,000 100.00 4,685,000 
SID #236 13,637,184 1,345,000 100.00 1,345,000 
SID #237 84,073,701 4,755,000 100.00 4,755,000 
SID #238 11,488,686 100.00 
SID #239 12,884,175 1,685,000 100.00 1,685,000 
SID #240 14,475,657 100.00 
SID #241 50,010,758 3,810,000 100.00 3,810,000 
SID #242 6,659,456 170,000 100.00 170,000 
SID #243 27,494,258 2,610,000 100.00 2,610,000 
SID #244 17,189,674 1,450,000 100.00 1,450,000 
SID #245 78,202,715 8,452,858 100.00 8,452,858 
SID #246 11,496,618 100.00 
SID #248 8,221,907 1,000,000 . 100.00 1,000,000 
SID #249 22,221,399 1,140,000 . 100.00 1,140,000 
SID #250 17,452,711 2,200,000 100.00 2,200,000 
SID #251 18,344,364 100.00 
SID #254 367,903 100.00 

• SID #255 18,045,781 1,470,000 100.00 1,470,000 
SID #257 37,850,324 3,500,000 100.00 3,500,000 
SID #258 9,178,972 100.00 
SID #260 41,366,034 3,370,000 100.00 3,370,000 
SID #261 58,682,012 3,675,000 100.00 3,675,000 
SID #263 28,299,989 3,000,000 100.00 3,000,000 
SID #264 49,874,628 100.00 
SID #265 12,744,857 100.00 
SID #266 5,475,757 100.00 
SID #268 3,751,935 100.00 
SID #269 5,960,826 100.00 
SID #270 12,557,961 100.00 
SID #272 16,744,518 100.00 
SID #274 3,204,312 100.00 
SID #275 9,630,818 100.00 
SID #276 14,376,643 100.00 
SID #279 3,694,536 100.00 
SID #280 2,761,259 100.00 
SID #282 6,391,739 100.00 
SID #284 2,726,905 100.00 
SID #286 5,297,255 100.00 
SID #288 3,770,113 100.00 
SID #289 753,300 100.00 
Total $941.227,836 $564.417,001 

*Based on 2007 Fiscal Year End 

• Source: Budget on file in County Clerk's Office 
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We have audited the accompanying financial statements of the governmental activities, the 
business-type activities, each major fund, and the aggregate remaining fund information of 
Sarpy County, Nebraska (the "County·) as of and for the year ended June 30, 2008, which 
collectively comprise the County's basic financial statements as listed in the table of contents. 
These financial statements are the responsibility of the County's management. Our responsibility 
is to express opinions on these financial statements based on our audit. 

We conducted our audit in accordance with auditing standards generally accepted in the 
United States of America and the standards applicable to financial audits contained in Govemment 
Auditing Standards, issued by the Comptroller General of the United States. Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the basic 
financial statements are free of material misstatement. An audit includes consideration of internal 
control over financial reporting as a basis for designing audit procedures that are appropriate in 
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
County's internal control over financial reporting. Accordingly, we express no such opinion. 
An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures 
in the basic financial statements. An audit also includes assessing the accounting principles used 
and significant estimates made by management, as well as evaluating the overall financial 
statement presentation. We believe that our audit provides a reasonable basis for our opinions. 

In our opinion, the financial statements referred to above present fairly, in all material respects, 
the respective financial position of the governmental activities, the business-type activities; each 
major fund, and the aggregate remaining fund information of the County as of June 30, 2008, and 
the respective changes in financial position and cash flows, where applicable, thereof for the year 
then ended in conformity with accounting principles generally accepted in the United States of 
America. 

In accordance with Govemment Auditing Standards, we have also issued our report dated 
February 12, 2009, on our consideration of the County's internal control over financial reporting 
and our tests of its compliance with certain provisions of laws, regulations, contracts, and grant 
agreements and other matters. The purpose of that report is to describe the scope of our testing 
of internal control over financial reporting and compliance and the results of that testing and not to 
provide an opinion on the internal control over financial reporting or on compliance. That report is 
an integral part of an audit performed in accordance with Govemment Auditing Standards and 
should be considered in assessing the results of our audit. 

The management's discussion and analysis on pages 3 through 11, the budgetary comparison 
schedules on pages 36 through 41, and the other postemployment benefit schedule on page 42 
are not required parts of the basic financial statements but are supplementary information required 
by generally accepted accounting principles in the United States of America. We have applied 
certain limited procedures, which consisted principally of inquiries of management regarding the 
methods of measurement and presentation of the required supplemental information. However, 
we did not audit the information and express no opinion on it. 
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The accompanying schedule of expenditures of federal awards is presented for purposes of 
additional analysis as required by the U.S. Office of Management and Budget Circular A-1 33, • 
Audits of States, Local Govemments, and Non-Profit Organizations, and is not a required part of 
the financial statements. Such information has been subjected to the auditing procedures applied 
in the audit of the financial statements and, in our opinion, is fairly stated, in all material respects, 
in relation to the financial statements taken as a whole. 

Our audit was performed for the purpose of forming an opinion on the financial statements of 
Sarpy County, Nebraska taken as a whole. The supplemental financial information presented on 
pages 43 through 53, is presented for purposes of additional analysis and is not a required part of 
the basic financial statements. We have applied certain limited procedures, which consisted 
principally of inquiries of management regarding the methods of measurement and presentation 
of the required supplemental information. However, we did not audit the information and express 
no opinion on it. 

~,.. ~C/l'1s ~C 
ORIZON CPAs LLC 
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MANAGEMENT'S DISCUSSION AND ANALYSIS 

As management of Sarpy County, Nebraska, we offer readers of Sarpy County, Nebraska's financial 
statements this narrative overview and analysis of the financial activities of Sarpy County, Nebraska 
for the fiscal year ended June 30, 2008. The County's financial performance is discussed and 
analyzed within the context of the accompanying financial statements and notes to the financial 
statements. 

This discussion focuses on the County as the primary government and does not include any separate 
component units because there are no such entities meeting the requirements for inclusion in the 
financial statements as set forth by the Governmental Accounting Standards Board. 

Financial Highlights 

As of June 30, 2008, the County's total assets exceeded its total liabilities by $141,233,526. 

Total net assets are comprised of the following: 
• Capital assets, net of related debt, of $100,994,494. This represents the property and 

equipment, net of accumulated depreciation, and reduced for outstanding debt and amortized 
bond issue costs related to the purchase or construction of the County's c~pital assets. 

• Restricted net assets of $4,379,336. 
• Unrestricted net assets of $35,859,696. 

The County's total revenues exceeded its total expenses by $8,072,992. 

The County's governmental activities repo~ed a net increase in net assets of $8,861,759 and a total 
ending net ~sset balance of $137,335,756. 

The County's proprietary funds reported a net decrease in net assets of $788,767 and a total ending 
net asset balance of $3,897,770. 

For the year ending June 30, 2008, the General Fund rePQrted revenues in excess of expenditures of 
$502,773 and had an ending fund balance of $20,535,945. ' 

The County's total debt increased by $3,515,477 during the current fiscal year to a total debt balance 
of $14,970,157 as of June 30, 2008. 

Overview of the Financial Statements 

This discussion and analysiS are intended to serve as an introduction to Sarpy County, Nebraska's 
basic financial statements. The basic financial statements Include three components: 
(1) government-wide financial statements, (2) fund financial statements, and (3) notes to the financial 
statements. The County also includes in this report additional information to supplement the basic 
financial statements. 

Government-wide Financial Statements 

The government-wide financial statements are designed to provide readers with a broad overview of 
Sarpy County, Nebraska's finances, in a manner similar to a private sector business. The County's 
annual report includes two government-wide financial statements. These statements provide both 
long-term and short-term information about the County's overall status. Financial reporting at this 
level uses a full accrual basis of accounting and the elimination or reclaSSification of internal activities. 

The first of these government-wide statements is the Statement of Net Assets. This is the County
wide statement of position presenting information that includes the County's assets and liabilities, with 
the difference reported as net assets. Over time, increases or decreases in net assets may serve as 
a useful indicator of whether the financial position of the County as a whole is improving or 
deteriorating. 
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Evaluation of the overall economic health of the County would extend to other financial factors such as 
diversification of the taxpayer base or the condition of County infrastructure in addition to the financial 
information provided in this report. 

The second govemment-wide statement is the Statement of Activities. which reports how the County's 
net assets changed during the current fiscal year. All current year revenues and expenses are 
included regardless of when cash is received or paid. An important purpose of the design of the 
statement of activities is to show the financial reliance of the County's distinct activities or functions on 
revenues provided by the County's taxpayers. 

Both govemment-wide financial statements distinguish governmental activities of the County that are 
principally supported by taxes and intergovernmental revenues from business-type activities that are 
intended to recover all or a Significant portion of their costs through user fees and charges. 
The governmental activities include general government, public safety, public health, social services, 
special roads and debt service interest. Business-type activities include landfill functions. 

Fund Financial Statements 

A fund is a grouping of related accounts that is used to maintain control over resources tbat have 
been segregated for specific activities or objectives. Sarpy County, Nebraska, like other state and 
local govemments, uses fund accounting to ensure and demonstrate compliance with finance-related 
legal requirements. All of the funds of Sarpy County, Nebraska can be divided into three categories: 
govemmental funds, proprietary funds and fiduciary funds. 

Govemmental funds are reported in the fund financial statements and encompass essentially the 
same functions reported as governmental activities in the govemment-wide financial statements. 
However, the focus is very different with fund statements providing a distinctive view of the County's 
govemmental funds. These statements report short-term fiscal accountability focusing on near-term 
spendable resources during the year and balances of spendable resources available at the end of the 
year. They are useful in evaluating annual financing requirements of govemmental programs and the 
-commitment of spendable resources for the near term. 

Because the focus of governmental funds is narrower than that of the government-wide financial 
statements, it is useful to compare the information presented for govemmental funds with similar 
information presented for govemmental activities in the government-wide financial statements. 
By dOing so, readers may better understand the long-term impact of the government's near-term 
finanCing decisions. Both the governmental fund balance sheet and the governmental fund statement 
of revenues, expenditures and changes in 'fund balances provide a reconciliation to facilitate this 
comparison between govemmental funds and governmental activities. 

Sarpy County, Nebraska maintains nearly sixty individual govemmental funds. Information is 
presented separately in the governmental fund balance sheet and in the govemmental fund statement 
of revenues, expenditures and changes in fund balances for the general fund, special roads fund, 
courthouse bond fund, and the landfill bond surplus fund, each of which are considered to be major 
funds. All other special revenue funds are combined and are shown as non-major funds. 

Budgetary comparison schedules are included in the basic financial statements for the general fund 
and special revenue funds. These statements and schedules demonstrate compliance with the 
County's adopted and final revised budget 

Proprietary funds are reported in the fund financial statements and generally report services for which 
the County charges customers a fee. There are two kinds of proprietary funds. There are enterprise 
funds and internal services funds. Enterprise funds essentially encompass the same functions 
reported as business-type activities in the govemment-wide statements. Services are provided to 
customers external to the County organization such as the landfiD function. Internal service funds 
provide services and charge fees to customers within the County organization. 

The County's landfill functions are accounted for and reported as an enterprise fund. The County 
currently has no internal service funds. 
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Notes to the financial statements 

The accompanying notes to the financial statements provide information essential to a full 
understanding of the govemment-wide and fund financial statements. The notes to the financial 
statements begin immediately following the basic financial statements. 

Other information 

In addition to the basic financial statements and accompanying notes, this report also includes certain 
other supplementary information. This section includes the tax reconciliation and statements of 
accountabifity for individual offices. Supplemental}' information follows the notes to the financial 
statements. 

Government-wide Financial Analysis 

As noted earlier, net assets may serve over time as a useful indicator of a govemmenfs financial 
position. In the case of Sarpy County, Nebraska, assets exceeded liabilities by $141,233,526, as of 
June 30, 2008. 

A Significant portion of Sarpy County, Nebraska's net assets (71.5 percent) reflects its investment in 
capital assets (e.g., land, buildings, machinery and equipment), less any related debt used to acquire 
those assets that are still outstanding. The County uses these capital assets to provide services to 
citizens; consequently, these assets are not available for future spending. Although Sarpy County, 
Nebraska's investment in its capital assets is reported net of related debt, it should be noted that the 
resources needed to repay this debt must be provided from other sources, since the capital assets 
themselves cannot be used to liquidate these liabilities. 

The following table provides a summary of the County's net assets: 

Current and other assets 

Capital assets 

Total Assets 

Current liabilities 

Long-term liabilities 

Total Liabilities 

Net Assets: 

Invested in capital assets, 
Net of related debt 

Restricted 

Unrestricted 

Total Net Assets 

Summary of Net Assets 

Government Business-Type 
Activities Activities 

$ 47,298,995 $ 8,755,374 

114,759,120 1,205,531 

162,Q58,115 9,960,905 

7,898,524 314,026 

16,§23,835 5,749,109 

2~,722,359 6,063,135 

99,788,963 1,205,531 

2,829,090 1,550,246 

34,717,703 1,141,993 

$137335756 $ 3.897nO 
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Total 

$ 56,054,369 

115,964,651 

172,019,020 

8,212,550 

22,572,944 

30,785,494 

100,994,494 

4,379,336 

35,859,696 

$141,233 526 



This reflects an increase in net assets of $8,072,992 or 6.1% for the County from the previous year 
restated balance of $133,160,534; an indication that the County's overall financial position improved 
during the fiscal year 2008. The largest factor contributing to this increase was the net addition 
(after depreciation) of $4,792,294 for County Roads. 

The governmental activities had an increase in net assets of $8,861,759 and the business-type 
activities had a decrease of $788,767 for a total increase in net assets for the County of $8,072,992. 
A summary of the government-wide operations is presented below: 

2008 2007 Increase 
(Decrease} 

General revenues and transfers $41,538,057 $ 38,387,571 $ 3,150,486 

Charges for services 15,251,434 16,105,354 (853,920) 

Operating grants and contributions 10,330,900 8,964,518 1,336,382 

Capital grants and contributions 1,092,269 4,807,720 (3,715,451) 

Total revenues 68,212,660 68,265,163 (82,497) 

Expenses (60,139,668) (53,351,338) 6,788,330 

Changes in net assets I 6,Q~9~ ~ :1~,913 62§ ~ (6 6~Q 633} 

The total revenues decreased by $82,497 with an increase relating to general revenues increase of 
$3,150,486 offset by a capital grants and contributions decrease 01$3,715,451. The general revenue 
increase was largely due to governmental activity revenues and Is described below. The decrease in 
capital grants and contributions was mainly due to a $3,750,133 decrease in federal funding for 
County Road projects. 

- GOVERNMENTAL ACTIVITY REVENUES 

General revenues from governmental activities totaled $41,595,963 in 2008, an increase of 
$3,033,017 or 7.9% from 2007. The amount of general revenues by source and increase or decrease 
from the prior year are summarized below: 

Increase 
2008 2007 (Decrease} 

Property taxes $38,193,660 $34,685,556 $3,508,104 

Investment income 2,674,451 2,964,890 (290,439) 

Misce"aneous 427,852 307,500 120,352 

Operating transfers 300,000 605,000 (305,000) 

Total general revenues $4:1595963 13B 562 9~6 ~3033 OlI 

The County relies heavily on property taxes to support its governmental operations. Tax revenue 
provided approximately 58.7% of the County's total governmental revenues. 
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GOVERNMENTAL EXPENDITURES 

Expenditures of governmental activities totaled $56,179,931 for 2008, an increase of $5,979,736 from 
2007 expenditures of $50,200,195. As shown below, the largest factor affecting the increase in 
governmental activity expenditures is the increase in Special Roads expenditures. This is due to a 
large number of road projects constructed in the 2008 Fiscal Year. These expenditures, by function, 
are summarized below: 

Increase 
2008 2007 (Decrease) 

General govemment $21,535,250 $19,764,602 $1,nO,648 

Public Health 497,107 906,730 (409,623) 

Public Safety 22,966,235 22,064,423 901,812 

Public Health and Social Services 1,212,096 1,080,468 131,628 

Special Roads 9,593,938 5,985,106 3,608,832 

Qebt Service Interest 375,305 398,866 ,23,5§1) 

$56.179931 $50200195 $5979,736 

BUSINESS-TYPE ACTIVITIES 

Business-type activities are shown comparing costs to revenues generated by related services. 
The landfill functions are designated to be self-supporting with user charges and other revenues 
designed to recover costs. For the year ending June 30, 2008, expenditures exceeded revenues by 
$788,767, which included a $300,000 transfer from the Landfill functions to the Landfill Bond Surplus 
fund~ A summary of this activity is presented below. 

Operating revenues 

Operating expenses 

Operating income (loss) 

Non-operating revenues 

Non-operating expenses 

Increase (decrease) in net assets 

Financial Analysis of the County's Funds 

Governmental funds 

2008 

$ 3,228,876 

(3,959,73D 

(730,861) 

242,094 

,300.000) 

$ (788767) 

2007 

$ 3,082,075 

,3,151,143) 

(69,068) 

429,625 

(605,000) 

$ (244,443) 

As previously discussed, govemmental funds are reported in the fund statements with a short-term, 
inflow and outflow of spendable resources focus. This information Is useful in assessing resources 
available at the end of the year in comparison with upcoming financing requirements. Governmental 
funds reported ending cash balances and investments of $33,080,046 as of June 3D, 2008, which 
represents 50% of the current total expenses. The Governmental Fund information is summarized 
below: 
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ASSETS 

Cash and investments 

Accounts receivable 

Taxes receivable 

Due from 

Prepaid expenses 

Inventory 

Total assets 

LIABILITIES 

Accounts payable 

Due to 

Wages and benefits payable 

Deferred revenue 

Compensated absences 

Total liabilities 

FUND BALANCES 

Reserved 

Inventory . 

Debt Services 

Compensated absences 

Prepaid expenses 

Unreserved 

Total fund balances 

Total liabilities and fund balances 

Total Governmental Funds 

~ 2007 

$ 33,080,046 $ 27,901,282 

124,964 162,404 

13,082,275 12,509,091 

315,000 

69,114 360,758 

440,446 583.383 

$47.111845 $ 41,516,918 

$ 3,886,855 $ 2,646,620 

315,000 

810,828 1.022,200 

867,056 802,368 

200,777 150,539 

6,08(},516 4,621,727 

440,446 583,383 

2,829,090 2,980,293 

200,777 150,539 

69,114 360,761 

~7,491,902 32,820,215 

41,031,329 36,895,191 

~ ~Z ll1 a~5 $4151691a 

The General Fund is the County's primary operating fund and largest source of day-to-day service 
delivery. The General Fund had a Net Fund Balance increase of $502,773 based on the modified 
accrual basis of accounting. 

Proprietary funds 

The proprietary fund statements share the same focus as the govemment-wide statement, reporting 
both short-tenn and Jong-tenn information about financial status. We have summarized the operating 
results of these funds above. 

General Fund Budgetary Highlights 

The General Fund budgeted revenues for the 2008 fiscal year were $40,626,795 while actual 
revenues were $46,137,424 for a favorable variance of $5,510,629. The General Fund budgeted 
expenses were $37,223,046 while actual expenses were $34,499,420 for a favorable variance of 
$2,723,626. These amounts are exclusive oftransfers. 
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Prior Period Adjustment 

The County determined that prior bond issue costs had not been capitalized. Accordingly, an 
adjustment of $123,647 was made to the governmental activities beginning net assets. 
The correction had no effect on the operating results of the current year. 

Assessed Valuation and Property Taxes 

Assessed valuation of $9,969,144,239 represented an 10.1 % increase over the preceding year's 
valuation of $9,053,019,06. Property taxes are assessed on actual valuation. The tax rates are 
applied to each $100 of actual valuation. The breakdown of tax rates for 2008 fiscal year and the 
preceding two years are as follows: 

2008 2007 2006 

General fund .2531 .2590 .2665 

All other funds .0468 .0409 .0334 

Total ~ ~ ~ 

Total Valuation $9,969,144,239 $9,053,019,006 $8,105,260,699 

% Valuation Increase 
over preceding year 10.1% 11.7% 11.6% 

Capital Assets 

As of June 30, 2008, the County had $115,793,117 invested in capital assets, including roads, 
bridges, buildings, machinery, equipment, etc. This is an increase of $8,344,210 from the previous 

. year amouRt The net book value of these assets are summarized below. 

Land 

Construction in progress 

Infrastructure 

Buildings 

Land improvements 

Machinery and equipment 

Net capital assets 

$ 3,954,251 

5,952,965 

86,068,969 

15,885,069 

73,874 

3,857.989 

5115793117 

The increase in capital assets during the year is due primarily to Significant additions to the County's 
road system and new building projects in excess of the current year depreciation and asset disposals. 
The annual depreciation for the County for 2008 was $4,339,195. 

Debt Administration 

At the end of the fiscal year, the County had total bonded debt and notes payable outstanding of 
$14,970,157. During the current year, the County issued one new bond in the amount of $5,700,000 
and made principal payments on outstanding bonds totaling $2,360,000. The County's total future 
debt service reqUirements for bonded debt and notes payable are presented below. 
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Total 
Year ending June 30, Principal Interest Reguirements 

2009 $ 2,829,089 $ 487,019 $ 3,316,108 

2010 1,856,242 400,814 2,257,056 

2011 1,299,351 349,017 1,648,368 

2012 1,252,278 ·308,139 1,560,417 

2013 1,288,873 266,139 1,555,012 

2014 through 2018 6,444,324 630,110 7,074,434 

$14970157 $2441238 $17 411395 

Economic Environment 

Sarpy County encompasses approximately 249 square miles, or 159,360 acres in area, and is located 
on the eastern border of Nebraska. Papillion, the county seat of Sarpy County, is located ten miles 
from Omaha, Nebraska, and 45 miles from Lincoln, Nebraska. The current population of Sarpy 
County is estimated at 146, 75~. 

Sarpy County, unlike most of Nebraska, does not have an agriculturally oriented economy. Offutt Air 
Force Base is located in the County, making the U.S. military the County's largest employer. Offutt is 
the headquarters for the StrategiC COlJlmand ("STRATCOM"). 

According to the Nebraska Department of Labor, the average monthly civilian labor force in Sarpy 
County in 2007 was 75,674. Approximately 10,019 additional people are members of the military 
assigned to Offutt Air Force Base in Bellevue. 

In 2006, tlie per capita personal income of Sarpy County residents was $34,478, whiCh was 100.1 
percent of the Nebraska average per capita income of- $34,440. The lower per capita income is 
explained by Sarpy County's 28.7% population under age 18. 

In 2006, the median income of households in Sarpy County was $61,961. Ninety percent of the 
households received earnings and 19 percent received retirement income other than Social Security. 
Seventeen percent of the households received Social Security. The average income from Social 
Security was $15,037. These Income sources are not mutually exclusive; that is, some households 
received income from more than one source. 

Net taxable sales (excluding motor vehicles) within Sarpy County increased from $885,489,436 in 
2006 to $1,002,214,274 in 2007, representing a 13.2 percent growth rate over the prior year. 

The five largest employers located Sarpy County, the number of employees, and the nature of their 
business are as follows: 

Company EmplQYees Industry 

Offutt Air Force Base 10,019 Military 

PayPal, Inc. 3,000 Service 

Wemer Enterprises 1,686 Trucking 

Papillion-La Vista Schools 1,447 Education 

Bellevue Public Schools 1,383 Education 
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Sarpy County's population figures from 2002 through 2007 are as follows: 

Year Population 

October, 2002 (estimate) 125,836 

July, 2003 (estimate) 132,476 

July, 2004 (estimate) 135,973 

July, 2005 (estimate) 139,371 

July, 2006 (estimate) 142,637 

July, 2007 (estimate) 146,756 

Information for the number of building permits for single-family dwellings issued for Sarpy County from 
2003 through 2008 are as follows. 

Ym Permits Value 

2003 467 $49;115,417 
-

2004 696 $71,447,719 

2005 685 $72,518,595 

2006 689 $75,054,119 

2007 400 $48,871,958 

2008 359 $58,579,543 

Information for the number of building permits for commercial/industrial dwellings issued for Sarpy 
County from 2003 through 2008 are as follows. 

Year Permits Value 

2003 16 $ 8,074,954 

2004 10 $ 6,265,000 

2005 29 $20,637,828 

2006 25 $15,496,200 

2007 20 $18,089,880 

2008 12 $13,027,139 

2007-2008 Budget 

The County adopted a total budget for the year ending June 30, 2008 of $100,868,992. this is an 
increase of $2,087,310 over the previous year budget of $98,781,682. The property tax request for 
the 2007-08 fiscal year Is $29,897,465 on assessed valuation of $9,969,144,239 which results in a tax 
levy of $0.2999 per $100 of valuation. This is the same rate as the previous year levy of $0.2999. 

Contacting the County's Financial Management 

This financial report is designed to provide a general overview of the County's finances, comply with 
finance-related laws and regulations, and demonstrate the County's commitment to public 
accountability. If you have any questions about this report or would like to request additional 
information, contact the Sarpy County Fiscal Administrator, 1210 Golden Gate Drive, Suite 1129, 
Papillion, NE 68046. 
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SARPYCOUNTY,NEBRASKA 

STATEMENT OF NET ASSETS 
JUNE 30, 2008 

Governmental Business-Type 
Activities Activities 

ASSETS 
Cash and Investments $ 33,080,046 $ 1,203,744 
Accounts receivable 627,114 359,640 
Taxes receivable 13,082,275 
Prepaid expense 69,114 9,864 
Inventory 440,446 
Restricted cash 7,182,126 
Capital assets 

Land 3,278,234 676,017 
Construction In progress 5,952,965 
Depreciable assets 167,173,200 3,471,630 
Less accumulated depreciation (61,816,813) (2,942,116) 

Bond issue costs 300,040 
Less accumulatect amortization (128,506) 

Total assets 162,058,115- 9,960,905 

LIABILITIES 
Accounts payable 3,886,855 291,700 
Wages and benefits payable 810,828 20,121 
Compensated absences 

Current 200,777 
Non-current 4,682,767 117,229 

Accrued other post employment benefits 
Current 170,975 2,205 

Accrued landfill closure and post closure costs 5,631,880 
Bonds payable 

Current 2,345,000 
Non-current 11,355,000 

Notes payable 
Current 484,089 
Non-current 786,068 

Total liabilities 24.722,359 6,063,135 

NET ASSETS 
Invested in capital assets, net of related debt 99,788,963 1,205,531 
Restricted for: 

Debt service 2,829,090 
Post closure costs 1,550,246 

Unrestricted 34,717,703 1,141,993 

Total net assets $ 137,335,756 $ 3,897,770 

The accompanying notes are an integral part of the financial statements. 
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Total 

$ 34,283,790 
986,754 

13.082,275 
78,978 

440,446 
7,182,126 

3,954,251 
5,952,965 

170,644,830 
(64,758,929) 

300,040 
(128,506) 

172,019,020 . 

4,178,555 
830,949 • 200,777 

4,799,996 

173,180 
5,631,880 

2,345,000 
11,355,000 

484,089 
786,068 

30,785,494 

100,994,494 

2,829,090 
1,550,246 

35,859,696 

$ 141,233,526 
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Govemmental activities 
General govemment 
Public health 
Public safety 
Public health and social services 
Special roads 
Debt service interest 

Total govemmental activities 

Business-type activities 
Landfill 

Total business-type activities 

• 
SARPY COUNTY, NEBRASKA 

STATEMENT OF ACTIVITIES 
FOR THE YEAR ENDED JUNE 3D, 2008 

P~ram Revenues Change In Net Assets 
Operating Capital 

Charges for Grants and Grants and Govemmental Business-type 
~enses Service Contributions Contributions Activities Activities 

$ 21,535,250 $ 7,766,629 $ 2,140,746 $ 46,574 $ (11,581,301) 
497.107 456,192 122.249 81,334 

22,966,235 2,402,755 1,765,~ (18,798,132) 
1,212,096 199,245 I 383 (1,012,468) 
9,593,938 1,197,737 6,302,174 1,045,695 (1,048,332) 

375,305 (375,305) 
56,179,931 12,022,558 10,330,900 1,092,269 (32,734,204) 

3,959.737 3,228,876 $ (I30,861) 
3,959,737 3,228,876 (730,861) 

$ 60,139,668 $ 15,251,434 $ 10,330,900 $ 1,092,269 (32,734,204) (730,861) 

General revenues 
Property taxes and assessments 38,193,660 
Investment income 2,674,451 242,094 
Miscellaneous 427,852 

Operating tran~fers , 300,°°0 (300,000) 
Total general revenues and transfers 41,595,963 (57.906) 

Change in net assets 8.861,759 (I88,76n 

Net assets, beginning of year 128,350,350 4,686,537 

Prior period adjustment 123,647 

Net assets, beginning of year, as restated 128,473,997 4,686,537 

Net assets. end of year $ 137,335.t56 $ 3,897,770 

The accompanying notes are an integral part of the tinandal statements. 
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Total 

$ (11,581,301) 
81,334 

(18,798,132) 
(1.012,468) 
( 1,048,332) 

(375,305) 
(32,734,204) 

(I30,861) 
(730,861) 

$ (33.465.065) 

38,193,660 
2,916,545 

427,852 

41,538,057 

8,072,992 

133,036,887 

123,647 

133,160,534 

$141,233,526 



SARPYCOUNTY,NEBRASKA • BALANCE SHEET - GOVERNMENTAL FUNDS 
JUNE 3D, 2008 

Total 
Generel Special Non-major Governmental 

Fund Roads Funds Funds 
ASSETS 
Cash and Investments $ 13,304,255 $ 1,088,705 $ 18,687,086 $ 33,080,046 
Accounts receivable 11,613 113,351 124,964 
Taxes receivable 11,044,170 2,038,105 13,082,275 
Due from 315,000 315,000 
Prepaid expenses 43,287 22,405 3,422 69,114 
Inventory 428,533 11,913 440,446 

Totalasseta $ 2414031325 $ 115391643 $ 21.168.877 $ 47.111,845 

LIABILITIES 
Accounts payable $ 2,376.854 $ 1,233.954 $ 276.047 $ 3.886.855 
Due to 315.000 315.000 
Wages and benefits payable 595,494 60,768 154.566 810.828 
Deferred revenue 735,254 131,802 867.056 
Compensated absences 159,778 15,080 25,919 200.777 

Total liabilities 31867,380 ' 1309.802 903.334 6.08°1516 

FUND BALANCES 
Reserved 

Preplilcl expenses 43.287 22,405 3.422 69.114 
Inventory 428.533 11.913 440.446 • Compensated absences 159,778 15,080 25,919 200.777 
Debt seNices 218.219 221,135 2.389,736 2,829.090 

Unreserved 20,114,681 {457,312) 17.834,553 37.491.902 

Total fund balances 20,535,945 229,841 2012651543 41 1°31,329 

Total liabilities and fund balances $ 24.4031325 $ ' 1539,643 ! 21.168,877 $ 47.111 1845 

RECONCILIATION 

Total fund balances· Governmental Funds $ 41.031,329 

Amounts reported for governmental activities In the statement of net assets are different because: 

Deferred revenues represents funds not available In the current period and therefore are not 
recognized as revenue in the governmental funds. 867,058 

Other accounts receivable are not available to pay for currant-perlod expendHure& and therefore 
are not reported In the governmental funds. 502,150 

. CapHaI assets used In governmantal activities are not financial resources and. therefore. are not 
reported In the funds. 114,587,586 

Some liabilities, Indudlng bonds payable and compensated absences, are not due and payable 
In the current period and, therefore, are not reported In the funds. Other related amounts 
indude capitalized bond issue costs of $171 ,534 and post employment benefit accruals 
of $170,975. {19165~365) 

Net assets of Governmental Activities $ 131,335,156 

The accompanying notes are an integral part of the financial statements. 
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SARPY COUNTY, NEBRASKA 

STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCES - GOVERNMENTAL FUNDS 
FOR THE YEAR ENDED JUNE 30, 2008 

Total 
General Special NOn-n1ajor Govemmental 

Fund Roads Funds Funds 
REVENUES 

Taxaa $ 24,817,188 $ 4,5a3,B19 $ 29,400,987 
Intergovemmen181 

Federal 128,373 $ 1,045,8115 1,1123,311 3,0115,379 
Slate 1,9SS,811 8,874,050 398,011 9,257,872 
Local 18,724~03 738,7115 5,538,515 22,9119,513 

TalallVllfillU8S 43,853,555 8,858,540 12,443,856 64,753,751 

EXPENDITURES 
Current 

Parsonal services 25,552,875 2,883,104 8,880,238 35,076,015 
Operating expenses 7,322,304 958,287 2,091,080 10,389,651 
Supplies anel materials 1,183,287 1,n7,995 274,490 3,235,n2 
Equipment and office rentals 122,1195 32,892 37,011 192,898 
Capital 0IdIay 529,034 8,511,568 5,274,950 14,315,550 

Debt service 
Debt seMce prfnclpal 210,882 872,2118 1,883,390 2,1168,550 
Debt II8IVIce interest 10,IIOS 27,448 339,517 3n,870 

TDCallllCP8ndlturea 34,1I3~082 14,841,370 18,780,874 88,534,108 

EXCESS (DEFICIENcy) OF REVENUES 
OVER EXPENDITURES 8,72',493 ~B,184,830) (4,317,018) (1,780,3~ 

OTHER FINANCING SOURCES (USES) 
Praceedil frOm ntNI bOnd offering 5,616,493 5,618,493 
Oparatlng transfers In 241,1SS 5,645,538 3,513,882 9,400,403 
Operating trensfenl out (8,459,905) 1640,498) 19,100,403) 

Net other financing aouroas (uses) {8,218,720) 5,645,538 8,489,877 5,918,493 

NET CHANGE IN FUND BALANCES 502,n3 (539,294) 4,172,859 4,136,138 

FUND BALANCES, BEGINNING OF YEAR 20,033,172 789,135 16,09~884 38,895,191 

FUND BALANCES, END OF YEAR $ 20,535,945 $ 2211,641 $ 20~5,543 $ 41,031 ,3211 

RECONClUATION 

Total net change In fund balancealor the govammental fund., $ 4,138,138 

Amounts repDrtad In the governmental ac:tIvItIe\Iln lne lIovemmenHlltde atatement of aclMlies are 
different because: 

Deferred revenue. repreaent funds not available in tile current period end tharefcre are not 
recognized as revenues In the governmental funds. 64,888 

GovemmanlBl funds report capitel ollllays sa expendfturas. However, In 1nB statement of activilllIII, 
the coal of those asaeta are allocated over their BltlmetBd useful lives as depreciation expense, 
This Is the amount by which capital outIaya exceed depredation expense. 8,447,189 

Sarna expenses reported In the l18tement of acllvillBs do not require the u.e of cunni finandal 
resoulQIs and, therefore, 1118 not reported as expenditures in the govammantal funds. (270,n9) 

Dabt proceed. provide currenl financial resources to govemmantal funds, bullssulng debt Incr8a8es 
long-term IiablUtle& In the statament of net BSaeta. Repayment of 1ong-tBnn debt pllnclpalla an 
expandllure In the govemmenlal funds, but the repayment reduoas long-term debt In the statement 
ofnetaasets, ~,515,£D 

Chang88 In net uaeta of govemmental aCliviUas. $ 8,881,759 

The accompanying notes are an integral part of the lInanclal alatementa. 
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SARPYCOUNTY,NEBRASKA 

STATEMENT OF NET ASSETS 
PROPRIETARY FUND 

JUNE 30, 2008 

CURRENT ASSETS 
Cash and investments 
Accounts receivable 
Prepaid expenses 

Total current assets 

NON-CURRENT ASSETS 
Restricted cash 
Capital assets 

Land 
Land improvements 
Buildings 
Machinery and eqUipment 
Less accumulated depreciation 

Total non-current assets 

TOTAL ASSETS 

CURRENT LIABILITIES 
Accounts payable 
Wages and benefits payable 
Accrued other post employment benefits 

Total current liabilities 

NON-CURRENT LIABILITIES 
Compensated absences 
Accrued landfill closure and post closure costs 

Total non-current liabilities 

Total liabilities 

NET ASSETS 
Invested in capital assets, net of related debt 
Unrestricted 
Restricted for post closure costs 

Total net assets 

TOTAL LIABILITIES AND NET ASSETS 

The accompanying notes are an integral part of the financial statements. 
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$ 1,203,744 

$ 

$ 

$ 

359,640 
9,864 

1,573,248 

7,182,126 

676,017 
586,898 
474,500 

2,410,232 
{2,9421116) 
813871657 

919601905 

291,700 
20,121 

21205 
3141026 

117,229 
51631 1880 
5,7491109 

6,063,135 

1,205,531 
1,141,993 
115501246 
3,897,770 

9,960,905 
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SARPYCOUNTY,NEBRASKA 

STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN NET ASSETS -
PROPRIETARY FUND 

FOR THE YEAR ENDED JUNE 30, 2008 

OPERATING REVENUES 
Charges for services $ 3,228,876 

OPERATING EXPENSES 
Personal services 763,748 
Operating expenses 2,098,000 
Supplies/materials 369,464 
Capital outlay 728!525 

Total operating expenses 3,959,737 

OPERATING LOSS {730,861) 

NON-OPERATING REVENUES 
Investment income 242,094 

NET LOSS BEFORE TRANSFERS (488,767) 

OPERATING TRANSFERS OUT (300/000) 

CHANGE IN NET ASSETS (788,767) 

NET ASSETS, BEGINNING OF YEAR 4!686,537 

NET ASSETS, END OF YEAR $ 31897170 

The accompanying notes are an integral part of the financial statements . 
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SARPYCOUNTY,NEBRASKA 

STATEMENT OF CASH FLOWS - PROPRIETARY FUND 
FOR THE YEAR ENDED JUNE 30, 2008 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net loss from operations 
Adjustment to reconcile operating loss to net cash used in operating activities: 

Depreciation 
Change in accounts receivable 
Change in prepaid expenses 
Change in accounts payable 
Change in accrued wages and benefits payable 
Change in compensated absences 
Change in accrued other post employment benefits 
Change in accrued landfill closure and post closure costs 

Net ca~h used in operating activities 

CASH FLOWS FROM NON-CAPITAL AND RELATED FINANCING ACTIVITIES 
Cash payments to other funds 

CASH FLOWS FROM INVESTING ACTIVITIES 
Invesbnent income received for landfill closure and post closure costs 

NET DECREASE IN CASH AND"INVESTMENTS 

CASH AND INVESTMENTS, BEGINNING OF YEAR 

CASH AND INVESTMENTS, END OF YEAR 

CASH AND INVESTMENTS ON THE STATEMENT OF NET ASSETS 
Cash and Investments 
Restricted cash 

Total cash and investments 

The accompanying notes are an integral part of the financial statements. 
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$ (730,861) 

102,979 
8,585 
6,573 

71,164 
3,771 

13,038 
2,205 

981693 
(423,853) 

(300,000) 

242,094 

(481,759) 

81867,629 • $ 8,385,870 

$ 1,203,744 
711821126 

$ 81385,870 

• 
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ASSETS 

SARPY COUNTY, NEBRASKA 

STATEMENT OF NET ASSETS· FIDUCIARY FUND 
JUNE 30, 2008 

Cash and investments 
Taxes receivable 

Total assets 

LIABILITIES 
Due to other governmental entities 

The accompanying notes are an integral part of the financial statements. 
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$ 108,071,488 
81,762,938 

$ 189,834,426 

$ 18918341426 



SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS 

1. SUMMARY OF SIGNIF'CANT ACCOUNTING POLICIES 

INTRODUCTION 

The accounting and reporting framework and the more significant accounting principles and practices of 
Sarpy County, Nebraska (the ·County") are discussed in the subsequent section of this Note. 
The remainder of the Notes are organized to provide explanations, including required disclosures of the 
County's financial activities for the fiscal year ended June 3D, 2008. 

ORGANIZATION 

Sarpy County, Nebraska is a governmental entity established under and governed by the laws of the 
State of Nebraska. As a political subdivision of the State, the County is exernpt from state and 
federal incorne taxes. 

REPORTING ENTITY 

The County has given consideration to potential component units for which it is financially 
accountable. The Govemmental Accounting Standards Board ("GASB") has set forth criteria to be 
considered in determining financial accountability. These criteria include appointing a voting majority 
of the Organization's governing body and the ability of the County to impose its wilt on that 
Organization to provide specific financial benefits to, or impose specific financial burdens on the 
Organization. There are no component units as defined by GASB 14 that are required to be included 
in the County's financial statements. 

MEASUREMENT FOCUS. BASIS OF ACCOUNTING AND FINANCIAL STATEMENT PRESENTATION 

The financial statements of the County are prepared in accordance with generally accepted accounting 
principles in the United States of America ("GAAP"). The County's reporting entity applies all relevant 
Governmental Accounting Standards Board pronouncements and applicable Financial Accounting 
Standards Board ("FASS") pronouncements and Accounting Principles Soard ("APS") opinions issued 
on or before November 3D, 1989, unless they conflict with GASB pronouncements. 

The County's basic financial statements include both government-wide (reporting the County as a 
whole) and fund financial statements (reporting the County's major funds and aggregate non-major 
funds). Both the governrnent-wide and fund financial statements categorize primary activities as 
either governmental or bUSiness-type. 

GOVERNMENT-WIDE STATEMENTS 

The government-wide financial statements include a statement of net assets and a statement of 
activities. These statements present surnmaries of governmental and business-type activities for the 
County accompanied by a total column. Fiduciary activities of the County are not included in these 
statements. 
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SARPYCOUNTY,NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, CONTINUED 

GOVERNMENT- WIDE STATEMENTS. CONTINUED 

These statements are presented on an aeconomic resources· measurement focus and on the accrual 
basis of accounting generally including the reclassifICation or elimination of intemal activity (between or 
within funds). Accordingly, all of the County's assets and liabilities, including capital assets as well as 
infrastructure assets and long-term liabilities, are included in the statement of net assets. 
The statement of activities presents changes in net assets. Under the accrual basis of accounting, 
revenues are recognized in the period in which they are eamed while expenses are recognized in the 
period in which the liability Is incurred. The types of transactions reported as program revenues for 

. the County are reported in three categories: 1) charges for services, 2) operating grants and 
contributions, and 3) capital grants and contributions. 

FUND FINANCIAL STATEMENTS 

The financial transactions of the County are reported in major funds and aggregate non-major funds 
in the fund financial statements. A fund is considered major if it is the primary operating fund of the 
County, meets specific mathemati~1 criteria set forth by GASB or is identified as a major fund by the 
County's management . 

Each fUnd is accounted for by providing a separate set of self-balancing accounts that comprises its 
assets, liabilities, fund balance, revenues, and expenditures/expenses. The various funds are 
reported by generic classification within the financial statements. 

Govemmental Funds 

Govemmental fund financial statements include a balance sheet and a statement of revenues, 
expenditures, and changes in fund balances for all major govemmental funds and non-major funds 
aggregated. Accompanying schedules are presented to reconcile and explain the differences in fund 
balances and changes in fund balances as presented in these statements to the net assets and 
changes in net assets presented in the government-wide financial statements. The County has 
presented all major funds that met those qualifications and has aggregated its non-major funds. 

Governmental fund financial statements are prepared using the current financial resources 
measurement focus and the modified accrual basis of accounting. Under the modified aeaual basis of 
accounting, revenues are recorded when susceptible to accrual (when they become both measurable 
and available). "Measurableu means the amount of the transaction can be determined and "available" 
means collectible within the current period or soon enough thereafter to be used to pay Dabilities of the 
current period and that it is IegaUy available for such purposes. Property taxes, intergovemmental 
revenues, interes~ certain state and federal grants and charges for services are accrued when their 
receipt occurs within 60 days after the end of the accounting period so as to be both measurable and 
available. Expenditures are generally recorded when a liability is incurred, except for debt service 
expenditures and other long-term Dabilities, which are recorded only when due. General capital asset 
acquisitions are reported as expenditures in govemmental funds. Proceeds and payments of long-term 
debt are reported as other financing sources and uses . 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, CONTINUED 

Governmental Funds, Continued 

The following is a description of the County's major governmental funds: 

(1) General fund is the general operating fund of the County. It is used to account for all financial 
resources except those required to be accounted for in I!lnother fund. 

(2) The Special Roads fund is used to account for the proceeds of speCific revenue sources that are 
restricted to expenditures for these specified purposes. 

Proprietary Fund 

The County's proprietary fund accounts for the operations of the landfill. Proprietary fund financial 
statements include a statement of net assets, a statement of revenues, expenses, and changes in net 
assets, and a_statement of cash flows. Proprietary funds are accounted for using the "economic 
resources' measurement focus and the accrual basis of accounting. Accordingly, all assets and 
liabilities are included on the statement of net assets. The statement of revenues. expenses, and 
changes in net assets presents increases and decreases in total net assets. Under the accrual basis 
of accounting. revenues are recognized in the period in which they are earned while expenses are 
recognized in the period in which the liability is inCUrred. Operating revenues in the proprietary funds 
are those revenues that are generated from the primary operations of the fund and all other revenues 
are reported as non-operating revenues. Operating expenses are those expenses that are essential 
to the primary operations of the fund. All other expenses are reported as non-operating expenses. 

Fiduciary Fund . 

Fiduciary fund financial statements include a statement of net assets. The County's fiduciary funds 
represent agency funds, which are custodial in nature (assets equal liabilities) and do not involve 
measurement of results of operations. The agency funds are accounted for on a spending or 
"economic resources" measurement focus and the accrual basis of accounting as are the proprietary 
funds explained above. These funds are not incorporated into the government-wide statements since 
these funds are held for the benefit of a third party and can not be used to address activities or 
obligations of the County. 

Budgets and Budgetary Accounting 

The County follows these procedures in establishing the budgetary data reflected in the financial 
statements in accordance with the statutory requirements of the Nebraska Budget Act 

On or before August 1, the County Board of Commissioners prepares and transmits a budget for 
each County fund showing the projected requirements, outstanding warrants, operating reserve, cash 
on hand at the close of the preceding fiscal year, projected revenue collected from sources other than 
property tax and amount to be raised by property taxation. The budget is prepared on the cash 
receipts and disbursements basis of accounting. At least one public hearing must be held by the 
County Board. 

011 or before September 20, each year the County Board of Commissioners, after the action of the 
State Board of Equalization and Assessment has been certified to the County Clerk, the budget, as 
revised, is adopted and the amounts provided therein are appropriated. 
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• SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, CONTINUED 

Budgets and Budgetary Accounting. Continued 

The County Board i!i authorized to transfer budgeted amounts between departments within any fund 
through resolution; however, revisions that alter the total expenditures of any fund require that an 
additional public hearing be held. 

Investments 

The types of Investments the County is authoriZed to invest funds in are enumerated in Nebraska 
State Statutes Sections 77-2315, 77-2340 and 77-2341, R.R.S. 1943, and generally include 
United States Govemment bonds, bonds and debentures issued either singly or collectively by any of 
the twelve federal land banks, the twelve intermediate credit banks, or the thirteen -banks for 
cooperatives under the supervision of the Farm Credit Administration, United States Treasury notes, 
bills or certificates of indebtedness maturing within two years from the date of purchase, or in 
certificates of deposit. Investments are stated at fair value. 

Receivables 

The County believes the amount of uncollectible taxes and accounts receivable is fully collectible, 
therefore no allowance for doubtful accounts has been established. 

• Property Taxes 

• 

Based on the assessed valuation certified annually by the County Assessor, property taxes are levied 
by the County Board on or before October 15, of each year for all political subdivisions in the County. 
Real estate and personal property taxes are each due December 31 of the year in which the property 
is appraised. One-half of the taxes become delinquent April 1 and August 1 of the following year. 

The County collects Its own property taxes and those of certain other taxing entities. Collections of 
the taxes for others, pending distribution, are accounted for in agency funds. 

Counties are permitted by the State Constitution to levy a tax up to $0.50 per $100 of assessed 
valuation for general govemmental services other than the payment of principle and interest on 
bonded debt. They may levy taxes in addition to the $.50 limitation upon a vote of the people. 
The tax levy remained below the $.50 limitation for 2008. 

Also, $.05 of the $.50 limit may only be levied to provide services offered jointly with another 
government under an inter-local agreement. The County may share $0.15 of its levy authority with 
rural fire districts and other political subdivisions no longer having any levy authority. Additionally, the 
legislature, as part of a property tax relief package, prohibited counties from adopting a budget 
containing "restricted funds· which are greater than 2.5% of the prior year budgeted restricted funds, 
plus the percentage change in valuation increase attributable to new construction and additions to 
buildings in excess of 2.5%. Restricted funds include property taxes, payments in lieu of taxes, and 
state aid less amounts budgeted for capital improvements and bonded indebtedness. 

Inventories 

Inventories are valued at cost, using the average cost method. The costs of inventories are recorded 
as expenditures when used (consumption method). Inventory held by the governmental funds 
consists primarily of road construction and maintenance materials. 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

1. SUMMARY OF SIGNIFICANT ACCOUNnNG POLICIES, CONTINUED 

Capital Assets 

Within the government-wide financial statements and the proprietary fund financial statements, capital 
assets, including infrastructure, are recorded at historical cost or at estimated historical cost if actual 
cost is not available. Contributed assets are reported at estimated fair market value as of the date 
received. The County defines capital assets as assets with individual cost of more than $5,000. 
Additions, improvements and other capital outlays that significantly extend the useful life of an asset 
are capitalized. Other costs incurred for repairs and maintenance are expensed as Incurred. Capital 
assets are depreciated using the straight-line' method with a modified full month conversion. 
The estimated useful lives are as follows: infrastructure (includes roads, bridges, traffic signals, 
sewer, etc.) 15 - 50 years; buildings 20 - 50 years; machines and eqUipment 5 - 20 years. 

Compensated Absence 

The liability for compensated absences reported in the government-wide and proprietary fund 
financial statements consists of unpaid, accumulated annual and sick leave balances. The liability 
has been calculated using the vesting method, in which leave amounts for both employees who 
currently are eligible to receive termination payments and other employees who are expected to 
become eligible in the future to receive such payments upon termination are included. The liability for 
the governmental funds financial statements consists of only compensated absences due and 
payable. 

Use of Restricted Unrestricted Net Assets 

When an expense is incurred for purposes for which both restricted and unrestricted net assets are 
available, the County's policy is to apply restricted net assets first. 

Use of Estimates 

The preparation of the financial statements in conformity with accounting principles generally 
accepted in the United States of America requires management to make estimates and assumptions 
that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and 
liabilities at the date of the financial statements and the reported amounts of revenues, expenditures 
and expenses during the reporting period. Actual resuHs could differ from those estimates. 

2. DEPOSITS AND INVESTMENTS 

The County has generally pooled the cash resources of the various funds for investment purposes 
unless the agency to whom the funds belong has specified otherwise. Interest eamed on pooled 
funds is credited to the County's general fund in accordance with Nebraska State Statute Section 
77-2315, R.R.S. 1943. 

Credit Risk 

Custodial credit risk is the risk that in the event of a bank failure, a govemment's deposits may not be 
returned to it The County has not adopted a specific policy for custodial credit risk, but requires 
compliance with the provisions of state statutes regarding investment practices. Statutes authorize the 
County to invest in time deposits at banks selected as depositories of County funds, direct debt securities 
of the United States Govemment, and certain government agency bonds. 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

2. DEPOSITS AND INVESTMENTS, CONTINUED 

Deposits 

Cash and investments are stated at cost, which approximates fair value. The County's cash deposits, 
including certificates of deposit, are with institutions insured by the Federal Deposit Insurance 
Corporation ("FDIC") and other collateral. As of June 30, 2008, $3,293,308 was not insured or 
collateralized with securities held by the County's agent in the County's name. 

Investments 

County funds are invested in conformity with the Public Funds Security Act, Chapter 77, Article 23, 
specifically 77-2387, of the Nebraska Revised Statutes. 

The County's investments, totaling $122,702,432 consisted of U.S. Govemment Securities, 
U.S. Treasury Bills, Fannie Mae, Federal Loan Home Notes, Certificates of Deposit, and the 
Nebraska Public Agency Investment Trust ("NPAlT"), which is an extel1J8l investment pool not subject 
to custodial credit risk disclosure. NPAIT is similar to a mutual fund. Its portfolio consists of 
investments in which public entities are permitted to invest under Nebraska State Statutes. 
The NPAIT investment is carried at fair value, which was $7,435,000 as of June 3D, 2008. 
The Fannie Mae investments were rated AAA by Standard and Poors and NPAIT was not rated. 

Concentrations of Credit Risk 

Concentration of credit risk is the risk of loss attributed to the magnitude of the County's investment in 
a single issuer. State statute does flot restrict the concentration of investment in any issuer. 
The County places no limit on the amount the County may invest in anyone issuer. More than 5 
percent of the County's investments are in Federal National Mortgage Association. This investment 
is 12.46%. 

The County's investments, including the fiduciary fund, at June 3D, 2008 are: 

Investment 

Included income internal investment pool: 
NPAIT - certificates of deposit 
U.S. treasury bills 
Federal National Mortgage Association 
Govemmental securities 
Certificates of deposit 
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Maturities 

Various 
Various 
Various 
Various 
Various 

Fair Value 

$ 7,435,000 
74,436,723 
15,289,777 

4,004 
25.536.928 

$122702432 



SARPYCOUNTY,NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

2. DEPOSITS AND INVESTMENTS, CONTINUED 

Summary of Cash and Investments 

The carrying value (fair value) for cash and investments for the governmental funds, proprietary fund, 
and fiduciary fund at June 30, 2008, consists of the following: 

Cash: 
Cash on hand 
Cash in bank (checking, money market) 
Total cash 

Investments: 
NPAIT - certificates of deposit 
U.S. treasury bills 
Federal National Mortgage Association 
Federal home loan notes 
U.S. governmental securities (held in trust) 
Certificates of deposit 
Total investments 
Total cash and investments 

Governmental funds 
Proprietary fund -

Carrying Value 

$ 938,955 
25.896.017 
26.834.972 

7,435,000 
74,436,723 
15,289,m 

4,004 
25.536.928 

122,702,432 
$149537404 

Proprietary fund - restricted for landfill post closure costs 

$ 33,080,046 
1,203,744 
7,182,126 

108.071.488 
$1495374Q4 

Fiduciary funds -
Total cash and investments 

3. INTERFUND BALANCES AND TRANSFERS 

At June 30, 2008 there was Ii balance of $315,000 due to one non-major fund from eight various non
major funds resulting from temporary loans to cover cash shortages at year-end. 

Interfund transfers for the year ended June 30, 2008 consisted of the following: 

Transfer from 
General fund 
General fund 
Non-major funds 
Proprietary 
Non-major funds 

Transfer to 
Road fund 
Non-major funds 
General fund 
Non-major funds 
Non-major funds 

Amount 
$ 5,645,536 

2,814,369 
241,185 
300,000 
399,313 
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Purpose 
Provide funds for normal operating expenditures 
Provide funds for normal operating expenditures 
Provide funds for normal operating expenditures 
Future purchase of land for future landfill 
Provide funds for normal operating expenditures 
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• SARPYCOUNTY,NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

4. CAPITAL ASSETS 

Capital asset activity for the year ended June 30, 2008 was as follows: 

Beginning Ending 
Balances Increases Decreases Balances 

Governmental Activities 
Not being depreciated 
Land and improvements $ 3,278,234 $ 3,278.234 
Construction in progress 1,585,2Q3 i ~,367,762 5,952,96~ 
Subtotal 4,863,437 4,367,762 9,231,19a 

CXhercapitalassets 
Infrastructure 115.005,107 7,n5,788 122,780,895 
Buildings 23,318,496 23,318,496 
Machines and equipment 20,774,140 543,001 i (~43,332) 21,Q73,80~ 
Subtotal 159,097,743 8,318,789 (243,332) 167,173,200 

Accumulated depreciation 
Infrastructure (33,728,432) (2,983,494) {36,711 ,926) 
Buildings (7,265,838) (416,002) (7,681,640) 
Machines and equipment (16,826,513) (836,720) 240.186 (17,423,047) 

• Subtotal {57,820,783) {4,236.216) 24Q,186 {61,816,813) 

Net other capital assets 101,276,960 4,082,573 {3,146) 105,356,3BZ 
Net capital assets 11061~O 39Z ~·a,~~Q,~~~ s £3,146) Sll~,5aZ,~§6 

Business-Tme Activities 
Not being depreciated 
Land and improvements S 676,017 $ 676,017 

Subtotal 676,017 676,01Z 

Other capital assets 
Land Improvements 586,898 586,898 
Buildings 474.500 474,500 
Machines and equipment 2,41Q.232 2,41Q,23Z 
Subtotal 3,471,630 3,471,630 

Accumulated depreciation 
Land improvements (483.708) $ (29,316) (513,024) 
BUildings (216,606) (9,481) (226,087) 
Machines and equipment {2,138,823) {64,182) (2,203,0012) 
Subtotal (2,8~9,137) (10~,979) (2,942,116) 

Net other capital assets 632,493 (102,97~) 529,514 
Net capital assets $ 130B,§lQ i (102 a19) $ 12Q5,631 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

4. CAPITAL ASSETS, CONTINUED 

Depreciation for the governmental activities was charged to functions as follows: 

General government 
Public health 
Public safety 
Special roads 

Total governmental activities depreciation expense 

Construction Commitments 

$ 310,371 
105,547 
646,985 

3.173.313 
$ 4 236 216 

The County has active construction projects of approximately $9,178,269 at June 30, 2008 for the 
construction of road projects and the completion of the courthouse remodeling and addition projects. 

5. LEASES 

Operating Leases 

The County has non-cancelable operating lease agreements for many copiers, three vehicles, and -
fIVe office and storage spaces with unrelated parties. The monthly copier rental amounts are $73 to 
$397 a month, with the last lease expiring September 2010. The vehicle lease amounts are $223 to 
$343 a month, with the last lease expiring December 2009. The office and storage spaces an~ lease 
for $146 to.$2,730 a month with the last lease expiring June 30, 2013. 

Future minimum lease payments for all leases are as follows: 

Year ending June 30. 
2009 
2010 
2011 
2012 
2013 

Amount 
$ 83,318 

46,409 
30,566 
30,096 
30,096 

Lease payments for these operating leases were approximately $80,682 during the year ended 
June 30, 2008. 

The County also leases its building space to four unrelated entities under non-cancelable operating 
leases. These lease amounts vary between $1,000 and $1,730, with the'last lease expiring 
April 2011 . Most of the leases are renewed annually. 

Future minimum lease receipts for all leases are as follows: 

Year ending June 30. 
2009 
2010 
2011 

Amount 
$ 62,672 

20,652 
4,000 

Lease receipts for these operating leases were approximately $48,078 during the year ended June 
30,2008. 
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• SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

6. LONG-TERM LlABIUTIES 

The following is a summary of long-term liability transactions for the year ended June 30, 2008: 

Beginning Ending 
Balances Increases Decreases Balances 

Govemmental Activities 
Compensated absences $ 4,397,436 $ 285,331 $ 4,682,767 
General obligation bonds 10,360,000 5,700,000 $ 2,360,000 13,700,000 
Notes payable 1.094.680 830.862 655.385 1.270.157 

Govemmental activities 
long-term Dabilities $15852116 $ 6 816.203 $2.974 463 $19.693.856 

Business-T~ge Activities 
Compensated absences $ 104.191 $ 13.038 $ 117.229 

Business-type activities 
long-term liabilities $ 10~ 19l $ 13036 $ llZ 22~ 

Long-term debt consisted of the following at June 30, 2008: 

Annual Original Outstanding 

• Type of indebtedness Interest Principal Issue at June 30, 
(purpose) Maturity Rates Installments Amount 2008 

Bonds Payable 
Communication bonds Dec. 2009 2.10-4.60% $370,000-395,000 $2,690,000 $ 775,000 
Juvenile justice center Nov. 2008 3.35-4.35% 750,000-850,000 4,200,000 850,000 
Administration bond Dec. 2016 3.50-4.00% 615,000-815,000 7,000,000 6,375,000 
.Remodel bond June 2018 2.05-3.70% 500,000-655,000 5,700,000 5,ZQ.Q,OQO 

J1~ ZOO oog 
Notes Payable 
Upgrade 911 Oct. 2008 2.70% $ 143,000 $ 744,110 $ 44.735 
ENSA House 1 June 2010 5.60% 11,700-12,300 97,610 24,108 
ENSAHouse2 Nov. 2010 5.10% 11,700-12,300 101,782 29,532 
ENSA House 3 Dec. 2018 4.65% 8,500-13,400 153,061 117,630 
ENSAHouse4 June 2019 5.00% 10,700-17,1000 190,000 152,315 
ENSAHouse5 June 2023 4.70% 8,300-16,200 178,575 178,575 
Truck\sprayer June 2009 4.275% 77,000 155,086 78,308 
8 sheriffs vehicles April 2009 4.65% 116,700 201,776 68,625 
8 sheriffs cruisers June 2010 2.85% 98,000-110,000 217,332 208,369 
loader June 2011 2.89% 73,800-78,200 228,047 228,047 
Dump Truck Spreader June 2010 2.89% 69,000-70,900 139,913 139,913 

~ 1,270,157 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

LONG~ TERM LIABILITIES, CONTINUED 

The annual requirements to pay principal and interest on outstanding bonds and notes payable for 
governmental activities are shown below: 

BONDS: 
Total 

Year ending June 30, Principal Interest Requirements 

2009 $ 2,345,000 $ 447,371 $ 2,792,371 
2010 1,545,000 373,965 1,918,965 
2011 1,185,000 329,558 1,514,558 
2012 1,220,000 291,482 1,511,482 
2013 1,255,000 251,077 1,506,077 
2014 through 2018 6,150,000 571,483 6,721.483 

$13,70Q,000 $2,264936 $15964 936 

NOTES PAYABLE: 
Total 

Year ending June 30, Principal Interest Requirements 

2009 $ 484,089 $ 39,648 $ 523,737 
2010 311,242 26,849 338,091 
2011 114,351 19,459 133,810 
2012 32,278 16,657 48,935 
2013 33,873 15,062 48,935 
2014 through 2018 294,324 58,627 352,951 

$1270,157 $176,302 $1,446459 

NET ASSETS\FUND BALANCE 

The government-wide and proprietary fund financial statements utilize a net asset presentation, 
Net assets are categorized as invested in capital assets (net of related debt), restricted and 
unrestricted, 

• Invested in capital assets, net of related debt, groups all capital assets, including 
infrastructure, into one component of net assets. Accumulated depreciation and outstanding 
balances of debt that are attributable to the acquisition, construction or improvement of these 
assets reduce the balance in this category, 

• Restricted net assets presents external restrictions imposed by creditors, grantors, 
contributors or laws and regulations of other governments and restrictions imposed by law 
through constitutional provisions enabling legislation, 

• Unrestricted net assets represent net assets of the County not restricted for any project or 
purpose. 
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SARPYCOUNTY,NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

7. NET ASSETS\FUND BALANCE, CONTINUED 

In the fund financial statements, reserves and designations segregate portions of fund balance that 
are either not available or have been earmarked for specific purposes. The various reserves and 
designations are established by actions of the Board and management and can be increased, 
reduced or eliminated by similar actions. As of June 3D, 2008, reservations of fund balances are 
described below: 

• Prepaid items - to reflect the portion of assets that do not represent available spendable 
resources. 

• Inventories - to reflect the portion of assets that do not represent available spendable 
resources. 

• Compensated absences - to reflect the portion of assets that are held for payment of 
compensated absences. 

• Debt service - to reflect the portion of assets that are held for payment of debt service. 

8. EMPLOYEES' RETIREMENT SYSTEM 

Pension Plan 

The County has adopted the provisions of Sections 23-2301 to 23-2331, R.R.S. 1942, known as the 
- County Employees Retirement Act. The retirement system for Nebraska counties is administered by 
the Public Employees Retirement Board and is a defined contribution cost-sharing multi-employer 
plan. Participating noncommissioned employees contribute 4.5% and the County contributes 6.75% 
on their behalf. Commissioned officers of the Sheriffs department contribute 6.75% and the County 
contributes 8.75% on their behalf. The employee's account is fully vested, while the employer's 
account is fully vested after three (3) years in the plan. Employees over age 55 are vested 
immediately upon eligibility to participate in the retirement plan. Prior service benefits are paid by the 
County on a pay-as-you-go basis directly to the retired employee. No actuarial calculation has been 
made of the plan because future service benefits are on a money purchase basis and prior service 
benefits are on a pay-as-you-go basis. 

For the year ended June 30, 2008, the County's payroll for covered employees was $27,869,000, and 
the total payroll for the County was $28,066,656. The County contributed $2,041,180 to the 
employees account and paid $1,542 for prior service benefits. The employees contributed $1,417,041 
to the plan for the year ended June 3D, 2008. 

Deferred Compensation Plan 

The County offers employees a deferred compensation plan created in accordance with provisions in 
IRS Section 457. The deferred compensation plan allows employees to defer a portion of current 
salary to future years, but the deferred balance is not available to employees until termination, 
retirement, death, or unforeseeable emergency. 

All amounts of compensation deferred under the plan, property rights purchased with such amounts, 
and income attributed to such amounts are placed in a trust which is not in the property of the County. 
Therefore, assets and liabilities related to the deferred compensation plan are not included in the 
basic financial statements . 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

8. EMPLOYEES' RETIREMENT SYSTEM, CONTINUED 

Other Postemployment Benefits 

In addition to a defined contribution cost-sharing multiple-employer pension plan the County 
administers a postemployment benefit plan. An employee (and spouse) is eligible to elect medical 
coverage upon retiring and meeting specific criteria under the Nebraska Public Retirement System 
and attaining an age varying between 55 and 62, based upon their job classification. Participants pay 
a percentage of the premiums, based upon their age and job classification. A prescription drug 
program is also available to those who elect health coverage. 

As required by GASB 45, the County, acting with the advice of the actuary, has allocated the cost of 
benefits to years of active service; using the Unit Credit Actuarial Cost Method. This method 
determines an annual required contribution ("ARC") that represents a level of funding that, if paid on 
an ongoing basis, is projected to cover nonnal cost each year and amortize any unfunded actuarial 
liabilities of the plan over a period of thirty years. The actuarial liability, representing the contributions 
which would have been accumulated if this method of funding had always been used is $1,702,642 at 
July 1, 2008. 

The ARC for the period of July 1, 2008 -through June 30, 2009 was $170,975 and $2,205, for 
_ governmental and propriety funds, respectively. The County has not made any contributions to the 
postemployment benefit plan as of June 30, 2008. The funding policy is on a pay-a~you-go basis. 

9. COMMITMENTS AND CONTINGENCIES 

Federal Financial Awards 

The County participates in a number of federally a,ssisted grant programs. Compliance with the 
grants is subject to audit by various governmental agencies that may impose sanctions in the event of 
noncompliance. Management believes that they have complied with all aspects of the various grant 
prOVisions, with the exception noted in the schedule of questioned costs and findings on pages 60-61, 
and the results of adjustments, if any, related to such audits would be immaterial to the 
accompanying basic financial statements. 

Litigation 

The County is involved in lawsuits arising in the ordinary course of business, including claims for 
property damage and personal injury. In the opinion of County management, based on the advice of 
the County Attorney with respect to litigation, these matters are not expected to have a materially 
adverse effect on the County's financial position at June 30, 2008. 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

10. LANDFILL CLOSURE AND POST CLOSURE CARE COSTS 

State and federal laws and regulations require the County to place a final cover on its landfill site and 
perform certain maintenance and monitoring functions at the landfill site for a minimum of thirty years 
after closure. Although closure and postclosure care costs will be paid only near or after the date that 
the landfill stops accepting waste, the County reports a portion of these closure and postclosure care 
costs as an operating expense in each period based on landfill capacity used during the year. 
Based on a cost estimate done in 2008, closure costs will be $3,859,125 and an additional 
$2,329,754 will be required for post-closure care. The estimated total of the landfill closure and 
postclosure care 01$6,188,879 is based on the amount that would be paid if all equipmen~ facilities, 
and services required to close, monitor, and maintain the landfills were to be completed. 

Based on the capacity of the landfill and the current rate of consumption it is estimated that the landfill 
is 91 percent used (filled). The County expects to close the landfill in 2013. The County has accrued 
91 percent of the total landfill closure and postclosure care costs, $5,631,880, as of June 30; 2008. 

However, the actual cost of closure and postclosure care may be higher due to inflation, changes in 
technology, or changes in landfill laws and regulations. The County is required by State and Federal 
laws and regulations to make annual contributions to finance closure and postclosure care. 
The County is in compliance with these requirements and at June 3D, 2008, investments of 
$7,182,126 are held for these purposes. These are reported as restricted assets on the proprietary 
fund statement of net assets. 

11. PUBLIC ENTITY RISK POOL 

The County is exposed to various risks of loss related to torts, theft of, damage to, and destruction of 
assets, errors and omissions, injuries to employees, and natural disasters. The County is a member 
of the Nebraska Intergovernmental Risk Management Association ("NIRMA"), a public entity risk pool 
currently operating as a common risk management and insurance program for 75 counties throughout 
Nebraska. NIRMA was created as a result of the Intergovemmental Risk Management Act authorized 
by State Statute Section 44-4301 R.R.S. 1943, which resulted in two programs being established, 
NIRMA and NIRMA II. The County has the option of participating in one or both of the programs. 

The County pays an annual deposit premium as calculated by the administrator of the pool. 
Nine months fol/owing the close of the fiscal year and at annual intervals thereafter, the pool may 
calculate each County's retrospective premium or premium credit for the year. The retrospective 
formula will be adopted by the Board prior to the beginning of the fiscal year. The formula will 
consider the losses and exposures of each County and the entire pool. The deposit premium paid for 
the fiscal year may be applied as a credit against the retrospective premium. If it is determined that 
the deposit premium paid is in excess of the retrospective premiums calculated, such excess may be 
applied as a credit toward the next annual deposit premium. Retrospective premium adjustments for 
each fiscal year may continue until all claims are closed or until the Board determines that suffiCient 
facts are known to make a final adjustment for the year. If the pool becomes insolvent or is otherwise 
unable to discharge its legal liabilities and other obligations, the County may be assessed by the 
Board for an additional contribution equal to its contribution for the current fiscal year divided by the 
contributions of all partiCipants for such year, times the amount of such deficiency. Each such 
assessment, and the manner of calculating the same, will be to each County in writing, and each 
County will thereafter have sixty (60) days in which to pay the amount of such assessment. 

Each County will remain liable for such assessments, regardless of such County's withdrawal from 
participation or the termination of the agreement and for liabilities of the pool incurred during such 
County's period of membership, as provided by State Statute Section 44-4312, R.R. S. 1943. 

-33-



SARPY COUNTY, NEBRASKA • NOTES TO FINANCIAL STATEMENTS, CONTINUED 

11. PUBLIC ENTITY RISK POOL, CONTINUED 

The following schedule is a summary of the NIRMA AND NIRMA II coverage, in effect for the period 
July 1, 2007 through July 1, 2008. Similar coverage will be in effect for the period July 1, 2008 
through July 1, 2009: 

Insurance Total Coverage Per County 
T~~ of Cov~rage Carrier Occurrence Deductible Pool S.I.R. 

General Liability NIRMNCounty Auto Liability Reinsurance, $5,000,000 -0- $300,000 
Law Enforcement LTD 

(No Annual Aggregate) 
Liability 

Public Officials NIRMNCounty Employment Practices Reinsurance, $5,000,000 $25,000 $300,000 
Employment Benefits LTD $7,000,000 Aggregate 
Liability 

100% replacement cost 

Personal & Real Property NIRMNCounty $1,000,000 flood & quake 

Boiler & Machineryl Reinsurance, $1,000,000 extra expo $500 $250,000 
$1,000,000 valuable papers Equipment Breakdown LTD $500,000 fine arts 

$1,00,000 AIR • NIRMNCounty 
Auto Phys. Damage . Reinsurance, Actual Cash Value $250 $250,000 

LTD 

NIRMNCounty 
Inland Marine Reinsurance, Actual Cash Value $500 $250,000 

LTD 

Crime: Public Employee 
Dishonesty (Incl. Faithful NIRMA $300,000 $1,000 $300,000 
Performance of Duty 

Crime: Money & Securities NIRMA $50,000 Inside/Outside $1,000 $50,000 

Crime: Depositor's Forgery NIRMA $100,000 $1,000 $100,000 

County 
Worker's Compo Reinsurance, Statutory -0- $300,000 

LTD 

County 
Employer's Liability Reinsurance, $2,000,000 -0- $300,000 

LTD 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

12. STEWARDSHIP, COMPLIANCE, AND ACCOUNTABILIlY 

The following table shows each fund that has a net asset deficit. These deficits are expected to be 
eliminated in future years by receipts. 

Name of Fund 
FG - Victim Witness 

13. PRIOR PERIOD ADJUSTMENT 

Amount of Net Asset Deficit 
$144 

The County determined that prior bond issue costs had not been capitalized. Accordingly, an 
adjustment of $123,647 was made to the governmental activities beginning net assets. 
The correction had no effect on the operating results of the current year. 

14. SUBSEQUENT EVENTS 

On January 27, 2009, Sarpy County issued $6,075,000 of General Obligation Highway Allocation 
Fund Pledge Bonds, Series 2009 payable from amounts received by the County from the Nebraska 
Highway Allocation Fund which have been pledged by the County for the payment of principal and 
Interest on the Series 2009 Bonds. The Bonds have an interest rate of 1.00% - 1.90% and maturity 
dates are annual from Qecember 15,2009 through December 15,2013. 

The County is in the process 'of purchasing 38 acres of land located at 84th and Platteview, with the 
intention to build several County buildings, including the following items at the listed estimated costs: 

Building and equipment 

Law Enforcement Center 
Communication Center 
Equipment for Communication Center 
Sheriffs Storage Building 

Estimated costs 

$4,656,900 to $5,433,050 
$2,644,160 to $2,617,935 
$1,500,000 
$n7,600 to $950,400 

The Sarpy County Roads Department was de--authorized on a federal projec~ passed through the 
State of Nebraska for failure to comply with federal right-of-way acquisition requirements. The 
County had already used the federal funding to pay for the road construction and was required to 
issue bonds to repay the federal funds. The entire project amount of $9,277,598 was deemed 
ineligible. However, only $6,993,621 had been drawn down and had to be repaid. Sarpy County is in 
the process of appealing the federal govemment's decision to de-authorize the federal funds for the 
road project. 
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REVENUES COLLECTED 
Tax 
Federal 
State 
Local 

Total revenues collected 

EXPENDITURES PAID 
General Government 

County Board 
County Clerk 
County Treasurer 
Register of Deeds 
County Assessor 
Election Commissioner 
Planning and Building 
Administration 
Personnel 
Fiscal Administration 
Board of Equalization 
Clerk of the District Court 
County Court 
Juvenile Probation 
Juvenile Court 
District Judge 
Public Defender 
Jury CommIssioner 
CASA 
Building and Grounds 
Public Property Utilities 
Jail Maintenance 

SARPYCOUNTY,NEBRASKA 

BUDGETARY COMPARISON SCHEDULE 
GENERAL FUND 

FOR THE YEAR ENDED JUNE 30, 2008 

Budset Amounts 
Original Final 

$ 25,231,305 $ 25,231,305 $ 
180,700 180,700 

1,134,335 1,134,335 
141°801455 14,0801455 

401626,795 40,626,795 

143,240 143,240 
1,023,551 1,023,551 

940,848 940,848 
476,795 476,795 

1,085,947 1,085,947 
460,693 4n,693 
363,826 363,826 
149,747 149,747 
200,636 ""200,636 
181,784 181,784 

19,359 32,359 
446,567 478,567 
169,000 169,000 
25,500 25,500 

431,144 467,144 
483,944 483,944 
941,272 941,272 
72,999 90,999 

114,786 114,786 
897,259 917,259 
489,000 489,000 
313,028 293,028 

Juvenile Justice Center Maintenance 84,704 84,704 
Extension Agent 112,769 112,769 
Other Intergovemmental 640,000 640,000 
Sheriff Merit Commission 17,500 17,500 
Animal Control 368,716 368,716 
Miscellaneous General 5,222,120 4,976,120 
Payroll Accrual 500,000 500,000 
Capital Projects 300,000 300,000 
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• 
Favorable 

(Unfavorable) 
Actual Variance 

24,619,033 $ (612,272) 
126,373 (54,327) 

1,985,811 851,476 
1914061207 51325.752 

46,137,424 5,510,629 

139,610 3,630 
965,618 57,933 
901,253 39,595 
475,085 1,710 

1,068,994 16,953 
4n,147 546 
312,993 50,833 
148,674 1,073 • 186,836 13,800 
181,759 25 
31,558 801 

478,341 226 
160,049 8,951 
25,374 126 

466,898 246 
475,664 8,280 
929,945 11,327 

90,537 462 
107,229 7,557 
916,662 597 
446,985 42,015 
287,224 5,804 

84,180 524 
112,769 
596,660 43,340 

5,145 12,355 
356,319 12,397 

3,670,557 1,305,563 
500,000 

43,070 256,930 
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SARPYCOUNTY,NEBRASKA 

BUDGETARY COMPARISON SCHEDULE. CONTINUED 
GENERAL FUND 

FOR THE YEAR ENDED JUNE 30, 2008 

Budaet Amounts 
Oriainal Final Actual 

EXPENDITURES PAID - CONTINUED 
Public Safety 

Sheriff $ 1,679,051 $ 1,685,051 $ 1,684,On 
County Attomey 2,224,572· 2,278,572 2,277,672 
Investigations 1,362,297 1,362,297 1,338,740 
Road Patrol 4,142,180 4,287,180 4,286,284 
Vehicle Inspection 86,504 88,504 87,779 
Tow Lot 234,766 255,766 255,192 
Juvenile Intake 280,529 280,529 251,963 
Victim Witness 142,541 148,541 127,011 
Adult Pre-trial 126,267 126,267 119,634 
Adult Drug Court 36,000 36,000 30,012 
Juvenile Justice Center 1,963,449 1,963,449 1,939,194 
CountyJaJl 5,112,851 4,932,851 4,839,606 
Court Services 1,205,277 1,205,277 1,188,301 
Warrants 465,683 465,683 457,282 
Adult Probation 74,554 74,554 71,271 
Community Services 135,556 135,556 123,922 
Emergency Management 156,557 156,557 117,896 

Public Health 
Mental Health 132,376 208,376 207,598 

PubDc Welfare 
Veterans Services 155,037 155,037 151,259 
Human Services 8301265 8301265 801,392 

Total expenditures paid 371223,046 37.2231046 34,499,420 

Operating transfer In 850.000 850,000 241,185 
Operating transfer out (814591905) {8,4591905) {814591905) 

(716091905) (7.6091905) (8.218.720) 

EXCESS (DEFICIENCy) OF REVENUES 
COLLECTED OVER EXPENDITURES PAID (4,206,156) (4,206,156) 3.419.284 

FUND BALANCE. BEGINNING OF YEAR 9.8841971 91884.971 9.884.971 

FUND BALANCE, END OF YEAR $ 51678.815 $ 5.6781815 $ 13.3041255 
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Favorable 
(Unfavorable) 

Variance 

$ 974 
900 

23,557 
89S 
725 
574 

28,566 
21,530 

8,633 
5,988 

24,255 
93,045 
16,976 
8,401 
3,283 

11,634 
38,661 

n8 

3,778 
281873 

2.723,626 

(608,815) 

{608.61S} 

7,625,440 

$ 716251440 



REVENUES COLLECTED 
Tax 
Federal 
State 
Local 

Total revenues collected 

EXPENDITURES PAID 
Special Road 
E911 
Wireless 
E911 Rebanding 
District Court· Child Support 
County Attorney - Child Support 
Tourism 
Visitors Improvement 
Employment Security Act 
County Medical 
Institutions 
Alcohol Diversion 
County Drug Enforcement 
Federal Grant - Drug Court 
Federal Grant - JAIBG 
Federal Grant - TiUe 1 D 
Federal Grant - Juv Pre-trial 
State Education Reimbursement 
Federal Forfeiture 
Federal Forfeiture - County Attomey 
SCAAP 
STOP Program 
Federal Grant - Victim Witness 
CDBG - Oakdale Park 
State Grant - Juvenile Justice 
Federal Grant - Project Engage 
Federal Grant - GREAT 
Federa! Grant - Drug Enforcement 
Juvenile Services LB640 
Federal Grant - Universal Hiring 

SARPY COUNTY. NEBRASKA 

BUOGETARY COMPARISON SCHEDULE 
ALL SPECIAL REVENUE FUNDS 

FOR THE YEAR ENDED JUNE 30, 2008 

Budaet Amounts 
Oriainal Final 

$ 4.666.160 $ 4.666,160 
2,855,473 3,212,473 
5,812.317 5.934.566 
5,920.240 5!980~40 

19,254,190 19.793.439 

14.217,876 14.217,876 
3.319.969 3.319.969 

20,000 20.000 
60,000 

232,210 232,210 
864,136 864,136 
276,449 276.449 
523,099 523.099 
31,282 31,282 

169,500 169,500 
45,000 45.000 

342,737 377.737 
5,000 5.000 
3,500 3,500 

14,493 16,493 
73.143 73.143 
52,225 52,225 

185,005 210,005 
253,283 253.283 
101.079 101,079 

107,520 
82,477 82,477 

122,601 122,601 
562,573 562,573 

20 20 
33,480 

116,987 116,987 
124,455 133,455 
122,739 132,477 

1 1 
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• 
Favorable 

(Unfavorable) 
Actual Variance 

$ 4,273.458 $ (392.702) 
2,969.006 (243.467) 
7,272,061 1.337,495 
6,178.481 198~41 

20,693.006 899.567 

14.141,776 76.100 
3,302,273 17,696 

20,000 
60,000 

228,829 3,381 
845,460 18,676 
188.109 88.340 

523,099 
23,479 7,803 

136.550 32,950 • 16,836 28,164 
370,632 7.105 

1,530 3,470 
570 2,930 

15,979 514 
71,193 1,950 
51,675 550 

202,637 7,368 
37,586 215.697 
98,413 2,666 

107,520 
25,280 57,197 

147,536 (24,935) 
562,573 

20 
31,346 2,134 
66,066 50,921 

133,258 197 
121,742 10,735 

1 
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• SARPYCOUNTY,NEBRASKA 

BUDGETARY COMPARISON SCHEDULE - CONTINUED 
ALL SPECIAL REVENUE FUNDS 

FOR THE YEAR ENDED JUNE 30, 2008 

Favorable 
Budget Amounts (Unfavorable) 

Oriainal Final Actual Variance 
EXPENDITURES PAID - CONTINUED 

Federal Grant - Brownfield $ 200,000 $ 200,000 
Federal Grant - GIS Transportation $ 65,000 65,000 $ 65,000 
Federal Grant - AduH Drug Court 10.000 10,000 897 9,103 
Federal Grant - Buffer Zone 100 100 100 
Juvenile Wenness Grant 250 250 222 28 
Federal Grant - Drug Eradication 16,000 11,143 4,857 
Federal Grant - Juv Day\Evening 75,000 75,000 70,716 4,284 
Federal Grant - MIP Mini Grant 19,333 19,333 6,804 12,529 
Federal Grant - Accident 47,170 52,170 51,994 176 
Federal Grant - Boat Patrol 2,500 2,500 2,500 
State Grant - Stormwater 122,249 5,479 116,770 
Inheritance Tax 2,075,000 2,075,000 916,417 1,158,583 
Keno 293,000 293,000 152,039 140,961 
800 MHZ Bond Fund 811,090 811,090 412,200 398,890 
Courthouse Bond 1,673,212 1,673,212 801,350 871,862 
Courthouse Administration 1,165,000 1,165,000 868,180 296,820 
CourtholJse Remodel' 640,000 640,009 500 639,500 

• Landfill Bond Surplus 3,210,000 3,210,000 3,210,000 
Sinking Fund 748,782 748,782 290,188 458,594 
Sewer 2,600,000 2,600,000 330.248 2,269,752 
Sewer Operations 165,000 165,000 3,002 161,998 
Phase II Stormwater Fees 50,000 50.000 50,000 
Noxious Weed 76,487 76,487 71,749 4,738 
Information Systems 1,693,579 1,693,579 1,652,049 41,530 
GIS 332,544 332,544 312,612 19,932 
Purchasing Agent 110,813 110,813 109,933 880 
Fleet Services 110621646 110621848 1,060.139 2.507 

Total expenditures paid 38,788,345 39,413,332 27,5591136 11,654.196 

Operating transfer in 91159,218 91244,956 9.474.218 229.262 

EXCESS (DEFICIENCy) OF REVENUES 
COLLECTED OVER EXPENDITURES PAID (10,374,937) (10,374,937) 2,608,088 12,983,025 

FUND BALANCE, BEGINNING OF YEAR 10.374,933 10.374,933 10.374,933 

FUND BALANCE, END OF YEAR $ (4) $ i4) $ 1219831021 $ 12,983.025 
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SARPYCOUNTY,NEBRASKA 

BUDGETARY COMPARISON SCHEDULE 
SPECIAL ROADS FUND 

FOR THE YEAR ENDED JUNE 30, 2008 

Budget Amounts 
Original Final 

REVENUES COLLECTED 
Tax 
Federal $ 1,500,000 $ 1,500,000 
State 5,482,750 5,482,750 
Local 661 1236 661,236 

Total revenues collected 716431986 716431986 

EXPENDITURES PAID 
Personal services 2,695,448 2,695,448 
Operating expenses 665,165 665,165 
Supplies and materials 1,324,900 1,324,900 
Equipment and office rental 18,500 18,500 
Capital outlays 8,879,798 8,879,798 
Principal and interest 6~41065 6341065 

Total expenditures p~id 1412171876 141217,876 

Operating transfer in 51645.536 51645.536 

EXCESS (DEFICIENCy) OF REVENUES 
COLLECTED OVER EXPENDITURES PAID (928,354) . (928,354). 

FUND BALANCE, BEGINNING OF YEAR 9281354 928,354 

$ 

FUND BALANCE, END OF YEAR $ $ $ 

• 
Favorable 

(Unfavorable) 
Actual Variance 

1,045,695 $ (454,305) 
6,874,050 1,391,300 

7361845 75,609 

816561590 1,0121604 

2,639,997 55,451 
701,257 (36,092) 

1,665,026 (340,126) 
36,928 (18,428) 

8,463,690 416.108 
6341877 (812) 

1411411775 76.101 

5.6451536 • 160,351 1,088,705 

9281354 

1.088?O5 $ 1.088,705 
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SARPY COUNTY, NEBRASKA 

NOTE TO REQUIRED SUPPLEMENTARY INFORMATION
BUDGETARY COMPARISON SCHEDULES 

FOR THE YEAR ENDED JUNE 30, 2008 

1. BUDGETARY ACCOUNTING 

The County prepares its budgets on the cash basis of accounting, based on funds received at the 
County Treasurer. Accordingly. revenues are recognized when cash is received by the County 
Treasurer and expenditures are recognized when disbursed. This results in twelve months of 
revenues and expenditures being reported however, revenues received by departments but not yet 
submitted to the County Treasurer are not included in the budget amounts since the County 
Treasurer does not have these funds in hand as of year end. This basis is a comprehensive basis of 
accounting other than accounting principles generally accepted in the United States of America. 
Under this method of accounting, all unexpended appropriations lapse at the end of the budget year. 
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SARPY COUNTY, NEBRASKA 

OTHER POSTEMPLOYMENT BENEFIT SCHEDULE 
FOR THE YEAR ENDED JUNE 30, 2008 

As required by GASB 45, the County, acting with the advice of the actuary, has allocated the cost of 
benefits to years of active service, using the Unit Credit Actuarial Cost Method. This method 
determines an annual required contribution ("ARC") that represents a level of funding that, if paid on 
an ongoing basis, is projected to cover normal cost each year and amortize any unfunded actuarial 
liabilities of the plan over a period of thirty years. The actuarial liability, representing the contributions 
which would have been accumulated if this method of funding had always been used is $1,702,642 at 
July 1, 2006. 

The ARC for the period of July 1, 2008 through June 30, 2009 was $170,975 and $2,205, for 
governmental and propriety funds, respectively. The County has not made any contributions to the 
postemployment benefit plan as of June 30, 2008. The funding policy is on a pay-as-you-go basis. 

Obligations and Funded Status at July 1, 2008 (actuarial valuation date): 

. Benefit obligation 
Fair value of plan assets 
Unfunded status 

Accrued benefit cost recognized in the statement 
of net assets as accrued expenses 

Governmental 
$170,975 

$170975 

$170975 

Proprietary 
$ 2,205 

$ 2205 

$ 2,205 

In the current valuation, the actuarial assumptions used for the calculation of costs and liabilities are 
as follows: . 

Discount rate 
Price inflation 
Payroll growth assumption· 
Participation rate 
Spouse participation rate 

4.5% per annum, compounded annually 
3.0% per year 
4.0% per year 

50% will elect coverage 
50% will elect coverage 

The above valuation involves estimates of the value of reported amounts and assumptions about the 
probability of future events and is subject to continual revision as actual results are compared to past 
expectations and new estimates are made about the future. These calculations are based on the 
types of benefits provided under the terms of the substantive plan at the time of the valuation and on 
the pattem of cost sharing between employer and plan members to this point and reflects a long-term 
perspective, 

The County has had no previous valuations performed and thus has no previously recorded accrued 
expenses nor has the County made any previous contributions. 

A copy of the actuarial report may be obtained from Brian Hanson, Fiscal Administrator, Sarpy 
County, 1210 Goldengate Drive, Suite 1129, Papillion, NE, 68046. 
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DEFINITIONS OF WORDS AND TERMS 

In addition to the words and terms defiI).ed elsewhere in this Official Statement, the following are 
definitions of certain words and terms as used in the Lease and the Indenture: 

"Act" means Section 19-2421, Reissue Revised Statutes of Nebraska, as amended. 

"Additional Bonds" means any additional parity Bonds issued pursuant to the Indenture. 

"Additional Payments" means the additional payments described in the Lease. 

"Authorized County Representative" means the Chair of the Board of Commissioners or such other 
person at the time designated to act on behalf of the County as evidenced by written certificate furnished to the 
Corporation and the Trustee containing the specimen signature of such person and signed on behalf of the County 
by the Chair. Such certificate may designate an alternate or alternates, each of whom shall be entitled to perform 
all duties of the Authorized County Representative. 

"Authorized Corporation Representative" means the President of the Corporation or sm;h other person 
at the time designated to act on behalf of the Corporation as evidenced by written certificate furnished to the 
County and the Trustee containing the specimen signature of such person and signed on behalf of the Corporation 
by its President. Such certificate may designate an alternate or alternates, each of whom shall be entitled to 
perform all duties of the Authorized Corporation Representative. 

"Bond Counsel" means an attorney or firm of attorneys with a nationally recognized reputation on the 
subject of municipal bonds. 

"Bond Fund" means "Sarpy County Leasing Corporation, Bond Fund" created in the Indenture . 

"Bond Register" means the registration books of the Corporation kept by the Trustee to evidence the 
registration, transfer and exchange of Bonds. 

"Bond Registrar" means the Trustee when acting as such under the Indenture. 

"Bonds" means the Series 2009 Bonds and any Additional Bonds, authenticated and delivered under and 
pursuant to the Indenture. 

"Business Day" means any day other than (a) a Saturday or Sunday or legal holiday or a day on which 
banks located in the County in which the principal corporate trust office of the Trustee are required or authorized 
by law to remain closed or (b) a day on which the New York Stock Exchange is closed. 

"Code" means the Internal Revenue Code of 1986, as amended, and the applicable regulations of the 
United States Treasury Department proposed or promulgated thereunder. 

"Completion Date" means the date of completion of the acquisition, construction, furnishing and 
equipping of the Project established as such pursuant to the Lease. 

"Construction Contract" means the construction contract which has been or will be entered into by the 
County and which will incorporate the Plans and Specifications. 

"Construction Fund" means "Sarpy County Leasing Corporation, Construction Fund" created in the 
Indenture . 



"Construction Period" means the period from the beginning of construction of the 2009 Project to the 
Completion Date. 

"Contractor" means the contractor for the Project selected by the Corporation and the County, and its 
successors and assigns. 

"Corporation" means the Sarpy County Leasing Corporation, a nonprofit corporation organized and 
existing under the laws of the State of Nebraska, and the Corporation's successors and assigns. 

"Counsel" means an attorney duly admitted to practice law before the highest court of any state and, 
without limitation, may include legal counsel for either the County or the Corporation. 

"County" means The County of Sarpy, Nebraska, a political subdivision and body corporate organized 
and existing under the laws of the State, including particularly Section 22-177, Reissue Revised Statutes of 
Nebraska, as amended, and its successors and assigns. 

"Event of Default" means (a) with respect to the Indenture, any Event of Default as described in the 
Indenture, and (b) with respect to the Lease, any Event of Default as described in the Lease. 

"Full Insurable Value" means the actual replacement cost of the Project less physical depreciation and 
exclusive ofland, excavations, footings, foundations and parking lots, but in no event shall such value be less than 
the principal of the Bonds at the time Outstanding. 

"Fiscal Year" means the fiscal year adopted by the Corporation and the County for accounting purposes, 
which as of the execution of the Indenture commenced on July 1 and ended on June 30. 

"Government Securities" means direct obligations of, or obligations the payment of the principal of and 
interest on which are unconditionally guaranteed by, the United States of America. 

"Indenture" means the Trust Indenture, dated October 15 2009, between the Corporation and the Trustee, 
as from time to time amended and supplemented by Supplemental Indentures in accordance with the provisions 
thereof. 

"Independent Engineer" means an engineer or engineering finn or an architect or architectural finn 
registered and qualified to practice the profession of engineering or architecture under the laws of the State of 
Nebraska, who or which is not a full-time employee of either the Corporation or the County. 

"Lease" means the Lease Agreement, dated October 15,2009, between the Corporation ~d the County, as 
from time to time amended and supplemented in accordance with the provisions thereof and of the Indenture, 
including. 

"Lease Term" means the period from the effective date of the Lease until expiration in accordance with 
the tenns thereof. 

"Net Proceeds" means, when used with regard to any insurance or condemnation award with respect to 
the Project, the gross proceeds from the insurance or condemnation award less the payment of all expenses 
(including attorneys' fees, trustee's fees and any extraordinary expenses of the Trustee) incurred in the collection of 
such gross proceeds. 

"Outstanding" means, when used with reference to Bonds, as of any particular date of detennination, all 
Bonds theretofore authenticated and delivered under the Indenture, except: 
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(a) Bonds theretofore canceled by the Trustee or delivered to the Trustee for cancellation; 

(b) Bonds deemed to be paid in accordance with the provisions of the Indenture; 

(c) Bonds alleged to have been mutilated, destroyed, lost or stolen which have been paid as 
provided in the Indenture; and 

(d) Bonds in exchange for or in lieu of which other Bonds have been authenticated and 
delivered pursuant to the Indenture. 

"Owner" or "Registered Owner" when used with respect to any Bond means the Person in whose name 
such Bond is registered on the Bond Register. 

"Paying Agent" means the Trustee and any other bank or trust company designated pursuant to the 
Indenture as paying agent for any series of Bonds and at which the principal of, redemption premium, if any, and 
interest on any such Bonds shall be payable. 

"Payment Date" means any date on which principal of or interest on any Bonds is payable. 

"Permitted Encumbrances" means, as of any particular time (a) liens for ad valorem taxes and special 
assessments not thep delinquent, (b) the Indenture, (c) the Lease, (d) any and all Uniform Commercial Code 
Financing Statements executed to perfect any security interest created in co~ection with the issuance of the Bonds, 
(e) utility, access and other easements and rights-of-way, mineral righ~s, restrictions, exceptions and encumbrances 
that will not materially interfere with or impair the operations being conducted on the Project Site or easements 
granted to the Corporation, and (f) such minor defects, irregularities, encumbrances, easements, mechanic's liens, 
rights-of-way and clouds on title as normally exist with respect to properties similar in character to the Project and 
affected thereby for the purpose for which it was acquired or is held by the Corporation. 

"Permitted Investments" means any of the following securities, if and to the extent the same are at the 
time legal for investment of the Corporation's funds: 

(a) Government Securities; 

(b) direct and general obligations of a state in the United States of America, to which such state 
pledges its full faith and credit to the payment of the principal thereof and interest thereon provided that at the time 
of their purchase under the Indenture, such obligations are rated in either of the two highest rating categories by a 
nationally recognized bond rating agency; 

(c) certificates of deposit or time deposits, whether negotiable or non-negotiable, issued by any bank 
or trust company organized under the laws of any state of the United States of America or any national banking 
association (including the Trustee), provided that such certificates of deposit or time deposits shall be either (1) 
continuously and fully insured by the Federal Deposit Insurance Corporation, or (2) continuously and fully secured 
by such securities as are described above in clauses (a) and (b), which shall have a market value (exclusive of 
accrued interest) at all time at least equal to the principal amount of such certificates of deposit or time deposits and 
shall be lodged with the Trustee, as custodian, by the bank, trust company, national banking association issuing 
such certificates of deposit or time deposits, and the bank, trust company, national banking association issuing each 
such certificate of deposit or time deposit required to be so secured shall furnish the Trustee an undertaking 
satisfactory to the Trustee that the aggregate market value of all such obligations securing each such certificate of 
deposit or time deposit will at all times be an amount equal to the principal amount of each such certificate of 
deposit or time deposit and the Trustee shall be entitled to rely on each such undertaking; and 
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(d) any investment agreement or repurchase agreement with any bank or trust company organized 
under the laws of any state of the United States of America or any national banking association or government bond 
dealer reporting to, trading with, and recognized as a primary dealer by the Federal Reserve Bank of New York. 

"Person" means any individual, corporation, partnership, joint venture, association, joint-stock company, 
trust, unincorporated organization, or government or any agency or political subdivision thereof. 

"Plans and Specifications" means the plans and specifications prepared for and showing the Project, as 
amended by the County from time to time prior to the Completion Date, the same being duly certified by the 
Authorized County Representative, which plans and specifications have been approved by the Project Architect and 
are on file at the principal office of the County in Scottsbluff, Nebraska and shall be available for reasonable 
inspection by the Corporation, the Trustee and their duly appointed representatives. 

"Project" means [TO BE PROVIDED], together with the sites and all buildings, structures, 
improvements and fixtures located thereon or to be acquired, constructed and otherwise improved thereon pursuant 
to the Lease and paid for in whole or in part from the proceeds of Bonds, as described in the Indenture, any Project 
Additions, and all additions, modifications and improvements made to the Project pursuant to the Lease, as they 
may at any time exist. 

"Project Additions" means all additions, improvements, extensions, alterations, expansions or 
modifications of the. Project or any part thereof financed with the proceeds of Additional Bonds issued pursuant to 

. the Indenture. 

"Project Architect" means DLR Group, appointed for the Project by the County and satisfactory to the 
Corporation, and thereafter any successor appointed by the County and approved in writing by the Trustee, which 
shall be an architect, engineer or firm of architects or engineers who is not a full-time employee of either the 
Corporation or the County. 

"Project Costs" means all costs of acquisition, construction, furnishing and equipping of the Project, 
including the following: 

(a) fees and expenses of architects, appraisers, surveyors and engineers for estimates, surveys, soil 
borings and soil tests and other preliminary investigations and items necessary to the commencement of 
construction, preparation of plans, drawings and specifications and supervision of construction, as well as for the 
performance of all other duties of architects, appraisers, surveyors and engineers in relation to the construction of 
the Project or the issuance of the Bonds; 

(b) all costs and expenses of every nature incurred with respect to the Project, including the actual 
cost oflabor and materials, as payable to contractors, builders, suppliers, vendors and materialmen in connection 
with the acquisition, construction, furnishing and equipping of the Project; 

(c) the cost of any insurance and performance and payment bonds maintained during the Construction 
Period in accordance with the Lease; 

(d) expenses of administration, supervision and inspection properly chargeable to the Project, 
underwriting expenses, legal fees and expenses, fees and expenses of accountants and other consultants, fees and 
expenses related to credit enhancement, publication and printing expenses, and initial fees and expenses of the 
Trustee and the Paying Agent to the extent that said fees and expenses are necessary or incident to the issuance and 
sale of the Bonds or the acquisition, construction, furnishing and equipping of the Project; 
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(e) all other items of expense not elsewhere specified in this definition as may be necessary or 
incident to: (1) the authorization, issuance and sale of the Bonds; (2) the acquisition, construction, furnishing and 
equipping of the Project; and (3) the financing thereof; and 

(t) reimbursement to the County or those acting for it for any of the above enumerated costs and 
expenses incurred and paid by them before or after the execution of the Lease. 

"Project Site" means the real estate described in the Indenture. 

"Underwriter" means Ameritas Investment Corp., Lincoln, Nebraska, the original purchaser of the Series 
2009 Bonds. 

"Record Date" for the interest payable on any interest Payment Date means the 15th day (whether or not a 
Business Day) next preceding such interest Payment Date. 

"Rental Payments" means the payments described in the Lease. 

"Series 2009 Bonds" means the initial series of Lease Rental Revenue and Refunding BOl)ds, Series 2009, 
aggregating the principal amount of $19,800,000, issued pursuant to the Indenture and consisting of the Series 
2009A Bonds and the Taxable Series 2009B Bonds. 

"Site Lease" means the Site Lease dated October 15,2009, as amended and supplemented from time to _ 
time between the County and Corporation pursuant to which the County will lease the Project Site to the 
Corporation. 

"State" means the State of Nebraska. 

"Supplemental Indenture" means any indenture supplemental or amendatory to the Indenture entered 
into by the Corporation and the Trustee pursuant to the Indenture. 

"Trust Estate" means the Trust Estate described in the Granting Clauses ofthe Indenture. 

"Trustee" means Union Bank and Trust Company, and its successor or successors and any other 
corporation which at the time may be substituted in its place pursuant to and at the time serving as Trustee under 
the Indenture. 

"Yield" shall have the meaning ascribed to such term by Section 148 of the Code and shall mean that 
discount rate which when computing the present worth of all payments of principal and interest to be paid on an 
obligation produces an amount equal to the purchase price of the obligation; and with respect to the Series 2009A 
Bonds, as so calculated, %. 

THE LEASE 

The following is a summary of certain provisions of the Lease. Reference is made to the Lease in its 
entirety for a complete recital of the provisions thereof. 

Initial Conveyance of Project Site 

Simultaneously with the issuance and delivery of the Series 2009 Bonds and the delivery of the Lease, the 
County will enter into the Site Lease under which the County will Lease the Project Site to the Corporation. 
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Lease Term 

The Lease Tenn of the Lease will begin on the date of delivery of the Bonds and tenninate on the earlier of • 
(a) the date when all of the Bonds have been paid in full or provision for payment thereof shall have been made or 
(b) on December 15, 2036, the final maturity date of the Series 2009 Bonds. 

Rental Payments 

The County shall make Rental Payments with respect to the Bonds on or before June 15 and December 15 
of each year until the principal of and interest on the Bonds shall have been paid or provision for the payment 
thereof shall have been made in accordance with the Indenture. The amount of each Rental Payment shall be an 
amount which, when added to any money then on deposit in the Bond Fund (see "THE INDENTURE -- Bond 
Fund") and available for the payment on the Bonds during the next succeeding Fiscal Year, is equal to the amount 
payable as principal or redemption price of and interest on the Bonds during such Fiscal Year. 

The County is also required to pay as Additional Payments (a) all fees, charges and expenses of the Trustee 
and Paying Agent, (b) all costs and expenses incident to the payment of the principal or redemption price of and 
interest on the Bonds, (c) all expenses incurred by the Corporation in connection with the performance of any 
obligations under the Lease or the Indenture, (d) all expenses incurred in connection with the enforcement of any 
rights under the Lease or the Indenture, and (e) all other amounts of whatever nature which the County has agreed 
to payor assume under the Lease. 

Obligations of County Absolute and Unconditional 

The County's obligations to pay the Rental Payments and Additional Payments are absolute and 
unconditional, and the County covenants for the express benefit of the Corporation and the Owners that, during the 
Lease Term, all such paymehts shall be made on or before the date the same become due and that the County will • 
perform all other obligations under the Lease without notice or demand and without abatement, deduction, set-off, 
counterclaim, recoupment or defense or any right of termination or cancellation arising from any circumstances 
whatsoever, and irrespective of whether the Project shall have been started or completed, or whether the 
Corporation's title to the Project is defective or non-existent, and notwithstanding any damage to, loss, theft or 
destruction of the Project or any part thereof, or the taking by eminent domain of title to or the right of temporary 
use of all or any part of the Project. The County is obligated to make such payments and to perform its obligations 
under the Lease irrespective of any change in the tax or other law of the United- States, the State or any political 
subdivision thereof, the legal status of Corporation, or any default by the Corporation under the Lease, and 
regardless of the invalidity of any action by the Corporation or any portion of the Lease. 

Maintenance, Repairs and Utilities 

The County shall, at its own expense, maintain, preserve and keep the Project and all parts thereofin good 
repair, working order and condition, and shall from time to time make all repairs, replacements and improvements 
necessary to keep the Project and all parts thereof in such condition provided, however, that the County may by 
agreement provide for the performance of such obligations by a third party The Corporation shall have no 
responsibility for any of these repairs, replacements or improvements. 

The County shall contract in its own name and pay for all utilities and utility services used by the County 
in, on or about the Project, and the County, shall, at its sole cost and expense, procure any and all permits, licenses 
or authorizations necessary in connection therewith; provided, however, that the County may by agreement provide 
for the performance of such obligations by a third party. 
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Liens 

Except with respect to Pennitted Encumbrances and as otherwise in the Lease or Indenture provided, 
neither the Corporation nor the County shall, directly or indirectly, create, incur, assume or suffer to exist any 
mortgage, pledge, lien, charge, encumbrance or claim on or with respect to the Project other than the respective 
rights of the Corporation and the County as provided in the Lease or Indenture. Whenever and as often as any 
mechanics' or other similar lien is filed against the Project, or any part thereof, purporting to be for or on account of 
any labor done or materials or services furnished in connection with any work in or about the Project, the County 
shall discharge the same of record within 60 days after the date offiling, subject to the County's right to contest any 
lien, as provided in the Lease. The Corporation shall not be liable for any labor or materials furnished to the 
County or to anyone claiming by, through or under the County upon credit, and that no mechanics' or other similar 
lien for any such labor, services or materials shall attach to or affect the reversionary or other estate of the 
Corporation in and to the Project or any part thereof. 

Insurance 

The County is required, throughout the life of the Lease and at its sole cost and expense, to keep the 
Project constantly insured against loss or damage by fire, lightning and all other risks covered by the extended 
coverage insurance endorsement then in use in the State in an amount equal to the Full Insurable Value of the 
Project, subject to reasonable loss deductible provisions, in such insurance company or companies authorized to do 
business in the State as may be selected by the County. The County is also. required to maintain or cause to be 
maintained general accident and public liability insurance at all times during the Lease Tenn. 

Sale of the Project 

So long as the County is not in Default under the Lease, it may at any time either (a) purchase from the 
Corporation unencumbered-fee title to the Project at fair market value as detennined by appraisal, or (b) surrender
possession of the Project or any portion thereof to the Corporation and direct the Corporation to sell or dispose of 
such Project or portion thereof at private or public sale, as directed by the County. Upon sale of the Project or any 
portion thereof, the proceeds from such sale shall be deposited with the Trustee in the Bond Fund and used to 
redeem Bonds at the earliest opportunity as pennitted by the Indenture. If the sale proceeds are less than the 
amount needed to redeem or pay all Bonds Outstanding, the County shall immediately pay the insufficiency to the 
Trustee. 

Additions, Modifications and Improvements 

The County may, at its sole cost and expense, make such additions, modifications and improvements in 
and to any part of the Project as it may from time to time deem necessary or desirable for its purposes; provided, 
however, it shall not make any additions, modifications or improvements which would in any way damage the 
Project or substantially reduce the value thereof. Any additions of machinery or equipment installed in the Project 
by the County which were not purchased from funds deposited with the Trustee and do not constitute repairs, 
renewals or replacements shall remain the property of the County and may be removed at any time, subject to 
certain limitations contained in the Lease. 

The County may, at its sole cost and expense, construct on the Project Site not occupied by buildings or 
improvements such additional buildings and improvements as it may from time to time deem necessary or 
advisable. All additional buildings and improvements constructed on the Project Site by the County shall, during 
the Lease Tenn, become part of the Project and shall be subject to the provisions of the Lease. 

Damage and Destruction 
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If the Project is wholly or partially destroyed or damaged by fire or casualty, the County shall, if the 
County determines it is practicable and desirable to do so, repair, restore, rebuild or replace the Project to as good • 
condition as it was in immediately prior to such damage or destruction, with such changes, alterations and 
modifications desired by the County as will not adversely affect the utility of any part of the Project. 

In the event that such damage or destruction occurs before the Bonds and interest thereon have been paid 
in full and the County determines that such rebuilding, repairing, restoring or replacing is practicable and desirable, 
the insurance proceeds are to be used to repair, restore, rebuild or replace the Project. The County is required to 
pay any costs of repair, rebuilding or restoration in excess of insurance proceeds. Any balance of insurance 
proceeds remaining after payment of all costs of such repair, rebuilding, restoration or replacement is to be paid 
into the Bond Fund. 

In the event that such damage or destruction occurs before the Bonds and interest thereon have been paid 
in full and the County elects not to rebuild, repair, restore or replace the Project, all insurance proceeds collected on 
account of such damage or destruction on the policy or policies of insurance maintained by the County pursuant to 
the provisions of the Lease shall be forthwith delivered and paid over to the Trustee and deposited in the Bond 
Fund and shall be used to redeem Bonds in accordance with the Indenture. 

Condemnation or Insured Deficiency in Title 

In the event that title to all or a portion of the Project is challenged or threatened by means of competent 
legal or equitable action, the County has covenanted under the Lease that it shall cooperate with the Corporation 
and the Trustee and shall take all reasonable actions, including where appropriate the lawful exercise of the 
County's power of eminent domain, in order to quiet title to the Project in the Corporation. If title to all or a portion 
of the Project is found to be deficient or non-existent by a court of competent jurisdiction, the County has 
covenanted under the Lease that it shall, in such an event, deposit with the Trustee for the account of the 
Corporation an amount equal to the fair market value as determined by appraisal (or a pro-rata portion thereof, as . • 
appropriate) of the Project. Under the Indenture, the Trustee is obligated to use such amounts for the redemption of 
Bonds at the earliest permissible date. 

If during the Lease Term title to all or part of the Project is condemned by any authority having the power 
of eminent domain, the condemnation proceeds shall be deposited with the Trustee and shall be used by the Trustee 
to redeem Bonds or purchase and cancel Bonds pursuant to the Indenture. Condemnation proceeds in excess of the 
fair market value shall be remitted to the County. 

Assignment and Sublease 

The County may not assign the Lease in whole or in part, and may not sublease the Project in whole or in 
part, as long as any Bonds remain Outstanding, unless it receives an opinion of Bond Counsel that such assignment 
or sublease will not cause the inclusion of interest on the Series 2009 A Bonds in gross income for federal income 
tax purposes. The County may sublease the Project on a short-term (less than 12 months) basis. Any sublease or 
assignment pursuant to this Section shall (a) not extend for longer than the Lease Term, and (b) not allow the 
assignee or sublessee to in any way encumber or dispose of the Project, unless the Trustee otherwise consents. 

Conveyance of the Project to the County 

When the aggregate principal or redemption price of and interest on the Bonds Outstanding has been paid 
in full, or provision has been made for paying the same in accordance with the Indenture, the Corporation will 
convey unencumbered title to the Project to the County pursuant to the Lease. 

Events of Default and Remedies 
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Under the Lease anyone or more of the following events will be an Event of Default: 

(a) 
Payments; 

The County defaults in the due and punctual payment of Rental Payments or Additional 

(b) The County defaults in the due observance or performance of any other covenant or 
obligation under the Lease and fails to remedy such default within 60 days (or such longer period as shall 
be reasonably required to cure such default) after the Corporation or the Trustee has given the County 
written notice specifying such default; or . 

(c) Certain events of bankruptcy or insolvency of the County. 

(d) The County shall vacate or abandon the Project, and the same shall remain uncared for 
and unoccupied for a period of 60 days. 

The Corporation may, while any such default shall continue, and shall, at the direction of the Trustee 
(subject, however, to any restriction contained in the Indenture), take anyone or more of the following actions: 

(1) cause the Rental Payment and any Additional Payments for the remainder of the Lease 
Term to become due and payable, as provided in the Indenture; 

(2) give the County written notice of intention to terminate the Lease on a date specified 
therein, and if all defaults have not been cured on the date so specified, the County's right to possession of 
the Project shall cease, the Lease shall terminate, and the Corporation may re-enter and take possession of 
the Proj~ct; or 

(3) without terminating the Lease, re-enter the Project or take possession thereof pursuant to 
legal proceedings or pursuant to any notice provided for by law, and having elected to re-enter or take 
possession of the Project without terminating the Lease, the Corporation shall use reasonable diligence to 
relet the Project, or parts thereof, for such term or terms at such rental and upon such other terms and 
conditions as the Corporation may deem advisable, with the right to make alterations and repairs to the 
Project. No such re-entry or taking of possession of the Project by the Corporation is to be construed as an 
election on the Corporation's part to terminate the Lease, and no such re-entry or taking of possession by 
the Corporation is to relieve the County of its obligation to pay Rental Payments or Additional Payments 
(atthe time or times provided in the Lease), or of any ofits other obligations under the Lease, all of which 
are to survive such re-entry or taking of possession, and the County is to continue to pay the Rental 
Payments and Additional Payments specified in the Lease until the end of the Lease Term, whether or not 
the Project shall have been relet, less the net proceeds, if any, of any reletting of the Project (after 
deducting all of the Corporation's reasonable expenses or in connection with such reletting). Said net 
proceeds of any reletting are to be deposited in the Bond Fund. 

Having elected to re-enter or take possession of the Project without terminating the Lease, the Corporation 
may, subject to any restrictions in the Indenture against termination of the Lease, by notice to the County given at 
any time thereafter while the County is in default in the payment of Rental Payments or Additional Payments or in 
the performance of any other obligation under the Lease, elect to terminate the Lease, and if all defaults shall not 
have been cured on a date specified, the Lease shall thereupon be terminated. 
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THE INDENTURE 

The Indenture specifies the tenns and details of the Bonds as described in this Official Statement. The • 
following is a summary of certain other provisions of the Indenture. Reference is made to the Indenture in its 
entirety for a full recital of the provisions thereof. 

Construction Fund 

Pursuant to the Indenture, a Construction Fund is created to be held by the Trustee. Proceeds of the 
Bonds, after deposit into the Bond Fund of the accrued interest and premium, if any, received from the sale of the 
Bonds, shall be deposited in the Construction Fund. The Construction Fund shall be used for the purpose of 
providing moneys to pay Project Costs. Any moneys not required for said purpose, shall, when the Project is 
complete as provided in the Lease, be deposited in the Bond Fund and shall be used to redeem Bonds in 
accordance with the Indenture. 

Bond Fund 

The Indenture provides for the establishment of a Bond Fund into which shall be deposited the accrued 
interest and premium, if any, received from the sale of the Bonds, all Rental Payments intended to pay the principal 
of, redemption premium, if any, and interest on the Bonds, and the net proceeds of condemnation and insurance to 
the extent provided in the Lease. All amounts credited to and deposited in the Bond Fund shall be used by the 
Trustee for the sole purpose of paying the principal of, redemption premium, if any, and interest on the Bonds, as 
and when the same become due or are call~d for redemption and payment. 

Investments 

Moneys held in the Construction Fund or the Bond Fund shall, pursuant to the written direction of the 
County given by the Authorized County Representative, be separately invested and reinvested by the Trustee in 
Pennitted Investments which mature or are subject to redemption by the holder prior to the date when such moneys 
will be needed. Any such Pennitted Investments shall be held by or under the control of the Trustee and shall be 
deemed at all times to be a part of the Fund in which such moneys are originally held. The interest earnings and 
any profit realized from Pennitted Investments in any Fund shall be credited to such Fund, and any loss realized on 
such Pennitted Investments shall be charged to such Fund. Any loss resulting from Pennitted Investments shall be 
charged to the applicable Fund. After the Trustee has notice pursuant to the Indenture of the existence of an Event 
of Default, the Trustee shall direct the investment of moneys in the Bond Fund and the Construction Fund. The 
Trustee shall sell and reduce to cash a sufficient amount of such Pennitted Investments whenever the cash balance 
in any Fund is insufficient for the purposes of such Fund. In detennining the balance in any Fund, investments in 
such Fund shall be valued at the lower of their original cost or their fair market value as of the most recent Payment 
Date. The Trustee may make any and all investments pennitted by the provisions of this Section through its own 
bond department or any affiliate or short-tenn investment department. 

Events of Default 

Under the provisions of the Indenture, each of the following events is deemed an Event of Default: 

(a) Default by the Corporation in the due and punctual payment of any interest on any Bond; 

(b) Default by the Corporation in the due and punctual payment of the principal of or 
redemption premium, if any, on any Bond, whether at the stated maturity or accelerated maturity thereof, 
or at the redemption date thereof; 
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(c) Default in the performance or observance of any other of the covenants, agreements or 
conditions on the part of the Corporation in the Indenture or in the Bonds contained (other than a default 
described in (a) or (b) above) or in any other document or instrument that secures or otherwise relates to 
the debt and obligations thereby secured, and the continuance thereof for a period ono days after written 
notice thereof shall have been given to the Corporation and the County by the Trustee, or to the Trustee 
(which notice of default the Trustee shall be required to accept), the Corporation and the County by the 
Owners of not less than 25% in aggregate principal amount of Bonds then Outstanding; provided, 
however, if any default shall be such that it cannot be corrected within such 30-day period, it shall not 
constitute an Event of Default if corrective action is instituted by the Corporation or the County within 
such period and diligently pursued until the default is corrected; 

(d) The filing by the County of a voluntary petition in bankruptcy, or failure by the County to 
promptly lift any execution, garnishment or attachment of such consequence as would impair the ability of 
the County to carry on its operation, or adjudication of the County as a bankrupt, or assignment by the 
County for the benefit of creditors, or the entry by the County into an agreement of composition with 
creditors, or the approval by a court of competent jurisdiction of a petition applicable to the County in any 
proceedings instituted under the provisions of federal bankruptcy law, or under any similar acts which may 
thereafter be enacted; or 

(e) An Event of Default as specified in the Lease shall have occurred. 

With regard to any alleged default specified in paragraph (c) above concerning which notice is given to the 
County under the provisions of this Section, the Corporation has granted the County full authority for the account 
of the Corporation to perform any covenant or obligation, the nonperformance of which is alleged in said notice to 
constitute a default, in the name and stead of the Corporation, with full power to do any and all things and acts to 
the same extent that the Corporation could do and perform any such things and acts in order to remedy such 
default. 

Acceleration of Maturity of Bonds in the Event of Default 

If an Event of Default shall have occurred and be continuing, the Trustee may, and upon written request of 
the Owners of25% or more in aggregate principal amount of Outstanding Bonds, shall, by written notice given to 
the Corporation and the County, declare the principal of all the Bonds then Outstanding to be due and payable 
immediately. 

If, at any time after such declaration, but before the Bonds shall have matured by their terms, all overdue 
installments of principal of and interest on the Bonds, together with the reasonable and proper expenses of the 
Trustee, and all other sums then payable by the Corporation under this Indenture shall either be paid or provision 
satisfactory to the Trustee shall be made for such payment, then and in every such case the Trustee shall, but only 
with the approval of the Owners of not less than a majority in aggregate principal amount of the Bonds 
Outstanding, rescind such declaration and annul such default in its entirety. In such event, the Trustee shall rescind 
any declaration of acceleration of installments of Rental Payments as provided in the Lease. 

Exercise of Remedies 

If an Event of Default shall have occurred and be continuing, the Trustee may, and ifrequested to do so by 
the Owners of not less than 25% in aggregate principal amount of Bonds then Outstanding and indemnified as 
provided in the Indenture, the Trustee shall, pursue and exercise any available remedy at law or in equity by suit, 
action, mandamus or other proceeding or exercise such one or more of the rights and remedies conferred by the 
Indenture and the Lease as the Trustee, being advised by Counsel, shall deem most expedient in the interest of the 
Owners, to enforce the payment of the principal of, redemption premium, if any, and interest on the Bonds then 
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Outstanding, and to enforce and compel the performance of the duties and obligations of the Corporation as therein 
set forth. 

Limitation on Exercise of Remedies by Owners 

No Owner shall have any right to institute any suit, action or proceeding in equity or at law for the 
enforcement of the Indenture or for the execution of any trust thereunder or for the appointment of a receiver or any 
other remedy thereunder, unless (a) a default has occurred of which the Trustee has been notified or is deemed to 
have notice as provided in the Indenture, (b) such default shall have become an Event of Default, (c) the Owners of 
not less than 25% in aggregate principal amount of Bonds then Outstanding and the shall have made written 
request to the Trustee, shall have offered the Trustee reasonable opportunity either to proceed to exercise the 
powers thereinbefore granted or to institute such action, suit or proceeding in its own name, and shall have 
provided to the Trustee indemnity as provided in the Indenture, and (d) the Trustee shall thereafter fail or refuse to 
exercise the powers and remedies therein granted or to institute such action, suit or proceeding in its own name. 
No one or more Owners shall have any right in any manner whatsoever to affect, disturb or prejudice the Indenture 
by its, his or their action or to enforce any right thereunder except in the manner therein provided, and that all 
proceedings at law or in equity shall be instituted, had and maintained in the manner therein provided and for the 
equal benefit of the Owners of all Bonds then Outstanding. Nothing in the Indenture contained !,;hall, however, 
affect or impair the right of any Owner to payment of the principal of and interest on any Bond at and after the 
maturity thereof or the obligation of the Corporation to pay the principal of, redemption premium, if any, and 
interest on each of the Bonds issued thereunder to the respective Owners thereof at the time, place, from the source 
and in the manner therein and in the Bonds expressed. 

Right of Owners to Direct Proceedings 

Anything in the Indenture to the contrary notwithstanding, the Owners of not less than a majority in 

• 

aggregate principal amount of Bonds then Outstanding shall have the right, at any time, by an instrument or • 
instruments in writing executed and delivered to the Trustee, to direct the time, method and place of conducting all 
proceedings to be taken in connection with the enforcement of the terms and conditions of the Indenture, or for the 
appointment of a receiver or any other proceedings thereunder; provided that such direction shall not be otherwise 
than in accordance with the provisions of law and the Indenture. 

Other Remedies 

No remedy conferred upon the Trustee or the Owners under the Indenture is intended to be exclusive of 
any other remedy, but each and every such remedy is cumulative and is in addition to any other remedy of the 
Trustee or the Owners, now or thereafter existing at law, in equity or by statute. 

Supplemental Indentures 

The Corporation and the Trustee may from time to time, without the consent of or notice to any of the 
Owners, enter into such Supplemental Indenture or Supplemental Indentures as shall not be inconsistent with the 
terms and provisions thereof, for anyone or more of the following purposes: 

(a) To cure any ambiguity or formal defect or omission in the Indenture or make any other 
change not prejudicial to the Owners; 

(b) To grant to or confer upon the Trustee for the benefit of the Owners any additional rights, 
remedies, powers or authority that may lawfully be granted to or conferred upon the Owners or the Trustee 
or either of them; 
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(c) To more precisely identify the Project or the Trust Estate or to add property thereto or to 
substitute property; 

(d) To subject to the Indenture additional revenues, properties or collateral; 

(e) To issue Additional Bonds as provided in the Indenture; and 

(f) To comply with the arbitrage rebate requirement of Section 148(f) of the Code. 

Exclusive of Supplemental Indentures described above and subject to the terms and provisions contained 
in the Indenture, the Owners of not less than a majority in aggregate principal amount of the Bonds then 
Outstanding shall have the right, from time to time, anything contained in the Indenture to the contrary 
notwithstanding, to consent to and approve the execution by the Corporation and the Trustee of such other 
Supplemental Indenture or Supplemental Indentures as shall be deemed necessary and desirable by the Corporation 
for the purpose of modifying, amending, adding to or rescinding, in any particular, any of the terms or provisions 
contained in the Indenture or in any Supplemental Indenture; provided, however, that nothing in the Indenture shall 
permit or be construed as permitting (1) an extension of the m'!turity of the principal of or the interest on any Bond 
issued thereunder, (2) a reduction in the principal amount of any Bond or the rate ofinterest thereon, (3) a privilege 
or priority of any Bond or Bonds over any other Bond or Bonds, or (4) a reduction in the aggregate principal 
amount of Bonds, the consent of the Owners of which is required for the execution of any such Supplemental 
Indenture. 

Amendment of the Lease 

The Corporation and the Trustee shall, without the consent of or notice to the Owners, consent to any 
amendment, change or modification of the Lease as may be required (a) by the provisions of the Lease or the 
Indenture, (b) for the purpose of curing any ambiguity or formal defect or omission in the Lease or in connection 
with any other change therein which, in the judgment of the Trustee, is not to the prejudice of the Trustee or the 
Owners, (c) so as to more precisely identify the Project or add property thereto or to substitute property, or (d) in 
connection with the issuance of Additional Bonds. 

Except for the amendments, changes or modifications described above, neither the Corporation nor the 
Trustee shall consent to any other amendment, change or modification of the Lease without the giving of notice and 
the obtaining of the written approval or consent of the Owners of not less than a majority in aggregate principal 
amount of the Bonds at the time Outstanding. If at any time the Corporation and the County shall request the 
consent of the Trustee to any such proposed amendment, change or modification of the Lease, the Trustee shall 
cause notice of such proposed amendment, change or modification to be given in the same manner as provided in 
the Indenture with respect to Supplemental Indentures. Such notice shall briefly set forth the nature of such 
proposed amendment, change or modification and shall state that copies of the same are on file at the principal 
corporate trust office of the Trustee for inspection by all Owners. 

Additional Bonds 

The Corporation may issue Additional Bonds for the purpose of completing, repairing or making additions 
to the Project, or refunding the Bonds, provided that certain terms and conditions contained in the Indenture are 
met, including the following: 

(a) The Corporation shall adopt a resolution authorizing the issuance of such Bonds, fixing 
the amount thereof and describing in brief and general terms the purpose or purposes for which such 
Bonds are being issued, and authorizing the Corporation to enter into a Supplemental Indenture and an 
amendment to the Lease as provided in the Indenture. 
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(b) There shall be filed with the Trustee an opinion of Bond Counsel to the effect that the 
issuance of the Additional Bonds will not cause the interest on any Bonds then Outstanding to become 
includable in gross income for federal income tax purposes. 

Such Additional Bonds shall be on a parity as to security and payment as the Bonds therein described. 

Discharge of the Indenture 

When the principal of, redemption premium, if any, and interest on all the Bonds shall have been paid in 
accordance with their terms or provision has been made for such payment, as provided in the Indenture, and 
provision shall also be made for paying all other sums payable thereunder, including the fees and expenses of the 
Trustee and the Paying Agents to the date of retirement of the Bonds and all sums payable under the Lease, then the 
right, title and interest of the Trustee under the Indenture shall thereupon cease, determine and be void, and 
thereupon the Trustee shall cancel, discharge and release the Indenture and shall execute, acknowledge and deliver 
to the Corporation such instruments of satisfaction and discharge or release as shall be requisite to evidence such 
release and the satisfaction and discharge of the Indenture, and shall assign and deliver to the Corporation any 
property at the time subject to the Indenture which may then b~ in the Trustee's possession, except amounts in the 
Bond Fund required to be paid to the County under the Indenture and except funds or securities in which such 
moneys are invested and held by the Trustee for the payment of the principal of; redemption premium, if any, and 
interest on the Bonds. 
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BOOK-ENTRY SYSTEM 

General. 

The Series 2009 Bonds are available in book-entry only form. Purchasers of the Series 2009 Bonds will not receive 
certificates representing their interests in the Series 2009 Bonds. Ownership interests in the Series 2009 Bonds will be 
available to purchasers only through a book-entry system (the "Book-Entry System") maintained by The Depository 
Trust Company ("DTC"), New York, New York. 

The following information concerning DTC and DTC's book-entry system has been obtained from DTC. The 
Corporation and the County take no responsibility as to the accuracy or completeness thereof and neither the Indirect 
Participants nor the Beneficial Owners should rely on the following information with respect to such matters, but should 
instead confirm the same with DTC or the Direct Participants, as the case may be. There can be no assurance that DTC 
will abide by its procedures or that such procedures will not be changed from time to time. 

DTC will act as securities depository for the Series 2009 Bonds. The Series 2009 Bonds will be issued as fully-registered 
securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may be requested by 
an authorized representative ofDTC. One fully-registered Bond certificate will be issued for the Series 2009 Bonds and 
will be deposited with DTC. 

DTC and its Participants. 

DTC, the world's largest securities depository, is a limited-purpose truSt company organized under the New York 
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the Federal 
Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a 
"clearing agency" registered pursuant to the provisions of Section 17 A of the Securities Exchange Act of 1934. DTC 
holds and provides asset servicing for over 3.5 million issues ofU .S. and non-U .S. equity issues, corporate and municipal 
debt issues, and money market instruments (from over 100 countries) that DTC's participants ("Direct Participants") 
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct 
Participants' accounts. This eliminates the need for physical movement of securities certificates. Direct Participants 
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain 
other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). 
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing 
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. 
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct 
Participant, either directly or indirectly ("Indirect Participants"). DTC has Standard & Poor's highest rating: AAA. 
The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission. More 
information about DTC can be found at www.dtcc.com and www.dtc.org. 

Purchases of Ownership Interests. 

Purchases of Series 2009 Bonds under the DTC system must be made by or through Direct Participants, which will 
receive a credit for the Series 2009 Bonds on DTC's records. The ownership interest of each actual purchaser of each 
Bond ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners 
will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive 
written confrrmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct 
or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests 
in the Series 2009 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting 
on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in 
Securities, except in the event that use of the book-entry system for the Series 2009 Bonds is discontinued . 
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Transfers. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the name of 
DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of 
DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do 
not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2009 
Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such Bonds are credited, 
which mayor may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for 
keeping account of their holdings on behalf of their customers. 

Notices. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect 
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements 
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. Beneficial 
Owners of Bonds may wish to take certain steps to augment the transmission to them of notices of significant events with 
respect to the Series 2009 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Bond 
documents. For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Series 2009 
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial 
Owners may wish to provide their names and addresses to the registrar and request that copies of notices be provided 
directly to them. 

Redemption notices will be sent to DTC. 

If less than all of the Series 2009 Bonds within an issue are being redeemed, DTC's practice is to determine by lot the 
amount of the interest of each .Direct Participant in such issue to be redeemed. 

Voting. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds unless authorized 
by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual procedures, DTC mails an Omnibus 
Proxy to the Authority as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co. 's consenting or 
voting rights to those Direct Participants to whose accounts Bonds are credited on the record date (identified in a listing 
attached to the Omnibus Proxy). 

Payments of Principal, Redemption Price and Interest. 

Redemption proceeds, distributions, and dividend payments on the Series 2009 Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative ofDTC. DTC's practice is to credit Direct 
Participants' accounts upon DTC's receipt offunds and corresponding detail information from the Authority or the Bond 
Trustee, on the payable date in accordance with their respective holdings shown on DTC's records. Payments by 
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with 
securities held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility 
of such Participant and not of DTC, the Bond Trustee or the Authority, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividend 
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Bond Trustee, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants. 

Discontinuation of Book-Entry System. 

DTC may discontinue providing its services as depository with respect to the Series 2009 Bonds at any time by giving 
reasonable notice to the Corporation or the Trustee. Under such circumstances, in the event that a successor depository is 
not obtained, Bond certificates are required to be printed and delivered. The Corporation may decide to discontinue use 
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of the system of book-entry transfer through DTC (or a successor securities depository). In that event, Bond certificates 
will be printed and delivered . 

The Corporation may decide to discontinue use of the system of book-en try-only transfers through DTC (or a successor 
securities depository). In that event, Bond certificates will be printed, ·registered in the name of DTC's partnership 
nominee, Cede & Co. (or such other name as may be requested by an authorized representative ofDTC), and delivered to 
DTC (or a successor securities depository), to be held by it as securities depository for Direct Participants. If, however, 
the system of book-en try-only transfers has been discontinued and a Direct Participant has elected to withdraw its Bonds 
from DTC (or such successor securities depository), Bond certificates may be delivered to Beneficial Owners in the 
manner described in the Bond Indenture . 
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THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT IS NOT A SUMMARY OF THIS 
ISSUE. INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING 
OF AN INFORMED INVESTMENT DECISION . 

• 

' NEW ISSUE - FULL BOOK-ENTRY RA TING: Moody's: "Aa2" 
(Bank Qualified) See "RATING" 

; In the opinion of Gilmore & Bell, P. C, Bond Counsel, under existing law and assuming continued compliance with certain requirements of the Internal 
, Revenue Code of 1986, as amended, the interest on the Series 2009A Bonds (including any original issue discount properly allocable to an owner thereof) 

is excludable from gross income for federal and State of Nebraska income tax purposes, except as described in this Official Statement, and is not an item 
of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations. Interest on the Series 2009B Bonds and 
the Series 2009C Bonds (including any original issue discount properly allocable to an owner thereof) is included in gross income for federal and 
Nebraska income tax purposes. The Series 2009A Bonds are "qualified tax-exempt obligations" within the meaning of Section 265(b)(3) of the Internal 
Revenue Code of 1986, as amended. See "TAX MATTERS" in this Official Statement. 

$4,195,000 
SERIES 2009A 

Dated: date of delivery 

OFFICIAL .ST A TEM ENT 

$18,985,000 
SARPY COUNTY LEASING CORPORA nON 

LEASE RENTAL REVENUE BONDS 
(OMAHA ROYALS STADIUM PROJECT) 

consisting of 

$9,290,000 
TAXABLE SERIES 2009B 

(Build America Bonds -
Direct Payment to Issuer) 

$5,500,000 
TAXABLE SERIES 2009C 

Due: December 15 as shown below 

The Series 2009 Bonds are issuable in fully registered fonn and, when initially issued, will be registered in the name of Cede & Co., as nominee of The 
Depository Trust Company ("DTC"), New York., New York., which will act as securities depository for the Series 2009 Bonds. Purchases ofthe Series 
2009 Bonds will be made in book-entry fonn only, in the principal amount of$5,000 or any integral multiple thereof, through brokers and dealers who are, 
or who act through, DTC participants. Beneficial owners of the Series 2009 Bonds will not receive physical delivery of certificates so long as DTC or a 

• 

successor securities depository acts as the securities depository with respect to the Series 2009 Bonds. So long as DTC or its nominee is the registered 
owner of the Series 2009 Bonds, payments of the principal or redemption price of and interest on the Series 2009 Bonds will be made directly to DTe. 
Interest is payable semi-annually on June 15 and December IS of each year beginning June 15,2010 until maturity or earlier redemption. Disbursement of 
such payments to DTC participants is the responsibility ofDTC and disbursement of such payments to the beneficial owners is the responsibility ofDTC 
participants. Union Bank and Trust Company, Lincoln, Nebraska, is trustee (the "Trustee") under the Trust Indenture hereinafter described and will act as 
Registrar and Paying Agent for the Series 2009 Bonds. For tenns relating to Series 2009 Bond principal and interest payments made to DTC or its 
nominee or in the event that the use of book-entry fonn is discontinued, see "THE SERIES 2009 BONDS" and "THE SERIES 2009 BONDS - Book
Entry System." 

The Series 2009 Bonds are subject to optional, mandatory sinking fund and extraordinary redemption prior to maturity as described under "THE SERIES 
2009 BONDS - Redemption Provisions." 

The net proceeds of the Series 2009 Bonds will be used to pay the costs of acquiring, constructing, equipping and furnishing a baseball stadium and related 
infrastructure and other facilities to be owned by the Corporation arid leased to County. See "THE PROJECT." 

The Series 2009 Bonds shall not be a debt of The County of Sarpy, Nebraska (the "County") or a pledge ofits faith and credit but, together with interest 
thereon, shall be payable solely out of the Basic Rent paid by the County under tenns of (a) a Public Payment Lease Agreement, dated October 15,2009 
(the "Public Payment Lease") and (b) a Private Payment Lease Agreement, dated October 15, 2009 (the "Private Payment Lease"), entered into 
between the Corporation and the County, and, to the extent received by the Trustee, interest earnings, insurance proceeds and condemnation awards. The 
Series 2009 Bonds have been issued pursuant to the tenns ofa Trust Indenture, dated October 15, 2009 (the "Indenture"), between the Corporation and 
the Trustee. The Basic Rent payable by the County is a general obligation of the County payable, unless paid from other sources, out ofthe funds ofthe 
County which may be raised, among other sources, by taxes levied by valuation on all taxable property, except intangible property in the County, subject to 
the County's constitution and statutory levy limitation. See "SECURITY FOR THE SERIES 2009 BONDS" and "NEBRASKA LAWS RELATED 
TO BUDGETS AND TAXATION." 

MATURITY SCHEDULE - See Inside Cover 

The Series 2009 Bonds are being offered when, as and if issued by the Corporation received by the Underwriter, subject to prior sale and withdrawal of 
such offer without notice and subject to the approval oflegality and tax exemption by Gilmore & Bell, P.e., Lincoln, Nebraska, Bond Counsel, and certain 
other conditions. Certain legal matters will be passed upon for the County by Lee Polikov, Sarpy County Attorney, Papillion, Nebraska It is expected that 

• the Series 2009 Bonds will be available for delivery to DTC in ~ew York., New York on or about October 15,2009. 

AMERITAS INVESTMENT CORP. 

The date of this Official Statement is September 18,2009. 



SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BONDS 

4,195,000 
SERIES 2009A 

CUSIP 
Maturity Principal Rate of Number 

(December 15) Amount Interest Yield Price (80373K) 

2012 
2013 
2014 
2015 
2016 
2017 
201S 
2019 
2021 
2022 
2024 

$335,000 1.50% 1.50% 100.000% AA4 
340,000 1.S5 1.S5 100.000 AB2 
345,000 2.25 2.25 100.000 ACO 
345,000 2.40 2.40 100.000 AD8 
350,000 2.60 2.65 99.673 AE6 
380,000 2.S5 2.90 99.636 AF3 
380,000 3.00 3.10 99.204 AG 1 
400,000 3.20 3.25 99.567 AH9 
420,000 3.45 3.50 99.504 AK2 
435,000 3.55 3.60 99.475 ALO 
465,000 3.75 3.80 99.423 AN6 

9,290,000 
TAXABLE SERIES 2009B 

(Build America Bonds - Direct Payment to Issuer) 

$3,505,000 - 6.05% Tenn Bonds due December 15,2029, price: 100.000% to yield 6.05% 
CUSIP No. S0373K AP 1 

$5,7S5,000 - 6.25% Tenn Bonds due December 15,2035, price: 99.352% to yield 6.30% 
CUSIP No. S0373K AQ 9 

$5,500,000 
TAXABLE SERIES 2009C 

Maturity Principal Rate of Number 
(December 15) Amount Interest Yield Price (80373k) 

2013 
2014 
2015 
2016 
2017 
201S 
2019 

$1,000,000 2.75% 2.75% 100.000% AR7 
100,000 3.25 3.25 100.000 AS5 
100,000 3.75 3.75 100.000 AT3 
145,000 4.00 4.00 100.000 AUO 
165,000 4.30 4.30 100.000 AVS 
175,000 4.60 4.60 100.000 AW6 
185,000 4.S0 4.80 100.000 AX4 

$1,425,000 - 5.55% Tenn Bonds due December 15,2024, price: 100.000% to yield 5.55% 
CUSIP No. 80373K AY 2 

$2,205,000 - 6.00% Tenn Bonds due December 15,2029, price: 99.412% to yield 6.05% 
CUSlPNo. S0373KAZ9 

• 

• 

• 



• 

• 

• 

SARPY COUNTY LEASING CORPORATION 

Directors 

Joni Jones, President 
Rich Jansen, Vice President 

Pat Thomas, Secretary 
Rusty Hike 

Tom Richards 

Brian E. Hanson, Assistant SecretarylTreasurer 

SARPY COUNTY, NEBRASKA 

Board of Commissioners 

Joni Jones, Chair 
Rusty Hike 
Rich Jansen 

Tom Richards 
Pat Thomas 

Administration 

Mark Wayne, Administrator 
Brian E. Hanson, Fiscal Administrator 

Debra J. Houghtaling, Clerk 

TRUSTEE 

Union Bank and Trust Company 
Lincoln, Nebraska 

BOND COUNSEL 

Gilmore & Bell, P.C. 
Lincoln, Nebraska 

UNDERWRITER 

Ameritas Investment Corp. 
Omaha, Nebraska 
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REGARDING USE OF TillS OFFICIAL STATEMENT 

AUTHORIZED INFORMATION AND REPRESENTATIONS 

No dealer, broker, sales representative or other person has been authorized by the Corporation, the County or 
the Underwriter to give any information or to make any representations, other than those contained in this 
Official Statement, and, if given or made, such other information or representations must not be relied upon as 
having been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or 
the solicitation of an offer to buy, nor shall there be any sale of the Series 2009 Bonds by any person in any 
jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale. The information set 
forth herein has been obtained from the Corporation, the County and other sources that are believed to be 
reliable, but is not guaranteed as to accuracy or completeness by, and is not to be construed as a representation 
by, the Underwriter. The Underwriter has provided the following sentence for inclusion in this Official 
Statement: "The Underwriter has reviewed the information in this Official Statement in accordance with, and 
as part of, its responsibilities to investors under the federal securities laws as applied to the facts and 
circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of such 
information." The information and expressions of opinion herein are subject to change without notice, and 
neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstance, 
create any implication that there has been no change in the affairs of the Corporation or the County since the 
date hereof. 

REGISTRATION EXEMPTION 

The Series 2009 Bonds have not been registered with the United States Securities and Exchange Commission 
under the Securities Act of 1933, as amended (the "Securities Act"), in reliance upon an exemption contained 
therein, or under any state securities or "blue sky" laws. In making an investment decision, investors must rely 
upon their own examination of the Corporation and the County and the terms of the offering, including the 
merits and risks involved. No federal or state securities commission or regulatory authority has recommended 
the Series 2009 Bonds. Moreover, none of the foregoing authorities has confmned the accuracy or determined 
the adequacy of this Official Statement. Any representation to the contrary is a criminal offense. 

FORWARD-LOOKING STATEMENTS 

Certain statements included or incorporated by reference in this Official Statement constitute "forward-looking 
statements" within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 
21E of the United States Securities Exchange Act of 1934, as amended, and Section 27A of the United States 
Securities Act of 1933, as amended. Such statements are generally identifiable by the terminology used such 
as "plan," "expect," "estimate," "anticipate," "budget," "intend" or other similar words. The achievement of 
certain results or other expectations contained in such forward-looking statements involve known and unknown 
risks, uncertainties and other factors which may cause actual results, performance or achievements deScribed to 
be materially different from any future results, performance or achievements expressed or implied by such 
forward-looking statements. None of the Corporation, the County or any other party plans to issue any updates 
or revisions to those forward-looking statements if or when the expectations, or events, conditions or 
circumstances upon which such statements are based occur . 
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THE UNDERWRITER INTENDS TO OFFER THE SERIES 2009 BONDS INITIALLY AT THE • 
OFFERING PRICES SET FORTH ON THE COVER PAGE OF TmS OFFICIAL STATEMENT, 
WHICH MAY SUBSEQUENTLY CHANGE WITHOUT ANY REQUIREMENT OF PRIOR 
NOTICE. IN CONNECTION WITH TillS OFFERING, THE UNDERWRITER MAY OVERALLOT 
OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 
SERIES 2009 BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN 
THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT 
ANYTIME. 

TillS OFFICIAL STATEMENT IS NOT, AND MAY NOT BE CONSTRUED AS, A CONTRACT 
WITH THE PURCHASERS OF THE SERIES 2009 BONDS. STATEMENTS CONTAINED HEREIN 
WHICH INVOLVE ESTIMATES, FORECASTS, OR MATTERS OF OPINION, WHETHER OR 
NOT EXPRESSLY SO DESCRIBED HEREIN, ARE INTENDED SOLELY AS SUCH AND ARE 
NOT TO BE CONSTRUED AS A REPRESENTATION OF FACTS. 

-ii-

• 



• 

• 

• 

General 

OFFICIAL STATEMENT 

$18,985,000 
SARPY COUNTY LEASING CORPORATION 

LEASE RENTAL REVENUE BONDS 
(OMAHA ROYALS STADIUM PROJECT) 

$4,195,000 
SERIES 2009A 

consisting of 

$9,290,000 
TAXABLE SERIES 2009B 

(Build America Bonds -
Direct Payment to Issuer) 

INTRODUCTION 

$5,500,000 
TAXABLE SERIES 2009C 

The purpose of this Official Statement is to furnish infonnation in connection with the offering and sale by the 
Sarpy County Leasing Corporation, a Nebraska nonprofit corporation (the "Corporation"), of its Lease Rental 
Revenue Bonds (Omaha Royals Stadium Project), Series 2009, dated the date of delivery thereof, in the 
aggregate principal amount of $18,985,000 (the "Series 2009 Bonds"), consisting of $4,195,000 of Series 
2009A Bonds (the "Series 2009A Bonds"), $9,290,000 of Taxable Series 2009B Bonds (Build America Bonds 
- Direct Payment to Issuer) (the "Series 2009B Bonds"), and 5,500,000 of Taxable Series 2009C Bonds (the 
"Series 2009C Bonds"). The Series 2009 Bonds are being issued pursuant to a Trust Indenture dated October 
15,2009, the "Indenture"), between the Corporation and Union Bank and Trust Company (the "Trustee"). 
The Series 2009 Bonds are being issued for the purpose of providing funds to pay the costs of acquiring, 
constructing, equipping, and furnishing (a) a baseball stadium owned by The County of Sarpy, Nebraska (the 
"County") and leased to Omaha Royals Limited Partnership for use by the Omaha Royals baseball team and 
(b) related infrastructure and other facilities (collectively, the "Project"), together with certain costs of issuing 
the Series 2009 Bonds. See "USE OF BOND PROCEEDS." The Project is more fully described under 
"THE PROJECT". 

Plan of Financing 

Pursuant to the provisions of Section 23-3114, Reissue Revised Statutes of Nebraska, as amended (the 
"Enabling Act"), and the tenns of a Public Payment Lease Agreement dated October 15,2009, (the "Public 
Payment Lease"), the Corporation will (a) use the proceeds of the Series 2009A Bond and the Series 2009B 
Bonds to acquire, construct, furnish and equip certain portions portion the Project (the "Public Payment 
Project"), and (b) lease the Public Payment Project to the County for a tenn ending December 15,2036 (the 
"Term"). Pursuant to the Enabling Act, and the tenns of a Private Payment Lease Agreement dated October 
15,2009, (the "Private Payment Lease"), the Corporation will (1) use the proceeds of the Series 2009C 
Bonds to acquire, construct, furnish and equip certain other portions portion the Project (the "Private 
Payment Project"), and (b) lease the Private Payment Project to the County for the Tenn. 

The Series 2009A Bonds and the Series 2009B Bonds will be payable solely from the rents, revenues and 
receipts received by the Corporation under the Public Payment Lease for the use of the Public Payment Project, 
from certain proceeds of insurance policies or condemnation awards, from interest earnings on moneys in 
certain funds held by the Trustee, from money derived from the sale of the Public Payment Project or portions 
thereof and not from any other fund or source of the Corporation. Pursuant to the Indenture, the Corporation 



will pledge and assign such rents, revenues and receipts and other moneys to the payment of the Series 2009A 
Bonds and the Series 2009B Bonds and the interest thereon. Payments under the Public Payment Lease are • 
designed to be sufficient, together with other funds available for such purpose, to pay when due the principal or 
redemption price of and interest on the Series 2009A Bonds and the Series 2009B Bonds. 

The Series 2009C Bonds will be payable solely from the rents, revenues and receipts received by the 
Corporation under the Private Payment Lease for the use of the Private Payment Project, from certain proceeds 
of insurance policies or condemnation awards, from interest earnings on moneys in certain funds held by the 
Trustee, from money derived from the sale of the Private Payment Project or portions thereof and not from any 
other fund or source of the Corporation. Pursuant to the Indenture, the Corporation will pledge and assign 
such rents, revenues and receipts and other moneys to the payment of the Series 2009C Bonds and the interest 
thereon. Payments under the Private Payment Lease are designed to be sufficient, together with other funds 
available for such purpose, to pay when due the principal or redemption price of and interest on the Series 
2009C Bonds. 

The payments are subject to both the Budget Limitations and the Levy Limitations set forth under the heading 
"NEBRASKA DEVELOPMENTS RELATED TO BUDGETS AND TAXATION." The County will have 
the option to purchase the Corporation's title and interest in (a) the Public Payment Project at any time under 
the terms of the Public Payment Lease and (b) the Private Payment Project at any time under the terms of the 
Private Payment Lease. 

The Bonds shall not constitute a debt or liability of the County or of the State of Nebraska or of any political 
subdivision thereof. The Corporation has no taxing power. 

Definitions and Descriptions; Inspection of Documents 

All capitalized terms used in this Official Statement not defined in the text hereof are defmed under the caption 
"Definitions of Words and Terms" set forth in APPENDIX C to this Official Statement. Brief descriptions 
of the Bonds, the Public Payment Lease, the Private Payment Lease (collectively, the "Leases"), the Indenture 
and certain other matters are included in this Official Statement. Such descriptions do not purport to be 
comprehensive or definitive. All references herein to the Leases and the Indenture are qualified in their 
entirety by reference to such documents, copies of which may be viewed at the offices of Ameritas Investment 
Corp. (the "Underwriter"), or will be provided to any prospective purchaser requesting the same, upon 
payment by such prospective purchaser of the cost of complying with such request. All references to the Bonds 
are qualified in their entirety by the definitive terms thereof and the information with respect thereto included 
in the Leases and the Indenture. 

THE SERIES 2009 BONDS 

Authorization 

The Series 2009 Bonds are being issued pursuant to the Indenture and pursuant to and in full compliance with 
the Constitution and laws of the State of Nebraska, including particularly the Nebraska Nonprofit Corporation 
Act and the Enabling Act, and pursuant to proceedings duly had by the Corporation. 

Description 

• 

The Series 2009 Bonds are being issued in the principal amount of$18,985,000 and consist of (a) 4,195,000 of • 
Series 2009A Bonds, (b) 9,290,000 of Taxable Series 2009B Bonds (Build America Bonds - Direct Paymentto 
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Issuer) and (c) 5,500,000 of Taxable Series 2009C Bonds. The Series 2009 Bonds are dated the date of 
delivery thereof, bear interest at the rates per annum set forth on the Cover Page hereof, payable semiannually 
on June 15 and December 15 of each year beginning on June 15, 2010, and mature on December 15 in the 
years and in the principal amounts set forth on the Cover Page hereof. The Series 2009 Bonds are issuable as 
fully registered bonds without coupons in the denominations of $5,000 or any integral multiple thereof. 
Principal of the Series 2009 Bonds is payable at the principal corporate trust office of the Trustee. Interest on 
the Series 2009 Bonds is payable by check or draft mailed by the Trustee to the person in whose name each 
Series 2009 Bond is registered on the 15th day of the month next preceding an interest payment date at such 
person's address as it appears on the bond registration books (the "Bond Register") kept by the Trustee under 
the Indenture. 

Book-Entry System - Generally 

The Series 2009 Bonds will be available initially only in book-entry form in the principal amount of$5,000 or 
any integral multiple thereof. The Depository Trust Company ("DTC"), New York, New York, will act as 
securities depository for the Series 2009 Bonds and the ownersh ip of one fully registered bond for each series 
and maturity as set forth on the cover hereof, each in the aggregate principal amount of such maturity, will be 
registered in the name of Cede & Co., as nominee for DTC. Ownership interests in the Series 2009 Bonds will 
be available to purchasers only through a book-entry system maintained by DTC. A description ofDTC, the 
Book-Entry System and definitions of initially capitalized terms used under this heading are found in 
"APPENDIX E - BOOK-ENTRY SYSTEM." 

Book-Entry System Risk Factors 

Beneficial Owners of the Series 2009 Bonds may experience some delay in their receipt of distributions of 
principal of, and interest on, the Series 2009 Bonds since such distributions will be forwarded by the Trustee to 
DTC and DTC will credit such distributions to the accounts of its Participants, which will thereafter credit 
them to the accounts of the Beneficial Owners either directly or indirectly through Indirect Participants. 

Issuance of the Series 2009 Bonds in book-entry form may reduce the liquidity of the Series 2009 Bonds in the 
secondary trading market since investors may be unwilling to purchase Series 2009 Bonds for which they 
cannot obtain physical certificates. In addition, since transactions in the Series 2009 Bonds can be effected 
only through DTC, its Participants, Indirect Participants and certain banks, the ability of a Beneficial Owner to 
pledge any Series 2009 Bonds to persons or entities that do not participate in the DTC system, or otherwise to 
take actions in respect of such Series 2009 Bonds, may be limited due to lack of physical certificate. Beneficial 
Owners will not be recognized by the Paying Agent as registered owners for purposes of the Ordinance, and 
Beneficial Owners will be permitted to exercise the rights of registered owners only indirectly through DTC 
and its Participants. . 

Exchange, Transfer and Registration of Series 2009 Bonds 

The Series 2009 Bonds are transferable only upon the Bond Register upon presentation and surrender of the 
Series 2009 Bonds, together with instructions for transfer. Series 2009 Bonds may be exchanged for other 
Series 2009 Bonds of any denomination authorized by the Indenture in the same aggregate principal amount, 
series and maturity, upon presentation to the Trustee, subject to the terms, conditions and limitations and upon 
payment of any tax, fee or other governmental charge required to be paid with respect to any such registration, 
exchange or transfer. 
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Redemption Provisions 

Optional Redemption. The Series 2009 Bonds, including portions thereof, maturing in the year 2019 and 
thereafter shall be subject to redemption and payment prior to maturity by the Corporation, at the option of the 
County, on and after October 15, 2019, in whole or in part at any time, in such principal amounts, from such 
series and from such maturity or maturities as the County, in its sole and absolute discretion, may detennine at 
the redemption price of J 00% of the principal amount thereof, plus accrued interest to the redemption date. 

Under the Leases, the County may elect to purchase the entire Project by payment of money sufficient to 
redeem all of the Outstanding Series 2009 Bonds in accordance with the redemption provisions set forth in the 
Indenture. The proceeds from such sale or disposition shall be deposited with the Trustee and shall be used to 
redeem Series 2009 Bonds in accordance with the optional redemption provisions described above. 

Sinking Fund Redemption 0/ Series 2009B Bonds. The Series 2009B Bonds maturing on December IS, 
2029 and December 15, 2035 are subject to redemption prior to maturity in part by lot by operation of a 
mandatory sinking fund on December 15 in each of the following years and in the following principal amounts 
at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the date fixed for 
redemption. Selection of any Series 2009B Bonds maturing December 15,2029 or December 15,2035 or 
portions thereofto be redeemed shall be in the sole discretion of the Trustee. 

Year 
(December 15) 

2025 

* Maturity 

2026 
2027 
2028 
2029* 

Principal 
Amount 

$615,000 
660,000 
700,000 
745,000 
785,000 

Year 
(December 15) 

2030 
2031 
2032 
2033 
2034 
2035* 

Principal 
Amount 

$ 825,000 
875,000 
930,000 
990,000 

1,050,000 
1,115,000 

Sinking Fund Redemption o/Term Series 2009C Bonds. The Series 2009C Bonds maturing on December 
15, 2024 and December 15, 2029 are subject to redemption prior to maturity in part by lot by operation of a 
mandatory sinking fund on December 15 in each of the following years and in the following principal amounts 
at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the date fixed for 
redemption. Selection of any Series 2009C Bonds maturing December 15, 2024 or December 15, 2029 or 
portions thereof to be redeemed shall be in the sole discretion of the Trustee. 

Year 
(December 15) 

2020 

* Maturity 

2021 
2022 
2023 
2024* 

Principal 
Amount 

$200,000 
280,000 
300,000 
315,000 
330,000 

Year 
(December 15) 

2025 
2026 
2027 
2028 
2029* 

Principal 
Amount 

$350,000 
425,000 
450,000 
480,000 
500,000 

• 

• 

Extraordinary Optional Redemption. The Series 2009 Bonds shall be subject to redemption and payment • 
prior to the stated maturity thereof by the Corporation, at the option of the County, as a whole or in part on any 
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date, at a redemption price of 100% of the principal amount of the Series 2009 Bonds being called for 
redemption, plus accrued interest to the redemption date, upon the occurrence of any of the following 
conditions or events: 

(a) if title to, or the use for a limited period of, substantially all of the Project is 
condemned by any authority having the power of eminent domain; 

(b) if title to substantially all of the Project is found to be deficient or nonexistent to the 
extent that the efficient utilization of such Project by the County is impaired; 

(c) if substantially all of the Project is damaged or destroyed by fire or other casualty; or 

(d) if as a result of changes in the Constitution of the State of Nebraska, or of legislative 
or administrative action by the State of Nebraska or any political subdivision thereof, or by the United 
States, or by reason of any action instituted in any court, the Public Payment Lease or the Private 
Payment Lease shall become void or unenforceable, or impossible of performance without 
unreasonable delay, or in any other way, by reason of such change of circumstances, unreasonable 
burdens or excessive liabilities are imposed on the County or the Corporation. 

Selection of Series 2009 Bonds to Be Redeemed. Series 2009 Bonds shall be redeemed only in the principal 
amount of$5,000 or any integral multiple thereof. When less than all of the Outstanding Series 2009 Bonds of 
any series are to be redeemed and paid prior to maturity, such Series 2009 Bonds shall be redeemed in such 
principal amount and from such maturity or maturities as the County, in its sole and absolute discretion may 
determine, Series 2009 Bonds of less than a full maturity to be selected by the Trustee in $5,000 units of face 
value in such equitable manner as the Trustee may determine . 

Trustee's Duty to Redeem Series 2009 Bonds. The Trustee shall call Series 2009 Bonds for redemption and 
payment as provided in the Indenture and shall give notice of redemption as provided therein upon receipt by 
the Trustee at least 45 days prior to the redemption date of a written request of the Corporation with the consent 
of the County. Such request shall specify the principal amount of Series 2009 Bonds and their maturities so to 
be called for redemption, the applicable redemption price or prices and the provision or provisions pursuant to 
which such Series 2009 Bonds are to be called for redemption. 

Notice and Effect of Call for Redemption. Official notice of any redemption of Series 2009 Bonds shall be 
given by the Trustee on behalf of the Corporation by mailing a copy of an official redemption notice at least 30 
days prior to the date fixed for redemption by first class, registered or certified mail, as determined by the 
Trustee, to the Underwriter of the Series 2009 Bonds and the Owner of the Series 2009 Bond or Series 2009 
Bonds to be redeemed, unless waived by any Owner thereof, at the address shown on the Bond Register as of 
the date of the notice, as more fully described in the Indenture. 

Upon notice having been given as provided in the Indenture, the Series 2009 Bonds or the portions of the 
principal amount of Series 2009 Bonds thus called for redemption shall cease to bear interest on the specified 
redemption date, shall no longer be entitled to the protection, benefit or security of the Indenture and shall not 
be deemed to be Outstanding under the provisions of the Indenture. Any defect in any notice of redemption or 
the failure of any party to receive any such notice shall not cause any Series 2009 Bond called for redemption 
to remain Outstanding . 
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Defeasance Provisions 

When the principal or redemption price of and interest on all the Series 2009 Bonds shall have been paid in 
accordance with their terms or provision has been made for such payment, as described below, and provision 
shall also be made for paying all other sums payable under the Indenture, including the fees and expenses of 
the Trustee and the Paying Agents to the date of retirement of the Series 2009 Bonds, the arbitrage rebate 
amounts payable to the United States as required by Section 148(f) of the Code and all sums payable under the 
Leases, then the right, title and interest ofthe Trustee under the Indenture shall cease, determine and be void, 
and the Trustee shall cancel, discharge and release the Indenture and shall execute, acknowledge and deliver to 
the Corporation such instruments of satisfaction and discharge or release as shall be requisite to evidence such 
release and the satisfaction and discharge of the Indenture, and shall assign and deliver to the Corporation any 
property at the time subject to the Indenture which may then be in the Trustee's possession, except amounts in 
the Bond Fund required to be paid to the County under the Indenture and except funds or securities in which 
such moneys are invested and held by the Trustee for the payment ofthe principal or redemption price of and 
interest on the Bonds or of arbitrage rebate amounts to the United States. 

Series 2009 Bonds shall be deemed to be paid within the meaning of the Indenture when payment of the 
principal or redemption price of such Series 2009 Bonds, plus interest thereon to the due date thereof(whether 
such due date is by reason of maturity or upon redemption as provided in the Indenture, or otherwise), either 
( a) shall have been made or caused to be made in accordance with the terms of the Indenture, or (b) provision 
therefor shall have been made by depositing with the Trustee, in trust and irrevocably setting aside exclusively 
for such payment, (1) money sufficient to make such payment or (2) non-callable Government Securities 
maturing as to principal and interest in such amount and at such times as will ensure the availability of 
sufficient moneys to make such payment. At such time as a Series 2009 Bond shall be deemed to be paid 
under the Indenture, such Series 2009 Bond shall no longer be secured by or be entitled to the benefits of the 
Indenture, except for the purposes of any such payment from such money or Government Securities. 

In the case of Series 2009 Bonds which by their terms may be redeemed prior to the stated maturities thereof, 
no deposit described above shall be deemed a payment of such Series 2009 Bonds until, as to all such Bonds 
which are to be redeemed prior to their respective stated maturities, proper notice of such redemption shall 
have been given in accordance with the Indenture or irrevocable instructions shall have been given to the 
Trustee to give such notice. 

SECURITY FOR THE SERIES 2009 BONDS 

Limited Obligations; Sources of Payment 

The Series 2009A Bonds and the Series 2009B Bonds and all interest thereon are special, limited obligations of 
the Corporation, payable solely from (a) the Rental Payments derived by the Corporation from the lease of the 
Public Payment Project pursuant to the Public Payment Lease, and (b) to the extent received by the Trustee, 
interest earnings, proceeds of insurance and condemnation awards. Under the Indenture, the Corporation will 
pledge and assign the Rental Payments under the Public Payment Lease to the Trustee for the benefit of the 
Owners, as security for the payment of the Series 2009 A Bonds and the Series 2009B Bonds and the interest 
thereon. 
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The Series 2009C Bonds and all interest thereon are special, limited obligations of the Corporation, payable 
solely from (a) the Rental Payments derived by the Corporation from the lease of the Private Payment Project 
pursuant to the Private Payment Lease, and (b) to the extent received by the Trustee, interest earnings, proceeds 
of insurance and condemnation awards. Under the Indenture, the Corporation will pledge and assign the 
Rental Payments under the Private Payment Lease to the Trustee for the benefit of the Owners, as security for 
the payment ofthe Series 2009C Bonds and the interest thereon. 

The Series 2009 Bonds shall not constitute a debt or liability of the County or of the State of Nebraska or of 
any political subdivision thereof. The Corporation has no taxing power. 

Pursuant to the Enabling Act, each Lease is an obligation of the County payable from legally available funds of 
the County as set forth in each Lease and is not subject to annual appropriation or renewal. Each Lease 
obligates the County to make an annual levy on all the taxable property of the County, except intangible 
property, which will be sufficient, together with other funds of the County available for such purpose, to enable 
the County to pay all payments under such Lease when and as the same become due. The County has 
covenanted and agreed in each Lease that, throughout the term of such Lease, it will observe all budget and 
spending limitation now or hereafter imposed by law in such a manner that a sufficient portion of its tax levy 
and other money shall be lawfully available to pay all amounts due under such Lease. The County's payments 
under each Lease are subject to both the Budget Limitations and the Levy Limitations as described under the 
caption "NEBRASKA DEVELOPMENTS RELATED TO BUDGETS AND TAXATION" herein. THE 
SERIES 2009 BONDS DO NOT CONSTITUTE A GENERAL OBLIGATION OR OTHER 
INDEBTEDNESS OF THE COUNTY . 

NEBRASKA LAWS RELATED TO BUDGETS AND TAXATION 

The State Legislature (the "Legislature") has enacted legislation intended to reduce the level of expenditures 
and property taxes by political subdivisions in the State. Sections 13-518 to 13-522, inclusive, Reissue 
Revised Statutes of Nebraska, as amended, and related sections (collectively, the "Budget Limitations"), limit 
the increase of certain restricted funds that may be budgeted by governmental units. Such restricted funds 
include property taxes, sales taxes and other funding sources used to fund tax supported budgets of political 
subdivisions, but exclude restricted funds pledged to retire bonded indebtedness. The Budget Limitations 
currently provide for a base limitation of2.5% upon increases plus the percentage increase in the property tax 
provided by new construction, improvements to existing property, annexations and new personal property 
added to the property tax base. The base limitation is subject to review by the Legislature from year to year 
and may be exceeded by an additional 1 % upon an affirmative vote of at least 75% of the governing body. The 
Budget Limitations are enforced through the office of the Auditor of Public Accounts of the State and State aid 
may be withheld from governmental units that fail to comply. The Budget Limitations 'do not apply to the 
revenues of proprietary funds except to the extent such revenues are used for general fund purposes. 

The Legislature has also enacted Section 77-3442, Reissue Revised Statutes of Nebraska, as amended, and 
related sections (collectively, the "Levy Limitations"), to provide overall limitations on the property tax levies 
of political subdivisions. The Levy Limitations expressly exclude any property taxes levied for bonded 
indebtedness. The maximum levy for the County is presently set at 45¢ per $100 of taxable valuation with an 
additional 5¢ per $100 of taxable valuation available to provide for the County's share of revenue required 
under any agreement executed by the County with another governmental unit pursuant to the Interlocal 
Cooperation Act or the Joint Public Agency Act. The County may allocate up to 15¢ of its authority to other 
political subdivisions subject to allocation of authority under Section 77-3443(1), Reissue Revised Statutes of 
Nebraska, as amended, to levy taxes as authorized by law which do not collectively exceed 15¢ per $100 of 
taxable valuation on any parcel or item of taxable property. The County may exceed the Levy Limitations or a 
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final levy allocation by an amount not to exceed a maximum levy approved by a majority of registered voters. 
Property tax levies for bonded indebtedness approved according to law and secured by a levy on property are • 
not included in the Levy Limitations. 

Ad valorem taxes levied to pay debt service on the Bonds are subject to both the Budget Limitations or the 
Levy Limitations. 

Future legislation, decisions of the Nebraska Supreme Court, or initiative petitions proposed and passed by 
qualified voters in the State may alter the Budget Limitations and the Levy Limitations, or may otherwise 
modify the sources of and limitations on the revenues used by governmental units in the State to finance their 
activities. 

THE PROJECT 

Description 

Sarpy County and the Omaha Royals baseball team have entered into an Agreement to design, develop and 
construct a new baseball stadium with approximately 6,000 seats for use by the Omaha Royals. The Omaha 
Royals will relocate to Sarpy County and play its home games at the new stadium in Sarpy County starting no 
later than the beginning of the 2011 season. 

The project will include the cost of the stadium improvements, stadium site preparation, roads, rough grading, 
excavation costs, landscaping and parking area costs. Stadium improvements will include items such as the 
playing field, interior bowl seating, press box, club offices, suite areas, concessions, administrative offices, • 
ticket offices, and related facilities. 

Construction of the Project 

The net proceeds from the sale of the Series 2009 Bonds will be deposited in the Construction Fund as 
provided in the Indenture. All costs of the Project will be paid by the Trustee from the Construction Fund in 
accordance with the Indenture, upon receipt of written requests for payment submitted by the County acting as 
agent for the Corporation. Each written request will be signed by an Authorized County Representative and 
by the Project Manager. The actual work of acquisition, construction, furnishing and equipping of the Project 
will begin in September, 2009, and is expected to be completed by March, 2011. 

USE OF BOND PROCEEDS 

Following is a summary of the anticipated sources and applications of funds in connection with the 
acquisition, construction, furnishing and equipping of the Project: 
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SOURCES OF FUNDS: 

Proceeds from Sale of Series 2009A Bonds 
minus net original issue discount 

Total sources of funds 

USES OF FUNDS: 

Project Costs 
Underwriting Discount (1.60%) 
Costs of Issuance 

Total uses of funds 

Series 2009 A 

$4,195,000.00 
( 14,334.50) 

$4,180,665.50 

$4,107,934.47 
66,102.11 

6,628.92 
$4,180,665.50 

THE CORPORATION 

Organization, Powers and Purposes 

Series 2009B 

$9,290,000.00 
(37,486.80) 

$9,252,513.20 

$9,086,942.75 
150,89Q.44 

14,680.01 
$9.252,513.20 

Series 2009C 

$5,500,000.00 
(12,965.40) 

$5.487,034.60 

$5,391,511.08 
86,832.45 

8,691.07 
$5.487,034.60 

The Corporation is a public benefit nonprofit corporation duly organized and existing under the laws of the 
State of Nebraska, including particularly the Nebraska Nonprofit Corporation Act, Chapter 21, Article 19, 
Reissue Revised Statutes of Nebraska, as amended, and the Enabling Act, for the purpose of acquiring 
property of any kind and nature, usable or useful to the County in performing its governmental functions and 
leasing the same to the County. The Corporation is authorized pursuant to the Nebraska Nonprofit 
Corporation Act to issue the Bonds, to acquire, construct, furnish and equip the Project, to lease the Project to 
the County and to secure the Bonds under the Indenture as herein described. 

The Corporation is organized exclusively for public benefit purposes and will be operated for the benefit of 
the County and its residents. No part of the net earnings or other assets of the Corporation shall inure to the 
benefit of any director, officer, contributor or other private individual having directly or indirectly any 
personal or private interest in the activities of the Corporation. 

Other Financings 

The Corporation was organized in 2009 and may undertake additional projects on behalf of the County. 
Pursuant to the Indenture, the Corporation may at some time in the future issue Additional Bonds on a parity 
with the Bonds in order to provide for completion of the Project or further improvements, repair or renovation 
of the Project. The Corporation anticipates issuing approximately $4,250,000 of additional obligations to 
complete the Project when all of the Project Costs have been determined. The Corporation is also authorized 
to issue bonds to finance other projects of the County, although no such projects are presently contemplated. 
Any future financing would not affect the security of the Bonds, except for the effect of Additional Bonds as 
permitted under the Indenture. 

Income of the Corporation 

The only anticipated income of the Corporation will be the Rental Payments to be made by the County and 
investment earnings accruing on funds held by the Trustee. The Trustee will maintain appropriate records and 
accounts in order to account for income received and disbursements made by the Corporation. 
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Board of Directors 

The affairs and activities of the Corporation are managed by a five (5) member Board of Directors which 
consists of the members of the County Board of Commissioners (the "Board") as provided by the Articles of 
Incorporation. 

The current directors and officers of the Corporation are: 

JoniJones 
Rich Jansen 
Pat Thomas 
Rusty Hike 

Tom Richards 

President 
Vice President 

Secretary 
Member 
Member 

THE COUNTY 

Term 
Expiring 

December, 2010 
December, 2010 
December, 2012 
December, 2012 
December, 2012 

The County is a county and political subdivision created and existing under the laws of the State, including, 
without limitation, Section 22-177, Reissue Revised Statutes of Nebraska, as amended. The County 
encompasses approximately 249 square miles and is located on the eastern border of Nebraska immediately 
south of Omaha. The County includes the cities of Bellevue, Papillion, LaVista, Gretna and Springfield, and 

• 

has a current estimated population of 146,756. See "APPENDIX A - THE COUNTY OF SARPY, • 
NEBRASKA" and "APPENDIX B - FINANCIAL STATEMENTS." 

{The remainder of this page intentionally left blank} 
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DEBT SERVICE SCHEDULE 

Year Ending 
June 30 Principal Interest Total 

2010 $ 0.00 $645,456.66 $645,456.66 
2011 0.00 968,185.00 968,185.00 
2012 0.00 968,185.00 968,185.00 
2013 335,000.00 965,672.50 1,300,672.50 
2014 1,340,000.00 946,265.00 2,286,265.00 
2015 445,000.00 923,963.75 1,368,963.75 
2016 445,000.00 912,342.50 1,357,342.50 
2017 495,000.00 898,877.50 1,393,877 .50 
2018 545,000.00 882,465.00 1,427,465.00 
2019 555,000.00 863,777.50 1,418,777.50 
2020 585,000.00 843,212.50 1,428,212.50 
2021 200,000.00 826,822.50 1,026,822.50 
2022 700,000.00 806,257.50 1,506,257.50 
2023 735,000.00 775,196.25 1,510,196.25 
2024 315,000.00 750,408.75 1,065,408.75 
2025 795,000.00 723,791.25 1,518,791.25 
2026 965,000.00 676,811.25 1,641,811.25 
2027 1,085,000.00 614,992.50 1,699,992.50 
2028 1,150,000.00 547,602.50 1,697,602.50 
2029 1,225,000.00 475,991.25 1,700,991.25 
2030 1,285,000.00 400,308.75 1,685,308.75 
2031 825,000.00 335,781.25 1,160,781.25 
2032 875,000.00 282,656.25 1,157,656.25 
2033 930,000.00 226,250.00 1,156,250.00 
2034 990,000.00 166,250.00 1,156,250.00 
2035 1,050,000.00 102,500.00 1,152,500.00 
3036 1,115,000.00 34,843.75 1,149,843.75 

TOTAL $18,985.000.00 $17.564.766.66 $36.549.766.66 

APPROVAL OF LEGALITY 

Legal matters incident to the authorization, issuance and sale of the Bonds are subject to the approving legal 
opinion of Gilmore & Bell, P.C., Lincoln, Nebraska, Bond Counsel. Certain legal matters will be passed upon 
for the County by the County Attorney. 

Bond Counsel has participated in the preparation of this Official Statement, but the factual and financial 
information appearing herein has been supplied or reviewed by certain officials of the County, as referred to 
herein, and Bond Counsel expresses no opinion as to the accuracy or sufficiency thereof except for the matters 
appearing in the sections of this Official Statement captioned "INTRODUCTION," "THE BONDS," 
"SECURITY FOR THE BONDS," "APPROVAL OF LEGALITY," "TAX MATTERS" and 
"APPENDIX A: Definitions of Words and Terms and Summaries of the Lease and the Indenture," and 
accordingly expresses no opinion as to the accuracy or sufficiency of any other statements, material or 
financial information contained herein or used in the sale or offering for sale of the Bonds. Counsel for the 
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County has not reviewed this Official Statement except for the sections captioned "THE CORPORATION," 
"THE COUNTY" and "LEGAL MATTERS" and, except for such sections, accordingly expresses no • 
opinion as to the accuracy or sufficiency of other sections ofthis Official Statement. 

The Underwriter has read and participated in the preparation of certain portions of this Official Statement and 
have supervised in the compilation and editing thereof. The Underwriter has not, however, independently 
verified the factual and financial information contained in this Official Statement, except for the sections 
entitled "THE 2009 PROJECT," "USE OF BOND PROCEEDS" and "UNDERWRITING," and, 
accordingly, expresses no view as to the sufficiency or accuracy of other sections of this Official Statement. 

RATING 

Moody's Investors Service ("Moody's") has assigned the Series 2009 Bonds the rating of"Aa2." Such rating 
reflects only the views of such organizations, and an explanation of the significance of such rating may be 
obtained from Moody's, 7 World Trade Center, 350 Greenwich Street, 23rd Floor, New York, New York 
10007, telephone (212) 553-0300. 

Generally, a rating agency bases its rating on such information and materials and investigations, studies and 
assumptions furnished to and obtained and made by the rating agency. The debt ratings are not a 
recommendation to purchase, sell or hold a security, inasmuch as they do not comment as to market price or 
suitability for a particular investor. There is no assurance that the above rating will remain for any given period 
of time or that it may not be lowered, suspended or withdrawn entirely by such rating agency if it deems 
circumstances are appropriate. Any downward change in, suspension or withdrawal of such rating may have 
an adverse effect on the market price of the Series 2009 Bonds. 

TAX MATTERS 

The following is a summary of the material Federal and State of Nebraska income tax consequences of holding 
and disposing of the Series 2009 Bonds. This summary is based upon laws, regulations, rulings and judicial 
decisions now in effect, all of which are subject to change (possibly on a retroactive basis). This summary 
does not discuss all aspects of Federal income taxation that may be relevant to investors in light of their 
personal investment circumstances or describe the tax consequences to certain types of owners subject to 
special treatment under the Federal income tax laws (for example, dealers in securities or other persons who do 
not hold the Series 2009 Bonds as a capital asset, tax-exempt organizations, individual retirement accounts and 
other tax deferred accounts, and foreign taxpayers), and, except for the income tax laws of the State of 
Nebraska, does not discuss the consequences to an owner under any state, local or foreign tax laws. The 
summary does not deal with the tax treatment of persons who purchase the Series 2009 Bonds in the secondary 
market at a premium or a discount. Prospective investors are advised to consult their own tax advisors 
regarding Federal, state, local and other tax considerations of holding and disposing of the Series 2009 Bonds. 

Opinion of Bond Counsel Regarding the Series 2009A Bonds 

Series 2009A Bonds - Federal and State of Nebraska Income Taxes. In the opinion of Gilmore & Bell, P.C., 
Bond Counsel, under existing law, the interest on the Series 2009A Bonds (including any original issue 
discount properly allocable to an owner of a Series 2009A Bond) is excludable from gross income for Federal 
and State of Nebraska income tax purposes. Interest on the Series 2009A Bonds is not an item of tax 

• 

preference for purposes of computing the federal alternative minimum tax imposed on individuals and • 
corporations and is not taken into account in determining adjusted current earnings for the purpose of 
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computing the alternative minimum tax imposed on certain corporations. The opinions set forth in this 
paragraph are subject to the condition that the Corporation and the County comply with all requirements of the 
Internal Revenue Code of 1986, as amended (the "Code"), that must be satisfied subsequent to the issuance of 
the Series 2009A Bonds in order that interest thereon be, or continue to be, excluded from gross income for 
Federal and State of Nebraska income tax purposes. The Corporation and the County have covenanted to 
comply with all of these requirements. Failure to comply with certain of these requirements may cause the 
inclusion of interest on the Series 2009 A Bonds in gross income for Federal and State of Nebraska income tax 
purposes retroactive to the date of issuance of the Bonds. 

Bank Qualification. The Series 2009A Bonds are "qualified tax-exempt obligations" within the meaning of 
Section 265(b)(3) of the Code, and, in the case of certain "financial institutions," within the meaning of 
Section 265(b )(5) of the Code, a deduction is allowed for 80 percent of that portion of a financial institution's 
interest expense allocable to interest on the Series 2009A Bonds. 

Other Federal Income Tax Consequences to Owners of the Series 2009A Bonds 

General. Prospective purchasers of the Series 2009A Bonds should be aware that ownership of the Series 
2009A Bonds may result in collateral Federal income tax consequences to certain taxpayers, including, without 
limitation, financial institutions, property and casualty insurance companies, individual recipients of Social 
Security or Railroad Retirement benefits, certain S corporations with "excess net passive income," foreign 
corporations subject to the branch profits tax, life insurance companies, and taxpayers who may be deemed to 
have incurred or continued indebtedness to purchase· or carry or have paid or incurred certain expenses 
allocable to the Series 2009A Bonds. 

Series 2009A Bonds Purchased with Original Issue Discount. For Federal income tax purposes, original 
issue discount ("OlD") is the excess of the stated redemption price at maturity of a Series 2009A Bond over its 
issue price. The issue price of a Series 2009A Bond is the first price at which a substantial amount of the 
Series 2009A Bonds of that maturity have been sold (ignoring sales to bond houses, brokers, or similar persons 
or organizations acting in the capacity of underwriters, placement agents, or wholesalers). Under Section 1288 
of the Code, OlD on tax-exempt bonds accrues on a compound basis. The amount of OlD that accrues to an 
owner of a Series 2009 A Bond during any accrual period generally equals (I) the issue price of that Series 
2009A Bond, plus the amount of OlD accrued in all prior accrual periods, multiplied by (2) the yield to 
maturity on that Series 2009A Bond (determined on the basis of compounding at the close of each accrual 
period and properly adjusted for the length of the accrual period), minus (3) any interest payable on that Series 
2009A Bond during that accrual period. The amount of OlD accrued in a particular accrual period will be 
considered to be received ratably on each day of the accrual period, will be excludable from gross income for 
Federal income tax purposes, and will increase the owner's tax basis in that Series 2009 A Bond. Prospective 
investors should consult their own tax advisors concerning the calculation and accrual of OlD. 

Federal Income Tax Consequences to Owners of the Series 2009B and Series 2009C Bonds 

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, OWNERS OF THE 
SERIES 2009B BONDS AND SERIES 2009C BONDS (THE "TAXABLE BONDS") ARE HEREBY 
NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES IN THIS OFFICIAL 
STATEMENT RELATING TO THE TAXABLE BONDS IS NOT INTENDED OR WRITTEN TO BE 
RELIED UPON, AND CANNOT BE RELIED UPON, BY OWNERS OF THE TAXABLE BONDS FOR 
THE PURPOSE OF A VOIDING PENALTIES THAT MAY BE IMPOSED ON THOSE OWNERS UNDER 
THE INTERNAL REVENUE CODE; (B) THE DISCUSSION OF FEDERAL TAX ISSUES IN THIS 
OFFICIAL STATEMENT RELATING TO THE TAXABLE BONDS WAS WRITTEN IN CONNECTION 
WITH THE PROMOTION OR MARKETING OF THOSE TAXABLE BONDS; AND (C) OWNERS OF 
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THE TAXABLE BONDS SHOULD SEEK ADVICE FROM AN INDEPENDENT TAX ADVISOR BASED 
ON THEIR PARTICULAR CIRCUMSTANCES. 

Federal Tax Status of Series 2009B Bonds as Build America Bonds; Interest Taxable 

Election. The Corporation will elect to treat the Series 2009B Bonds as qualified "build America bonds" 
under Section 54AA of the Code and will elect to receive a direct payment from the U.S. Treasury equal to a 
portion of the interest payable on the Series 2009B Bonds ("Build America Bonds - Direct Payment"). 

Series 2009B Bond Interest Taxable. The interest on the Series 2009B Bonds will be included in gross 
income for Federal and State of Nebraska income tax purposes in accordance with the owner's normal method 
of accounting. 

No Opinion. Bond Counsel is not rendering any opinion to owners of the Series 2009B Bonds regarding the 
qualification of the Series 2009B Bonds as Build America Bonds - Direct Payment or the treatment of interest 
on the Series 2009B Bonds for federal or State of Nebraska income taxation. Purchasers of Series 2009B 
Bonds should consult their tax advisors as to the applicability of these tax consequences and other federal 
income tax consequences of the purchase, ownership and disposition of the Series 2009B Bonds, including the 
possible application of state, local, foreign and other tax laws. 

Federal Tax Status of Series 2009C Bonds; Interest Taxable 

Series 2009C Bond Interest Taxable. The interest on the Series 2009C Bonds will be included in gross 
income for Federal and State of Nebraska income tax purposes in accordance with the owner's normal method 
of accounting. 

No Opinion. Bond Counsel is not rendering any opinion to owners of the Series 2009C Bonds regarding the 
treatment of interest on the Series 2009C Bonds for federal or State of Nebraska income taxation. Purchasers 
of Series 2009C Bonds should consult their tax advisors as to the applicability of these tax consequences and 
other federal income tax consequences of the purchase, ownership and disposition of the Series 2009C Bonds, 
including the possible application of state, local, foreign and other tax laws. 

Other Federal Income Tax Consequences Applicable to Owners of Taxable Bonds 

Taxable Bonds Purchased at a Premium. If a Taxable Bond is purchased at a price that exceeds the stated 
redemption price of the Taxable Bond at maturity, the excess of the purchase price over the stated redemption 
price at maturity constitutes premium on the Taxable Bond, and that Taxable Bond is referred to in this 
discussion as a "Taxable Premium Bond." Under Section 171 of the Code, the purchaser of a Taxable 
Premium Bond may elect to amortize the premium over the term of the Taxable Premium Bond using constant 
yield principles, based on the purchaser's yield to maturity. An owner ofa Taxable Premium Bond amortizes 
bond premium by offsetting the qualified stated interest allocable to an accrual period with the bond premium 
allocable to that accrual period. This offset occurs when the owner takes the qualified stated interest into 
income under the owner's regular method of accounting. If the premium allocable to an accrual period exceeds 
the qualified stated interest for that period, the excess is treated by the owner as a deduction under Section 
171(a)(1) of the Code. As premium is amortized, the owner's basis in the Taxable Premium Bond will be 
reduced by the amount of amortizable premium properly allocable to the owner. Prospective investors should 
consult their own tax advisors concerning the calculation and accrual of bond premium. 

• 

• 

Taxable Bonds Purchased with Original Issue Discount. For Federal income tax purposes, original issue • 
discount ("OlD") is the excess of the stated redemption price at maturity of a Series 2009B Bond over its 
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"issue price," defined as the first price at which a substantial amount of the Series 2009B Bonds of that 
maturity have been sold (ignoring sales to bond houses, brokers, or similar persons or organizations acting in 
the capacity of underwriters, placement agents, or wholesalers). If the OID on a Series 2009B Bond is more 
than less than a de minimis amount (generally 1/4% of 1 % of the stated redemption price at maturity of the 
Taxable Bond multiplied by the number of complete years to its maturity date), then that Taxable Bond will be 
treated as issued with OlD (a "Taxable OlD Bond"). The amount of OID that accrues to an owner of a 
Taxable OID Bond during any accrual period generally equals (1) the issue price of that Taxable OID Bond, 
plus the amount of OID accrued in all prior accrual periods, multiplied by (2) the yield to maturity on that 
Taxable OID Bond (determined on the basis of compounding at the close of each accrual period and properly 
adjusted for the length of the accrual period), minus (3) any interest payable on that Taxable OID Bond during 
that accrual period. The amount of OlD accrued in a particular accrual period will be considered to be 
received ratably on each day of the accrual period, will be included in gross income for Federal income tax 
purposes, and will increase the owner's tax basis in that Taxable OID Bond. Prospective investors should 
consult their own tax advisors concerning the calculation and accrual of 010. 

Other Federal Income Tax Consequences Applicable to Owners of All Bonds 

Sale or Exchange. Upon the sale, exchange or retirement (including redemption) of a Bond, an owner of the 
Bond generally will recognize gain or loss in an amount equal to the difference between the amount of cash 
and the fair market value of any property received on the sale, exchange or retirement of the Bond (other than 
in respect of accrued and unpaid interest) and the owner's adjusted tax basis in the Bond. To the extent the 
Bonds are held as a capital asset, the gain or loss will be capital gain or loss and will be long-term capital gain 
or loss if the Bond has been held for more than 12 months at the time of sale, exchange or retirement. 

Information Reporting and Backup Withholding. In general, information reporting requirements will apply 
to certain payments of principal, interest and premium paid on the Bonds, and to the proceeds paid on the sale 
of Bonds, other than certain exempt recipients (such as corporations and foreign entities). A backup 
withholding tax will apply to these payments if the owner fails to provide a taxpayer identification number or 
certification of foreign or other exempt status or fails to report in full dividend and interest income. The 
amount of any backup withholding from a payment to an owner will be allowed as a credit against the owner's 
Federal income tax liability. 

LEGAL MATTERS 

There is not now pending or, to the knowledge of the Corporation or the County, threatened, any litigation 
seeking to restrain or enjoin or in any way limit the approval or the issuance and delivery of this Official 
Statement or the Bonds or the proceedings or authority under which they are to be issued. There is no 
litigation pending or, to the knowledge of the Corporation or the County, threatened which in any manner 
challenges or threatens the powers of the Corporation and the County to enter into or cany out the transactions 
contemplated by the Indenture or the Lease. 

UNDERWRITING 

Ameritas Investment Corp. (the "Underwriter"), has agreed to purchase the Series 2009 Bonds from the 
Corporation at a price equal to $18,616,388.30 (principal amount of $18,985,000 less net original issue 
discount in the amount of$64, 786. 70 and less an underwriter's discount in the amount of$303,825.00). The 
Underwriter is purchasing the Series 2009 Bonds from the Corporation for resale in the normal course of the 
Underwriter's business activities. The Underwriter reserves the right to offer any of the Series 2009 Bonds to 
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one or more underwriters on such terms and conditions and at such price or prices as the Underwriter, in its 
opinion, shall determine. • 

CONTINUING DISCLOSURE CERTIFICATE 

The County is executing and delivering a Continuing Disclosure Certificate for the benefit of the owners and 
Beneficial Owners of the Series 2009 Bonds and in order to assist the Underwriter in complying with Rule 
15c2-12 of the Securities and Exchange Commission (the "Rule"). The County is the only "obligated 
person" with responsibility for continuing disclosure, and the Corporation has undertaken no responsibility 
with respect to any reports, notices or disclosures provided or required under the Continuing Disclosure 
Certificate, and has no liability to any person, including any owner or Beneficial Owner of the Series 2009 
Bonds, with respect to the Rule. 

Annual Reports 

Pursuant to the Continuing Disclosure Certificate, the County shall, not later than 180 days after the end of the 
County's fiscal year, provide to the Municipal Securities Rulemaking Board (the "MSRB") the following 
financial information and operating data (the "Annual Report"): 

(a) The audited fmancial statements of the County for the prior fiscal year, prepared in 
accordance with generally accepted accounting principles. If audited fmancial statements are not available by 
the time the Annual Report is required to be filed, the Annual Report shall contain unaudited financial 
statements in a format similar to the financial statements contained in the final Official Statement relating to 
the Bonds, and the audited financial statements shall be filed in the same manner as the Annual Report 
promptly after they become available. 

(b) Updates as of the end of the fiscal year of the following financial information and operating 
data contained in this Official Statement in substantially the same format contained in this Official Statement: 

Material Event Notices 

Pursuant to the Continuing Disclosure Certificate, the County also shall give notice of the occurrence of any 
of the following events with respect to the Series 2009 Bonds, if material ("Material Events"): 

(1) principal and interest payment delinquencies; 
(2) non-payment related defaults; 
(3) unscheduled draws on debt service reserves reflecting financial difficulties; 
(4) unscheduled draws on credit enhancements reflecting financial difficulties; 
(5) substitution of credit or liquidity providers, or their failure to perform; 
(6) adverse tax opinions or events affecting the tax-exempt status of the Bonds; 
(7) modifications to rights of bondowners; 
(8) optional, contingent or unscheduled bond calls; 
(9) defeasances; 
(10) release, substitution or sale of property securing repayment of the Bonds; or 
(11) rating changes. 

If the County determines that a Material Event has occurred, the County shall promptly file a notice of such 
occurrence with the MSRB. 
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The County may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its 
obligations under the Continuing Disclosure Certificate, and may discharge any such Agent, with or without 
appointing a successor Dissemination Agent. The Dissemination Agent shall not be responsible in any 
manner for the content of any notice or report prepared by the County pursuant to the Continuing Disclosure 
Certificate. 

Notwithstanding any other provision of the Continuing Disclosure Certificate, the County may amend the 
Continuing Disclosure Certificate and any provision of the Continuing Disclosure Certificate may be waived, 
provided Bond Counselor other counsel experienced in federal securities law matters provides the County 
with its opinion that the undertaking of the County, as so amended or after giving effect to such waiver, is in 
compliance with the Rule and all current amendments thereto and interpretations thereof that are applicable to 
the Continuing Disclosure Certificate. 

In the event of a failure of the County to comply with any provision ofthe Continuing Disclosure Certificate, 
the Trustee may (and, at the request of the Underwriter or the owners of at least 25% aggregate principal 
amount of Outstanding Bonds, shall), or any owner or Beneficial Owner of the Bonds may take such actions 
as may be necessary and appropriate, including seeking mandamus or specific perfonnance by court order, to 
cause the County to comply with its obligations under the Continuing Disclosure Certificate. A default under 
the Continuing Disclosure Certificate shall not be deemed an event of default under the Indenture or the 
Lease, and the sole remedy under the Continuing Disclosure Certificate in the event of any failure of the 
County to comply with the Continuing Disclosure Certificate shall be an action to compel perfonnance. 

Electronic Municipal Market Access System (EMMA) 

All Annual Reports and notices of Material Events required to be filed by the County or the Dissemination 
Agent pursuant to the Continuing Disclosure Certificate must be submitted to the MSRB through the MSRB's 
Electronic Municipal Market Access system ("EMMA"). EMMA is an internet-based, online portal for free 
investor access to municipal bond infonnation, including offering documents, material event notices, real-time 
municipal securities trade prices and MSRB education resources, available at www.emma.msrb.org. Nothing 
contained on EMMA relating to the Corporation, the County or the Bonds is incorporated by reference in this 
Official Statement. 

MISCELLANEOUS 

References herein to the Indenture, the Lease and certain other matters are brief discussions of certain 
provisions thereof. Such discussions do not purport to be complete, and reference is made to such documents 
for full and complete statements of such provisions. . 

Any statements made in this Official Statement involving matters of opinion or of estimates, whether or not so 
expressly stated, are set forth as such and not as representations of fact, and no representation is made that any 
of the estimates will be realized. 

The fonn of this Official Statement, and its distribution and use by the Underwriter, has been approved by the 
Corporation; however, the Corporation has made no warranty or representations regarding either the accuracy 
or sufficiency of any material contained herein. Neither the Corporation nor any of its officers, directors or 
employees, in either their official or personal capacities, has made any warranties, representations or 
guarantees regarding the financial condition of the County or the County's ability to make payments required 
of it under the Lease and the Indenture; and further, neither the Corporation nor its officers, directors or 
employees assumes any duties, responsibilities or obligations in relation to the issuance of the Series 2009 
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Bonds other than those either expressly or by fair implication imposed on the Corporation by the Lease and 
the Indenture. • 

* * * * * 

• 

• 
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THE COUNTY OF SARPY, NEBRASKA 

General Description Of The County 

The County encompasses approximately 249 square miles, or 159,360 acres in area, and is located on the eastern border 
of Nebraska. Sarpy County is surrounded by Douglas County on the north, Saunders County on the west, Cass County 
on the south, and borders with the State ofIowa on the east. The Missouri River separates Iowa and Nebraska on Sarpy 
County's eastern edge. Papillion, the county seat of Sarpy County, is located ten miles from Omaha, Nebraska, and 45 
miles from Lincoln, Nebraska. Current population of the County is estimated at 146,756. 

Sarpy County, unlike most of Nebraska, does not have an agriculturally oriented economy. Offutt Air Force Base is 
located in the County, making the U.S. military the County's largest employer. Offutt is the headquarters for the 
Strategic Command ("STRA TCOM"). 

The major highways serving Sarpy County include Interstate 1-80 running from the north-center County line to the 
southwest comer of the County and connecting Omaha with Lincoln. u.S. Routes 73/75, and 6, and the Kennedy. 
Freeway run north-south along with Nebraska Routes 50 and 85. The major east-west thoroughfare is Nebraska route 
370. 

Rail facilities serving the County include the Union Pacific Railroad and the Burlington Northern Santa Fe Railroad. 
Residents of the County use Omaha's Eppley Field for air transportation. 

Source: Mapa Region 2007 Census place estimates 

The Economy 

The economy of Sarpy County can be described as follows: 

Labor Force. According to the Nebraska Department of Labor, the average monthly civilian labor force in Sarpy 
County in 2007 was 75,674. Approximately 10,019 additional people are members of the military assigned to Offutt 
Air Force Base in Bellevue. 

Source: State of Nebraska, http://info.neded.orglfiles/research/stathand/csect5.htm (for civilian labor); Sarpy County 
Department of Labor Planning and Development, John Yochum (for military assigned). 

Per Capita Personal Income. In 2006, the per capita personal income of Sarpy County residents was $34,440, which 
was 99.9 percent of the Nebraska average per capita income of$34,478. The lower per capita income is explained by 
Sarpy County's 28.7% population under age 18. 

Source: http://info.neded.org/files/research/stathandlbsect9.htm (for population under 172005 Census Update); 
http://info.neded.orglfiles/researchlstathandldsect7.htm (for per capita personal income by County) 

Median Household Income. In 2006 the median income of households in Sarpy County was $61 ,96 1. Ninety percent 
of the households received earnings and 19% received retirement income other than Social Security. Seventeen percent 
of the households received Social Security. The average income from Social Security was $15,037. These income 
sources are not mutually exclusive; that is, some households received income from more than one source. 

Source: http://factfinder.census.gov 
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Sales. Net taxable sales (excluding motor vehicles) within the County increased from $885,489,436 in 2006 to 
$1,002,214,274 in 2007, representing a 13.2% growth rate over the prior year. 

Source: Nebraska Department of Revenue Research Department - http://www.revenue.ne.gov/research • Employers 

The twenty largest employers located in the County, the number of employees, and the nature of their business are as 
follows: 

COMPANY ADDRESS PHONE EMPL IND. 

Offutt Air Force Base 205 Looking Glass Ave. #123 294-5533 10,019 Military 
Offutt AFB, NE 68113-6000 

PayPal, Inc. 12312 Port Grace Blvd. 935-2000 3,000 Service 
LaVista, NE 68128 

Werner Enterprises Hwy 50 & 1-80 895-6640 1,686 Trucking 
Omaha, NE 68138 

Papillion-LaVista Schools 420 South Washington Street 537-6200 1,447 Education 
Papillion, NE 68046 

Bellevue Public Schools 1600 Hwy 370 293-4000 1,383 Education 
Bellevue, NE 68005 

AmeriTrade (Southroads) 1001 Fort Crook Road North 970-7000 1,050 Financial 
Bellevue, NE 68005 

Northrop Grumman Info 3200 Sampson Way 291-8300 680 Service 
Technology Bellevue, NE 68005 

Sarpy County Government 1210 Golden Gate Dr. #1126 593-2100 575 Government 
Papillion, NE 68046 • Bellevue University 1000 Galvin Road S. 293-2000 570 Education 
Bellevue, NE 68005 

Alegent Health Midlands 1111 South 84th Street 593-3000 560 HeaIthcare 
Hospital Papillion, NE 68046 

InfoUSA 1020 East First Street 593-4500 480 Service 
Papillion, NE 68046 

Wal-Mart Super Center 10504 S. 15th Street 292-0156 460 Retail 
Bellevue, NE 68005 

Professional Veterinary 10077 S. 134th Street 331-4440 330 Distribution 
Products Omaha, NE 6813 8 

Gretna Public Schools 1 ] 7] 7 S. 2] 6th Street 332-3265 320 Education 
Gretna, NE 68028 

Streck Laboratories, Inc. 7002 S. 109th Street 333-1982 310 Mfg. 
LaVista, NE 68128 

Super Target 718 North Washington Street 597-9990 260 Retail 
Papillion, NE 68046 

Omni Engineering, Inc. 14012 Giles Road 895-6666 250 Construction 
Omaha, NE 68138 

CSG Systems 14301 Chandler Road 964-160] 262 Service 
Omaha, NE 68138 

Coreslab Structures, Inc. 102 Fort Crook Road S. 293-0733 246 Mfg. 
(former Wilson Concrete) Bellevue,NE 68005 

City of Bellevue 210 West Mission Ave. 293-3000 242 Government 
Bellevue, NE 68005 

Source: Sarpy County Department of Labor Planning & Development, John Yochum. • 
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The largest taxpayers located in the County, the actual taxes of their property and the type of their business 
include the following: 

BUSINESS NAME 2008 TAXES NATURE OF BUSINESS 
Werner Leasing, Inc.lWerner Enterprises $914,419.66 Leaseffrucking Company 
Wells Exchange-Maass Rd/Samson Way 802,203.38 Foreign LLC 
Paypal, Inc. 693,859.30 Commercial Business 
Walmart Real Estate/Stores 641,533.52 Retail Business 
Harrison Hills Apartments 637,038.12 Apartments 
Emperian Bellevue Landings/Overlook 621,433.12 Apartments 
Offutt AFB America 621,028.42 Base Housing 
Shopko Properties/Real Estate 566,346.66 Distribution 
Toys NE QRD 15-74 inc. 509,151.60 Distribution 
Rock Creek Apartments 420,961.18 Apartments 
Shadow Lake Towne Center LLC 395,602.60 Retail Business 
Cole Mt. Papillion NE LLC 394,973.40 Retail Business 
Tregaron Oaks Apartments LP 390,619.40 Apartments 
Pointe Partnership 381,150.60 Apartments 
Rogers Development, Inc. 360,577.58 Land Development 
Edward Rose Development Co. 344,973.68 Apartments 
Brentwood Crossing Associates 335,042.36 Retail Business 
Cox ComlNebraskalResidential 334,714.00 Telecommunication 
Cabela's 333,727.10 Retail Business 
SFI LTD Partnership II, V & 8 326,904.28 Commercial Business 

Totals based on names on file. 
Source: Sarpy County Treasurer's Office. 

Indebtedness 

The County by law may assess taxes in an amount not to exceed $0.50 per $100 of actual valuation without an 
approving vote of the citizens of the County. The County's tax levy for fiscal year 2008-1009 is 29.99 cents per $100 
of actual valuation. 

Communication System Building Bonds 

The County issued bonds on November 15, 1994 in the amount of $4,250,000 for the purchase of an 800 MHz 
communications system. Refunding bonds were issued September 11, 1995 in the amount of$4,355,000. Refunding 
bonds were again issued on May 1, 2002 in the amount of $2,690,000, of which $395,000 r~main outstanding. 

Limited Tax Building Bonds, Series 2001 (Juvenile Justice Center) 

The County issued $4,200,000 Limited Tax Building Bonds dated August 8, 2001 to finance the construction of a 
Juvenile Justice Center. These bonds were paid in full in fiscal year 2007-2008. 

Limited Tax Building Bonds, Series 2007 (Sarpy County Courthouse) 

The County issued $7,000,000 Limited Tax Building Bonds dated February 6, 2007 to fmance the construction of a 
Courthouse Administrative Addition, $5,76,000 of which remain outstanding. 
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Limited Tax Building Bonds, Series 2008 (Sarpy County Courthouse) 

The County issued $5,700,000 Limited Tax Building Bonds, Series 2008, dated June 5, 2008, to finance the costs of • 
remodeling and renovating the Sarpy County Courthouse and constructing, equipping and furnishing an addition 
thereto, $5,200,000 of which remain outstanding. 

General Obligation Highway Allocation Fund Pledge Bonds, Series 2009 

The County issued $6,075,000 General Obligation Highway Allocation Fund Pledge Bonds, Series 2009, dated 
February 18,2009, to pay the costs of constructing improvements to certain roads of the County, all of which remain 
outstanding. 

Actual Value Of Taxable Property 

Tax Year 
1983 
1984 
1985 
1986 
1987 
1988 
1989 
1990 
1991 
1992 

·1993 
1994 
1995 
1996 
1997* 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 

Actual Valuation 
$ 1,378,048,877.00 

1,452,664,322.00 
1,659,597,825.00 
1,821,239,246.00 
1,980,359,313.00 
2,062,854,196.00 
2,261,355,091.00 
2,349,891,617.00 
2,431,061,220.00 
2,561,062,677 .00 
2,650,331,593.00 
2,891,557,806.00 
3,141,831,468.00 
3,526,624,681.00 
3,489,589,938.00 
3,929,398,249.00 
4,315,965,022.00 
5,073,481,790.00 
5,693,368,879.00 
6,211,567,033.00 
6,693,775,606.00 
7,262,349,503.00 
8,105,260,699.00 
9,053,018,756.00 
9,969,144,239.00 

10,716,813,121.00 

Percentage of Growth 

5.41% 
14.25 
9.74 
8.74 
4.17 
9.62 
3.92 
3.45 
5.35 
3.49 
9.10 
8.66 

12.25 
-1.05 
12.60 
9.84 

17.55 
12.22 
9.10 
7.76 
8.49 

11.61 
11.69 
10.12 
7.50 

*Reduction is due to legislation excluding motor vehicles from tax base. The. value of real and personal property 
actually increased by approximately $341,000,000. 

Source: The County Assessor 

{The remainder of this page intentionally left blank.) 
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• 
Tax Levies And Collections 

2005 2006 
TAX CERTIFIED BY THE ASSESSOR 

Real Estate $167,086,690 $187,152,005 
Personal 4,497,122 4,505,172 
Centrally Assessed 1,177,018 1,118,341 

172,760,830 192,775,518 
CORRECTION 

TIF 628,868 694,450 
Additions 471,923 127,137 
Deductions (286,549) (143,996) 

814,242 677,591 

CORRECT CERTIFIED TAX $$173,575,072 $193.453,109 

NET TAX COLLECTED BY THE COUNTY TREASURER DURING YEARS ENDED: 

June 30, 2005 
June 30, 2006 
June 30, 2007 

TOTAL UNCOLLECTED TAX 

PERCENTAGE UNCOLLECTED TAX 
Source: Unaudited Financial Statements 

$ 93,640,514.74 
79,798,141.00 

173,245.77 
173,611,904.51 

$102,678,212.00 
90,282,665.03 

192,960,877 .03 

$ 08,595.51) $ 192,960,877.97 

(0.01)% 

• History of County Tax Levies(Cents Per $100 Of Assessed Valuation) 

• Source: The County 

Year 
1985 
1986 
1987 
1988 
1989 
1990 
1991 
1992 
1993 
1994 
1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
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Amount 
38.893¢ 
45.345 
45.259 
45.293 
44.925 
44.946 
44.923 
43.891 
43.643 
40.517 
40.719 
36.730 
34.612 
34.052 
30.932 
29.008 
29.008 
29.990 
29.990 
29.990 
29.990 
29.990 
29.990 
29.990 

2007 

$197,250,093 
4,989,056 
1,171,333 

203,410,482 

610,817 
144,954 

(248,655) 
507,116 

$203,917,598 

$109,919,970.82 
109,919,970.82 

$93,997,627.18 

46.10% 



Sarpy County Population (1970-2007) 

Year Population • April I, 1970 (census) 66,200 
April I, 1980 (census) 86,015 
July 1,1982 (estimate) 91,359 
July I, 1984 (estimate) 93,589 
July 1, 1986 (estimate) 95,600 
July 1,1988 (estimate) 98,500 
July 1, 1990 (estimate) 102,582 
July I, 1991 (estimate) 105,012 
July 1, 1993 (estimate) 108,000 
July 1, 1994 (estimate) 109,000 
July 1, 1995 (estimate) 112,000 
July 1, 1996 (estimate) 116,271 
January 1, 1998 (estimate) 120,329 
February, 1999 (estimate) 122,495 
July 1,2000 (census) 122,595 
October 24,2002 (estimate) 125,836 
July, 2003 (estimate)* 132,476 
July, 2004 (estimate)* 135,973 
July, 2005 (estimate)* 139,371 
July, 2006 (estimate)* 142,637 
July, 2007 (estimate)* 146,756 

Source: *www.mapacog.org 

• Sarpy County Building Permits· 

Single Family Multi Family 
Year Permits Value Permits Value 
1990 509 $25,290,087 16 $3,742,470 
1991 677 37,758,340 7 1,640,950 
1992 536 39,713,646 15 2,656,241 
1993 236 16,568,130 0 0 
1994 264 20,137,242 1,288,160 
1995 232 18,020,733 1 726,600 
1996 285 24,679,195 1 799,575 
1997 292 24,751,428 0 0 
1998 342 27,271,098 5 6,720,000 
1999 341 30,254,924 4 4,815,220 
2000 258 26,190,175 10 14,040,000 
2001 281 28,562,177 0 0 
2002 340 35,253,309 0 0 
2003 467 49,115,417 2 460,880 
2004 696 71,447,719 0 0 
2005 685 72,518,595 0 0 
2006 689 75,054,119 1 1,080,000 
2007 400 48,871,958 1 1,000,000 
2008 359 58,579,543 1 1,080,000 • 
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CommercialIIndustrial 
Year Permits Value 

• 1990 95 $10,813,986 
1991 88 8,593,578 
1992 45 16,152,792 
1993 14 10,354,400 
1994 15 3,009,641 
1995 22 7,369,264 
1996 17 8,033,800 
1997 18 4,588,647 
1998 44 16,488,396 
1999 24 18,374,200 
2000 12 18,421,674 
2001 20 15,780,009 
2002 18 10,553,549 
2003 16 8,074,954 
2004 10 6,265,000 
2005 29 20,637,828 
2006 25 15,496,200 
2007 20 18,089,880 
2008 12 13,027,139 

Source: Sarpy County Building and Planning Department 

*lncludes only areas outside city zoning jurisdictions. 

• CASH FUNDS ON HAND 

Operating Funds: 6/30/2003 6/30/2004 6/30/2005 613012006 613012007 613012008 
General $7,016,393 $7,123,248 $7,171,107 $8,345,422 $9,884,971 $10,954,227 
Road 2,622,364 494,827 787,879 665,326 928,354 1,088,654 
Child Support-District 

Court 20,460 607 43,109 74,730 99,891 87,856 
Child Support-County 

Attorney 70,707 97,579 128,055 78,027 217,434 399,989 
Landfill 2,498,549 2,617,367 1,765,033 2,208,523 1,867,773 1,144,968 
Noxious Weed 2,158 24 832 5,230 118 5,376 
Information Systems 46,494 7,246 47,219 53,206 3,006 22,981 
Purchasing 8,865 1,493 6,157 5,250 ·1,837 1,033 
Fleet 102,278 15,420 53,975 34,657 67,803 82,240 
E911 Communication (5,307} 32,480 215,243 127,782 129,268 57,071 
Total operating funds: 12,382,961 10,390,291 10,218,609 11,598,153 13,200,455 13,844,395 

Non-Operating Funds: 6/3012003 6/3012004 6/3012005 6/3012006 613012007 6/3012008 
Wireless Communications 0 0 0 0 0 $ 17,000 
Tourism $ 110,683 $ 31,586 $ 2,677 $ 43,596 $ 71,449 123,617 
Visitors Improvement 0 11,927 84,673 134,807 318,098 558,371 
Employment Security 12,322 10,051 13,664 8,325 386 1,011 
District Health Dept. 806,709 1,016,582 0 0 0 0 

• Medical 67,465 14,521 39,762 91,161 44,204 9,114 
Institutions 16,850 16,197 2,506 14,393 33,977 37,661 
Alcohol Diversion 20,224 126,010 193,481 122,491 24,971 4,884 
County Drug Enforcement 10 10 1,875 1,875 3,925 2,694 
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FG-Orug Court 323 329 334 790 1,429 1,156 
FG-JAIBG 30,692 19,703 26,314 9,777 (554) 3,140 
FG-Title 10 1,706 6,443 9,419 343 647 182 • FG-Juvenile Pretrial Assessment 0 0 0 0 909 549 
State Education Reimbursement 0 0 0 35 321 1, I 0 1 
Federal Forfeitures 29,574 50,933 32,953 32,411 246,782 226,878 
Fed Forf - County Atty. 0 0 (25,532) 173,585 84,629 42,673 
STOP Program 0 76,047 95,307 56,721 62,476 63,697 
FG-Victim Witness 8,457 1,674 20,277 5,932 2,407 (144) 
COBG - Oakdale Park 290,054 358,934 417,200 474,929 505,348 569,043 
SG - Juvenile Justice 1,211 6,731 265 399 18 0 
FG - Project Engage 0 0 0 0 0 654 
FG - School Resource Training 358 0 0 0 0 0 
CCP Grant-Diversion 742 0 3 0 0 0 
FG-GREAT 9,194 11,243 36,703 46,916 63,705 38,018 
FG-Youth Project 2,397 0 0 0 0 0 
FG-Tobacco Free NE 127 2,775 0 0 0 0 
FG-Drug Enforcement 18,288 22,236 1,094 138 11 639 
FG-Gun Violence 15 56 10 0 0 0 
FG-MCH-C 2,088 0 0 0 0 0 
Juvenile Serv LB640 0 81,333 117,827 16,768 (88) 9,650 997 
FG-Bioterrorism 31,286 45,234 0 0 0 0 
FG-MCH-A 0 4,645 0 0 0 0 
FG-Homeland Security FY03 0 11,850 3,662 0 0 0 
FG-Homeland Security FY03 Supp 0 13,000 0 0 0 0 
FG-Homeland Security FY02 Plan 0 2,015 973 0 0 0 
FG-Women's Health 0 4,062 0 0 0 0 
FG-Universal Hiring 0 1,588 5,273 0 1 0 • FG-Tobacco Free Media 0 4,208 0 0 0 0 
FG-GIS Addressing 0 1,721 0 0 0 0 
FG-GIS Transportation 0 0 136 94 19,464 991 
FG-Adult Drug Court 0 0 0 310 6,189 22,532 
FG-Homeland Security Exercise 0 0 96 0 0 0 
SG-Tobacco Compliance Checks 0 0 1 0 0 0 
FG-Victims of Crime 0 0 11 0 0 0 
FG-Buffer Zone 0 0 0 21 34 34 
Juvenile Wellness 0 0 0 1,943 222 0 
FG-Drug Eradication 0 0 0 5,000 0 4,856 
FG-Juvenile DayiEvening Reporting 0 0 0 0 11,554 3,119 
FG-MIP Mini Grant 0 0 0 0 19,333 12,529 
FG-Accident Reconstruction 0 0 0 0 0 6,175 
SG-Stormwater Mgt. 0 0 0 0 0 116,770 
Inheritance Tax 1,003,739 871,856 1,087,294 958,079 1,249,082 2,144,298 
County Tax Refund 79,139 129,395 178,144 8,245 0 0 
Keno 142,299 188,203 137,851 121,161 143,073 178,840 
800 MHz Bond 400,389 392,402 374,206 380,340 395,984 415,280 
Courthouse Bond 604,492 699,536 648,098 657,470 732,397 877,635 
Courthouse Administrative Bond 0 0 0 0 372,781 349,532 
Courthouse Remodel Bond 0 0 0 0 0 363,142 
Landfill Bond Surplus 1,470,444 2,011,545 2,152,423 2,541,903 2,815,903 3,255,355 
Oil Collection Grant 23,687 0 0 0 0 0 
Sinking Fund 41,279 183,576 375,132 434,449 452,745 386,985 
Landfill Closure 5,099,101 5,994,907 6,321,528 6,510,405 6,824,283 7,182,127 • Hazardous Waste 173,439 214,721 215,788 212,856 59,596 58,546 
Sewer Fund 1,133,838 288,707 504,394 302,009 1,084,389 1,202,705 
Sewer Operations 0 106,488 134,388 134,227 131,147 129,104 
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Phase II Stonnwater 0 0 0 0 2,000 7,500 
GIS 0 0 11,561 26,392 16,139 18,536 

• Total non-operating funds: 1 1,713,954 13,071,474 13,120,712 13,513,440 15,811,104 18,439,526 
Grand Total: $24,096,915 $23.461. 765 $23,339 321 $25,111.593 $29,Ql1.559 $32,283,921 

Source: The County 

ESTIMATED OVERLAPPING AND UNDERLYING INDEBTEDNESS* 
Percent Amount 

Actual Total Net Applicable Applicable 
Valuation in Sarny Co. Debt To Coun!y To Coun!y 

Sarpy County $ 10,716,831,121 $ 13,700,000 100.00% $ 13,700,000 
City of Bellevue 2,364,147,364 27,485,000 100.00 27,485,000 
City ofPapillion* 1,310,376,494 45,985,000 100.00 45,985,000 
City of LaVista* 950,626,037 64,735,000 100.00 64,735,000 
City of Gretna 268,198,065 8,445,000 100.00 8,445,000 
City of Springfield 75,643,923 1,230,000 100.00 1,230,000 
School District 1 (Bellevue) 2,385,077,659 100.00 
School District 27 (Papio-LaVista) 22,121,421,578 79,055,000 100.00 79,055,000 
School District 37 (Gretna) 1,325,631,470 44,105,000 92.80 40,929,440 
School District 46 (So. Sarpy) 1,013,185,331 5,030,000 100.00 5,030,000 
School District 1 (Omaha) 18,530,017,173 241,561,949 4.40 10,628,726 
School District 17 (Millard) 8,937,690,566 154,385,000 15.40 23,775,290 
School District 32 (Louisville) 351,325,883 1,565,000 0.76 11,894 
School District 78 311,540 1,300,000 0.00001 0 
ESU#2 311,540 0.00500 

• ESU#3 9,895,953,473 2,730,000 0.028 764 
ESU #19 18,830,017,171 4.30 
Metro Com. College 10,116,831,121 23.00 
Ag Society 10,716,831,121 100.00 
Papio-Mo NRD 49,164,063,475 21.80 
Eastern Sarpy Fire 788,475,161 765,000 100.00 765,000 
Good Luck Fire 21,702,026 100.00 
Gretna Fire 1,160,064,762 710,000 100.00 710,000 
Millard Fire 4,204,377,029 34.50 
Papillion Fire 2,112,551,051 180,000 100.00 180,000 
Springfield Fire 289,674,135 100.00 
SID #23 46,222,899 1,277,979 100.00 1,277,979 
SID #24 6,557,096 100.00 
SID #29 7,510,549 130,000 100.00 130,000 
SID #34 15,290,223 100.00 
SID #38 23,845,715 100.00 
SID #48 82,833,786 100.00 
SID #52 78,826,874 1,310,000 100.00 1,310,000 
SID #59 147,308,512 7,295,000 100.00 7,295,000 
SID #65 67,290,637 1,270,000 100.00 1,270,000 
SID #67 34,837,186 995,000 100.00 995,000 
SID #68 25,827,716 630,000 100.00 630,000 
SID #79 24,075,835 170,000 100.00 170,000 
SID #81 18,742,967 100.00 
SID #82 4,658,528 125,000 100.00 125,000 
SID #85 64,297,345 970,000 100.00 970,000 

• SID #87 17,069,939 255,000 100.00 255,000 
SID #92 29,925,439 960,000 100.00 960,000 
SID #96 38,543,587 530,000 100.00 530,000 
SID #97 56,445,568 830,000 100.00 830,000 
SID #101 62,521,485 2,565,000 100.00 2,565,000 
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SID #104 124,397,642 2,355,000 100.00 2,355,000 
SID#II0 33,508,513 605,000 100.00 605,000 
SID #111 63,770,917 1,630,000 100.00 1,630,000 • SID #112 29,489,521 585,000 100.00 585,000 
SID#113 10,057,932 58,000 100.00 58,000 
SID #117 36,143,151 1,830,000 100.00 1,830,000 
SID #122 30,794,904 430,000 100.00 430,000 
SID #127 22,020,989 1,110,000 100.00 1,110,000 
SID #130 3,450,665 100.00 
SID #133 39,024,009 1,325,000 100.00 1,325,000 
SID #136 14,536,405 455,000 100.00 455,000 
SID #137 49,791,873 1,860,000 100.00 1,860,000 
SID #138 21,753,888 1,000,000 100.00 1,000,000 
SID #142 34,311,637 1,130,000 100.00 1,130,000 
SID #143 77,662,935 3,050,000 100.00 3,050,000 
SID #144 40,426,358 97,050 100.00 97,050 
SID #147 34,616,306 670,000 100.00 670,000 
SID #151 5,852,488 430,000 100.00 430,000 
SID #154 19,338,281 900,000 100.00 900,000 
SID #156 67,559,614 3,185,000 100.00 3,185,000 
SID #158 135,019,496 7,815,000 100.00 7,815,000 
SID #162 14,956,127 8,935,000 100.00 8,935,000 
SID #163 43,450,662 2,405,000 100.00 2,405,000 
SID #164 1,323,814 100.00 
SID #165 17,880,432 1,090,000 100.00 1,090,000 
SID #168 22,601,190 495,000 100.00 495,000 
SID #171 98,825,907 8,180,000 100.00 8,180,000 
SID #172 38,276,783 2,310,000 100.00 2,310,000 
SID #176 45,787,925 4,160,000 100.00 4,160,000 • SID #177 17,790,580 2,100,000 100.00 2,100,000 
SID #179 45,642,348 3,065,000 100.00 3,065,000 
SID #180 201,075,134 10,995,000 100.00 10,995,000 
SID #182 7,279,536 870,000 100.00 870,000 
SID #183 46,175,385 2,005,000 100.00 2,005,000 
SID #184 135,398,697 7,705,000 100.00 7,705,000 
SID #186 49,275,981 2,600,000 100.00 2,600,000 
SID #189 73,916,485 4,900,000 100.00 4,900,000 
SID #190 72,383,880 5,095,000 100.00 5,095,000 
SID #191 4,695,579 360,000 100.00 360,000 
SID #192 46,278,525 3,245,000 100.00 3,245,000 
SID #195 43,100,466 2,890,000 100.00 2,890,000 
SID #197 26,440,279 2,015,000 100.00 2,015,000 
SID #199 11,278,212 2,430,000 100.00 2,430,000 
SID #201 38,764,068 2,100,000 100.00 2,100,000 
SID #202 68,914,151 8,490,000 100.00 8,490,000 
SID #204 19,127,627 1,780,000 100.00 1,780,000 
SID #205 25,724,322 1,515,000 100.00 1,515,000 
SID #206 22,773,624 2,700,000 100.00 2,700,000 
SID #207 7,448,285 340,000 100.00 340,000 
SID #208 52,449,160 2,565,000 100.00 2,565,000 
SID #209 10,805,259 860,000 100.00 860,000 
SID #210 32,811,171 2,605,000 100.00 2,605,000 
SID #211 100.00 
SID #212 24,919,431 2,070,000 100.00 2,070,000 
SID #213 3,784,327 325,000 100.00 325,000 
SID #214 28,027,331 350,000 100.00 350,000 • SID #215 70,184,651 5,530,000 100.00 5,530,000 
SID #216 80,059,460 5,645,000 100.00 5,645,000 
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SID #217 8,559,839 975,000 100.00 975,000 
SID #220 67,703,684 6,050,000 100.00 6,050,000 

• SID #221 25,008,303 2,870,000 100.00 2,870,000 
SID #223 69,1'18,113 6,500,000 100.00 6,500,000 
SID #224 18,466,038 100.00 
SID #225 21,748,954 3,210,000 100.00 3,210,000 
SID #228 64,520,162 5,035,000 100.00 5,035,000 
SID #230 36,648,647 1,625,000 100.00 1,625,000 
SID #231 7,822,941 775,000 100.00 775,000 
SID #232 1,954,519 325,000 100.00 325,000 
SID #233 75,862,554 6,510,000 100.00 
SID #234 13,396,516 1,510,000 100.00 1,510,000 
SID #235 41,525,693 4,685,000 100.00 4,685,000 
SID #236 13,637,184 1,345,000 100.00 1,345,000 
SID #237 84,073,701 4,755,000 100.00 4,755,000 
SID #238 11,488,686 100.00 
SID #239 12,884,175 1,685,000 100.00 1,685,000 
SID #240 14,475,657 100.00 
SID #241 50,010,758 3,810,000 100.00 3,810,000 
SID #242 6,659,456 170,000 100.00 170,000 
SID #243 27,494,258 2,610,000 100.00 2,610,000 
SID #244 17,189,674 1,450,000 100.00 1,450,000 
SID #245 78,202,715 8,452,858 100.00 8,452,858 
SID #246 11,496,618 100.00 
SID #248 8,221,907 1,000,000 100.00 1,000,000 
SID #249 22,221,399 1,140,000 100.00 1,140,000 
SID #250 17,452,711 2,200,000 100.00 2,200,000 
SID #251 18,344,364 100.00 

• SID #254 367,903 100.00 
SID #255 18,045,781 1,470,000 100.00 1,470,000 
SID #257 37,850,324 3,500,000 100.00 3,500,000 
SID #258 9,178,972 100.00 
SID #260 41,366,034 3,370,000 100.00 3,370,000 
SID #261 58,682,012 3,675,000 100.00 3,675,000 
SID #263 28,299,989 3,000,000 100.00 3,000,000 
SID #264 49,874,628 100.00 
SID #265 12,744,857 100.00 
SID #266 5,475,757 100.00 
SID #268 3,751,935 100.00 
SID #269 5,960,826 100.00 
SID #270 12,557,961 100.00 
SID #272 16,744,518 100.00 
SID #274 3,204,312 100.00 
SID #275 9,630,818 100.00 
SID #276 14,376,643 100.00 
SID #279 3,694,536 100.00 
SID #280 2,761,259 100.00 
SID #282 6,391,739 100.00 
SID #284 2,726,905 100.00 
SID #286 5,297,255 100.00 
SID #288 3,770,113 100.00 
SID #289 753,300 100.00 
Total $941 .227.836 $564.417001 

• *Based on 2007 Fiscal Year End 

Source: Budget on file in County Clerk's Office 
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February 12, 2009 

INDEPENDENT AUDITOR'S REPORT 

Board of Commissioners 
Sarpy County, Nebraska 

80ilzon CPAs 

411~ I-:"':~:"::'::"::":"':":::":::;:"::'---------------

We have audited the accompanying financial statements of the governmental activities, the 
business-type activities, each major fund, and the aggregate remaining fund information of 
Sarpy County, Nebraska (the ·Countt) as of and for the year ended June 30, 2008, which 
collectively comprise the County's basic financial statements as listed in the table of contents. 
These financial statements are-the responsibility of the County's management Our responsibility 
is to express opinions on these financial statements based on our audit. 

We conducted our audit in accordance with auditing standards generally accepted in the 
United States of America and the standards applicable to financial audits contained in Govemment 
Auditing Standards, issued by the Comptroller General of the United States. Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the basic 
financial'statements are free of material misstatement An audit"includes consideration of intemal 
control over financial reporting as a basis for designing audit procedures that are appropriate in 
the circumstances, but not for the purpose Cif expressing an opinion on the effectiveness of the 
Courity's internal control over financial reporting. Accordingly, we express no such opinion. 
An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures 
in the basic financial statements. An audit also includes assessing the accounting principles used 
and Significant estimates made by management, as well as evaluating the overall financial 
statement presentation. We believe that our audit provides a reasonable basis for our opinions. 

In our opinion, the financial statements referred to above present fairly, in aU material respects, 
the respective financial position of the governmental activities, the business-type activities, each 
major fund, and the aggregate remaining fund information of the County as of June 30, 2008, and 
the. respective changes in financial position and cash flows, where. applicable, thereof for the year 
then ended in conformity with accounting principles generally accepted in the United States of 
America. 

In accordance with Govemment Auditing Standards, we have also issued our report dated 
February 12, 2009, on our consideration of the County's internal control over financial reporting 
and our tests of its compliance with certain provisions of laws, regulations, contracts, and grant 
agreements and other matters. The purpose of that report is to describe the scope of our testing 
of internal control over financial reporting and compliance and the results of that testing and not to 
provide an opinion on the internal control over financial reporting or on compliance. That report is 
an integral part of an audit performed in accordance with Govemment Auditing Standards and 
should be considered in assessing the results of our audit. 

The management's discussion and analysis on pages 3 through 11, the budgetary comparison 
schedules on pages 36 through 41, and the other postemployment benefit schedule on page 42 
are not required parts of the basic financial statements but are supplementary information required 
by generally accepted accounting prinCiples in the United States of America. We have applied 
certain limited procedures, which consisted principally of inquiries of management regarding the 
methods of measurement and presentation of the required supplemental information. However, 
we did not audit the information and express no opinion on it . 
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The accompanying schedule of expenditures of federal awards is presented for purposes of 
additional analysis as required by the U.S. Office of Management and Budget Circular A·1 33, 
Audits of States, Local Governments, and Non·Profit Organizations, and is not a required part of • 
the financial statements. Such information has been subjected to the auditing procedures applied 
in the audit of the financial statements and, in our opinion, is fairly stated, in all material respects, 
in relation to the financial statements taken as a whole. 

Our audit was performed for the purpose of forming an opinion on the financial statements of 
Sarpy County, Nebraska taken as a whole. The supplemental financial information presented on 
pages 43 through 53, is presented for purposes of additional analysis and is not a required part of 
the basic financial statements. We have applied certain limited procedures, which consisted 
principally of inquiries of management regarding the methods of measurement and presentation 
of the required supplemental information. However, we did not audit the information and express 
no opinion on it. 

~,~...,c.PJfs ,«c. 
ORIZON CPAs LLC 
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MANAGEMENT'S DISCUSSION AND ANALYSIS 

M management of Sarpy County, Nebraska, we offer readers of Sarpy County, Nebraska's financial 
statements this narrative overview and analysis of the financial activities of Sarpy County, Nebraska 
for the fiscal year ended June 30, 2008. The County's financial performance is discussed and 
analyzed within the context of the accompanying financial statements and notes to the financial 
statements. 

This discussion focuses on the County as the primary government and does not include any separate 
component units because there are no such entities meeting the requirements for inclusion in the 
financial statements as set forth by the Govemmental Accounting Standards Board. 

Financial Highlights 

M of June 30,2008, the County's total assets exceeded its total liabilities by $141,233,526. 

Total net assets are comprised of the following: 
• Capital assets, net of related debt, of $100,994,494. This represents the property and 

equipment, net of accumulated depreciation, and reduced for outstanding debt and amortized 
bond issue costs related to the purchase or construction of the County's capital assets. 

• Restricted net assets of $4,379,336. 
• Unrestricted net assets of $35,859,696. 

The County's total revenues exceeded its totaJ expenses by $8,072,992. 

The County's governmental activities reported a net increase in net assets of $8,861,759 and a total 
ending net asset balance of $137,335,756. 

The County's proprietary funds reported a net decrease in net assets of $788,767 and a total ending 
net asset balance of $3,897, no. 

For the year ending June 30, 2008, the General Fund reported revenues in excess of expenditures of 
$502, n3 and had an ending fund balance of $20,535,945. 

The County's total debt increased by $3,515,477 during the current fiscal year to a total debt balance 
of $14,970,157 as of June 30, 2008. 

Overview of the Financial Statements 

This discussion and analysis are inlanded to serve as· an introduction to Sarpy County, Nebraska's 
basic financial statements. The basic financial statements Include three components: 
(1) government-wide financial statements, (2) fund financial statements, and (3) notes to the financial 
statements. The County also includes in thiS report additional information to supplement the basic 
financial statements. 

Government-wide Financial Statements 

The government-wide financial statements are designed to provide readers with a broad overview of 
Sarpy County, Nebraska's finances, in a manner similar to a private sector business. The County's 
annual report Includes two govemment-wide financial statements. These statements provide both 
long-term and short-term information about the County's overall status. Financial reporting at this 
level uses a full accrual basis of accounting and the elimination or reclassification of Internal activities. 

The first of these government-wide statements is the Statement of Net Assets. This Is the County
wide statement of position presenting information that includes the County's assets and liabilities, with 
the difference reported as net assets. Over time, increases or decreases in net assets may serve as 
a useful indicator of whether the financial position of the County as a whole is improving or 
deteriorating. 
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Evaluation of the overall economic health of the County would extend to other financial factors such as 
diversification of the taxpayer base or the condition of County infrastructure in addition to the financial 
information provided in this report. 

The second govemment-wide statement Is the Statement of Activities. which reports how the County's • 
net assets changed during the current fiscal year. All current year revenues and expenses are 
included regardless of when cash is received or paid. An important purpose of the design of the 
statement of activities Is to show the financial reliance of the County's distinct activities or functions on 
revenues provided by the County's taxpayers. 

Both govemment-wide financial statements distinguish governmental activities of the County that are 
principally supported by taxes and intergovernmental revenues from buslness-lype activities that are 
intended to recover all or a Significant portion of their costs through user fees and charges. 
The governmental actMties include general government, public safety, public health, social services, 
special roads and debt service interest. Business-type activities Include landfill functions. 

Fund Financial Statements 

A fund is a grouping of related accounts that is used to maintain control over resources tl;lat have 
been segregated for specific activities or objectives. Sarpy County, Nebraska, like other state and 
local governments, uses fund accounting to ensure and demonstrate compliance with finance-related 
legal requirements. All of the funds of Sarpy County, Nebraska can be divided into three categories: 
governmental funds, proprietary funds and fiduciary funds. 

Govemmental funds are reported in the fund financial statements and encompass essentially the 
same functions reported as governmental activities in the government-wide financial statements. 
However, the focus is very different with fund statements providing a distinctive view of the County's 
governmental funds. These statements report short-term fiscal accountability focusing on near-term 
spendable resources during the year and balances of spendable resources available at the end of the 
year. They are useful in evaluating annual financing requirements of govemmental programs and the 
commitment of spendable resources for the near term. 

Because the focus of governmental funds Is narrower than that of the govemment-wide financial 
statements, It is useful to compare the information presented for govemmental funds with similar 
information presented for governmental activities in the government-wide financial statements. 
By doing so, readers may better understand the long-term impact of the govemmenrs near-term 
financing decisions. Both the governmental fund balance sheet and the govemmental fund statement 
of revenues, expenditures and changes in 'fund balances provide a reconciliation to facllHate this 
comparison between governmental funds and governmental activities. 

Sarpy County, Nebraska maintains nearly sixty individual govemmental funds. Information is 
presented separately In the governmental fund balance sheet and in the governmental fund statement 
of revenues, expenditures and changes in fund balances for the general fund, special roads fund, 
courthouse bond fund, and the landfill bond surplus fund, each of which are considered to be major 
funds. All other special revenue funds are combined and are shown as non-major funds. 

Budgetary comparison schedules are included in the basic financial statements for the general fund 
and special revenue funds. These statements and schedules demonstrate compliance with the 
County's adopted and final revised budget 

ProPrietary funds are reported in the fund financial statements and generally report services for which 
the County charges customers a fee. There are tWo kinds of proprietary funds. There are enterprise 
funds and internal services funds. Enterprise funds essentially encompass the same functions 
reported as business-type activities In the govemment-wide statements. Services are provided to 
customers external to the County organization such as the IandfiU function. Internal service funds 
provide services and charge fees to customers within the County organization. 

The County's landfill functions are accounted for and reported as an enterprise fund. The County 
currently has no internal service funds. 

• 
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Notes to the financial statements 

The accompanying notes to the financial statements provide information essential to a full 
understanding of the govemment-wide and fund financial statements. The notes to the financial 
statements begin Immediately following the basic financial statements. 

Other information 

In addition to the basic financial statements and accompanying notes, this report also includes certain 
other supplementary Information. This section includes the tax reconciliation and statements of 
accountabifity for individual offices. Supplementary information follows the notes to the financial 
statements. 

Government-wide Financial Analysis 

As noted earlier, net assets may serve over time as a useful Indicator of a govemment's financial 
position. In the case of Sarpy County, Nebraska, assets exceeded liabilities by $141,233,526, as of 
June 30, 2008. 

A Significant portion of Sarpy County, Nebraska's net assets (71.5 percent) reflects its investment in 
capital assets (e.g., land, buildings, machinery and equipment), less any related debt used to acquire 
those assets that are still outstanding. The County uses these capital assets to provide services to 
citizens; consequently, these assets are. not available for future spending. Although Sarpy County, 
Nebraska's investment in its capital assets is reported net of related debt, it should be noted that the 
resources needed to repay this debt must be provided from other sources, since the capital assets 
themselves cannot be used to liquidate these liabilities. 

The following table provides a summary of the County's net assets: 

Current and other assets 

Capital assets 

Total Assets 

CUrrent liabilities 

Long-term liabilities 

Total Liabilities 

Net Assets: 

Invested in capital assets, 
Net of related debt 

Restricted 

Unrestricted 

Total Net Assets 

Summary of Net Assets 

Govemment 
Activities 

$ 47,298,995 

11~,759,120 

162,Q§§,l15 

7,898,524 

16,823,835 

24,722,359 

99,788,963 

2,829,090 

~,717,703 

1137335756 
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Business-Type 
Activities 

$ 8,755,374 

1,20~,531 

9,960,9Qll 

314,026 

5,749,109 

6,063,135 

1,205,531 

1,550,246 

l,141,99a 

S 3,897VO 

Total 

$ 56,054,369 

115,9~,651 

1Z2,019,020 

8,212,550 

22,§72,944 

30,785,494 

100,994,494 

4,379,336 

~§,~9,§i§ 

$141,233,526 



This reflects an increase in net assets of $8,072,992 or 6.1% for the County from the previous year 
restated balance of $133,160,534; an indication that the County's overall financial position improved 
during the fiscal year 2008. The largest factor contributing to this increase was the net addition 
(after depreciation) of $4,792,294 for County Roads. 

The governmental actMties had an increase in net assets of $8,861,759 and the business-type • 
actMties had a decrease of $788,767 for a total increase in net assets for the County of $8,072,992. 
A summary of the government-wide operations is presented below: 

~ 2007 Increase 
(Dec~ase} 

General revenues and transfers $41,538,057 $ 38,387,571 $ 3,150,486 

Charges for services 15,251,434 16,105,354 (853,920) 

Operating grants and contributions 10,330,900 8,964,518 1,336,382 

Capital grants and contributions 1,092,26fl 4,80Z,Z2Q (3,71§,4§1) 

Total revenues 68,212,660 68,265,163 (82,497) 

Expenses (60,139,668) (53,351,338) 6,788,330 

Changes in net assets I 8aZ2~~ I l~ iU~,8~; I (§ B~g a~31 

The total revenues decreased by $82,497 with an increase relating to general revenues Increase of 
$3,150,486 offset by a capital grants and contributions decrease of $3,715,451. The general revenue 
Increase was largely due to governmental activity revenues and Is described below. The decrease in 
capital grants and contributions was mainly due to a $3,750,133 decrease In federal funding for 
County Road projects. 

GOVERNMENTAL ACTIVITY REVENUES 

General revenues from governmental activities totaled $41,595,963 in 2008, an Increase of 
$3,033,017 or 7.9% from 2007. The amount of general revenues by source and increase or decrease 
from the prior year are summarized below: 

Increase 
2008 2007 (Decrease} 

Property taxes $38,193,660 $34,685,556 $3,508,104 

Investment income 2,674,451 2,964,890 (290,439) 

Miscellaneous 427,852 307,500 120,352 

Operating transfers 300,000 605,QCg (305,000) 

Total general revenues S41,~95983 laB 562 94S I~ 033 orz 
The County relies heavily on property taxes to support its governmental operations. Tax revenue 
provided approximately 58.7% of the County's total governmental revenues. 

• 
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GOVERNMENTAL EXPENDITURES 

Expenditures of governmental BctMties totaled $56,179,931 for 2008, an increase of $5,979,736 from 
2007 expenditures of $50,200,195. As shown below, the largest factor affecting the increase in 
governmental activity expenditures is the Increase in Special Roads expenditures. This is due to a 
large number of road projects constructed in the 2008 Fiscal Year. These expenditures, by function, 
are summarized below: 

Increase 
2008 ml (Decrease) 

General government $21,535,250 $19,764,602 $1,nO,648 

Public Health 497,107 906,730 (409,623) 

Public Safety 22,966,235 22,064,423 901,812 

Public Health and Social Services 1,212,096 1,080,468 131,628 

Special Roads 9,593,938 5,985,106 3,608,832 

Debt Service Interest 375,305 398,866 (~3,5fi!1) 

SS6 179931 S50200 195 S5979,736 

BUSINESS-TYPE ACTIVmES 

Business-type activities are shown comparing costs to revenues generated by related services. 
The landfill functions are designated to be self-supporting with user charges and other revenues 
deSigned to recover costs. For the year ending June 30, 2008, expenditures exceeded revenues by 
$788,767, which included a $300,000 transfer from the landfill functions to the Landfill Bond Surplus 
fund. A summary of this activity is presented below . 

Operating revenues 

Operating expenses 

Operating income (loss) 

Non-operating revenues 

Non-operating expenses 

Increase (decrease) in net assets 

Financial AnalysiS of the County's Funds 

Governmental funds 

2QQ§ 

$3,228,876 

(3,959,737) 

(730,861) 

242,094 

(300.Qoo) 

S (788787) 

2007 

$3,082,075 

(3,151.143) 

(69,068) 

429,625 

(605,000) 

s '244,443} 

As previously discussed, govemmental funds are reported In the fund statements with a short-term. 
inflow and outflow of spendable resoun::es focus. This information Is useful In assessing resources 
available at the end of the year in comparison with upcoming financing requirements. Governmental 
funds reported ending cash balances and investments of $33,080,046 as of June 30, 2008, which 
represents 50% of the current total expenses. The Govemmental Fund Infonnation is summarized 
below: 
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ASSETS 

Cash and investments 

Accounts receivable 

Taxes receivable 

Due from 

Prepaid expenses 

Inventory 

Total assets 

LIABILITIeS 

Accounts payable 

Due to 

Wages and benefits payable 

Deferred revenue 

Compensated absences 

Total liabilities 

FUND BALANCES 

Reserved 

Inventory 

Debt Services 

Compensated absences 

Prepaid expenses 

Unreserved 

Total fUnd balances 

Total Dabilities and fund balances 

Toml GIDlemmental E!.!nds 

~ 2QQl 

$ 33,080,046 $ 27,901,282 

124,964 162,404 

13,082,275 12,509,091 

315,000 

69,114 360,758 

440,~ 583.383 

$47,111845 141518918 

$ 3,886,855 $ 2,648,620 

315,000 

810,828 1,022,200 

867,056 802,388 

2gg,ZZZ 150.539 

6,080,5Hl 4,621,727 

440,446 583,383 

2,829,090 2,980,293 

200,m 150,539 

69,114 360,781 

~7,49U1Q2 32.820,215 

~l,031.32i 38,8i5.191 

I ~Z.ll j .8!:i 143518918 

The General Fund is the County's primary operating fund and largest source of day-to-day service 
delivery. The General Fund had a Net Fund Balance Increase of $502,773 based on the modified 
accrual basiS of accounting. 

Proprietary funds 

The proprietary fund statements share the same focus as the govemment-wlde statement, reporting 
both short-term and long-term information about financial status. We have summarized the operating 
results of these funds above. 

General Fund Budgetary Highlights 

The General Fund budgeted revenues for the 2008 fiscal year were $40,626,795 while actual 
revenues were $46,137,424 for a favorable variance of $5,510,629. The General Fund budgeted 
expenses were $37,223,046 while actual expenses were $34,499,420 for a favorable variance of 
$2,723,626. These amounts are exclusive of transfers. 

.~ 
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Prior Period Adjustment 

The County determined that prior bond issue costs had not been capitalized. Accordingly, an 
adjustment of $123,647 was made to the governmental activities beginning net assets . 
The correction had no effect on the operating results of the current year. 

Assessed Valuation and Property Taxes 

Assessed valuation of $9,969,144,239 represented an 10.1% increase over the preceding year's 
valuation of $9,053,019,06. Property taxes are assessed on actual valuation. The tax rates are 
applied to each $100 of actual valuation. The breakdown of tax rates for 2008 fiscal year and the 
preceding two years are as follows: 

200S 2.QQZ ~ 

General fund .2531 .2590 .2665 

All other funds ,0468 .0409 .0334 

Total ~ ~ ~ 

Total Valuation $9,969,144,239 $9,053,019,006 $8,105,260,699 

% Valuation Increase 
over preceding year 10.1% 11.7% 11.6% 

Capital Assets 

As of June 30, 2008, the County had $115,793,117 invested in capital assets, including roads, 
bridges, buildings, machinery, equipment, etc. This is an Increase of $8,344,210 from the previous 
year amount The net book value of these assets are summarized below. 

Land 

Construction in progress 

Infrastructure 

Buildings 

Land Improvements 

Machinery and equipment 

Net capital assets 

$ 3,954,251 

5,952,965 

86,068,969 

15,885,069 

73,874 

3.851·989 

1115793117 

The increase in capital assets during the year Is due primarily to Significant additions to the County's 
road system and new building projects in excess of the current year depreciation and asset disposals. 
The annual depreciation for the County for 2008 was $4,339,195. 

Debt Administration 

At the end of the fiscal year, the County had total bonded debt and notes payable outstanding of 
$14,970,157. During the current year, the County issued one new bond in the amount of $5,700,000 
and made principal payments on outstanding bonds totaling $2,360,000. The County's total future 
debt service requirements for bonded debt and notes payable are presented below . 
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Total 
Year ending June 3~. Princieal Interest Requirements 

2009 $ 2,829,089 $ 487,019 $ 3,316,108 

2010 1,856,242 400,814 2,257,056 

2011 1,299,351 349,017 1,648,368 

2012 1,252,278 308,139 1,560.417 

2013 1,288,873 266,139 1,555,012 

2014 through 2018 6,444,~24 §~O,110 7,074,434 

114970157 $2441238 117411395 

Economic Environment 

Sarpy County encompasses approximately 249 square miles, or 159,360 acres in area, and is located 
on the eastern border of Nebraska. Papillion, the county seat of Sarpy County, is located ten miles 
from Omaha, Nebraska, and 45 miles from Uncoln, Nebraska. The current population of Sarpy 
County is estimated at 146,75~. . 

Sarpy County, unlike most of Nebraska, does not have an agriculturally oriented economy. Offutt Air 
Force Base is located in the County, making the U.S. military the County's largest employer. Offutt is 
the headquarters for the StrategiC Command rSTRATCOM"). 

According to the Nebraska Department of Labor, the average monthly civilian labor force In Sarpy 
County in 2007 was 76,674. Approximately 10,019 additional people are members of the military 
asslgnecl to Offutt Air Force Base In Bellevue. 

• 

In 2006, the per capita personal income of Sarpy County residents was $34,478, which was 100.1 • 
percent of the Nebraska average per capita Income of $34,440. The lower per capita Income is 
explained by Sarpy County's 28.7% population under age 18. 

In 2006, the median Income of households in Sarpy County was $61,961. Ninety percent of the 
households received earnings and 19 percent received retirement Income other than Social Security. 
Seventeen percent of the households received Social Security. The average Income from Social 
Security was $15,037. These Income sources are not mutually exclusive; that is, some households 
received income from more than one source. 

Net taxable sales (excluding motor vehicles) within Sarpy County increased frorn $885,489,436 in 
2006 to $1,002,214,274 in 2007, representing a 13.2 percent growth rate over the prior year. 

The five largest employers located Sarpy County, the number of employees, and the nature of their 
business are as follows: 

Company Eme!ovees Industry 

Offutt Air Force Base 10,019 Military 

PayPal, Inc. 3,000 Service 

Werner Enterprises 1,686 Trucking 

Papillion-La VISta Schools 1,447 Education 

Bellevue Public Schools 1,383 Education 

-10-
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Sarpy County's population figures from 2002 through 2007 are as follows: 

Yn!: Population 

October, 2002 (estimate) 125,836 

July, 2003 (estimate) 132,476 

July, 2004 (estimate) 135.973 

July, 2005 (estimate) 139.371 

July, 2006 (estimate) 142,637 

July, 2007 (estimate) 146,756 

Information for the number of building permits for single-family dwellings issued for Sarpy County from 
2003 through 2008 are as follows. 

Yur Permits ~ 

2003 467 $49;115,417 

2004 696 $71.447,719 

2005 685 $72,518,595 

2006 689 $75,054,119 

2007 400 $48,871,958 . 

2008 359 $58,579,543 

Information for the number of building permits for commerciaVindustrial dwellings Issued for Sarpy 
County from 2003 through 2008 are as follows . 

Year Permits ~ 

2003 16 $ 8,074,954 

2004 10 $ 6,265,000 

2005 29 $20,637,828 

2006 25 $15,496,200 

2007 20 $18,089,880 

2008 12 $13,027,139 

2007-2008 Budget 

The County adopted a total budget for the year ending June 30, 2008 of $100,868,992. This is an 
increase of $2,087,310 over the previous year budget of $98,781,682. The property tax request for 
the 2007-08 fiscal year is $29,897,465 on assessed valuation of $9,969,144.239 which results In a tax 
levy of $0.2999 per $100 of valuation. This Is the same rate as the previous year levy of $0.2999. 

Contacting the County's Financial Management 

This financial report is designed to provide a general overview of the County's finances, comply with 
finance-related laws and regulations, and demonstrate the County's commitment to public 
accountability. If you have any questions about this report or would like to request additional 
Information, contact the Sarpy County Fiscal Administrator, 1210 Golden Gate Drive, Suite 1129, 
Papillion, NE 68046 . 
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Govemmental activities 
General govemment 
Public health 
Public safety 
Public health and social services 
Special roads 
Debt service Interest 

Total governmental activities 

Buslness-type activities 
Landfill 

Total busIness-type activities 

• 
SARPY COUNTY, NEBRASKA 

STATEMENT OF ACTIVITIES 
FOR THE YEAR ENDED JUNE 30, 2008 

Program Revenues ChanS8 In Net Assets 
Operating Capital 

Charges for Grants and Grants and Govemmental 
~enses service Contributions Contributions Actlvltles 

$ 21,535,250 $ 7,766,629 $ 2,140,746 $ 46,574 $ (11,581,301) 
4197,107 4156,192 122,249 81,334 

22,966,235 2,402,755 1,765,348 (18,798,132) 
1,212,096 199,245 383 (1,012,468) 
9,593,938 1,197,737 6,302,174 1,045,695 (1,048,332) 

375,305 (375,305) 
56,179.931 12,022,558 10,330,900 1,092.269 (32,734,204) 

3,959l37 3,228,876 
3,959,737 3.228,876 

$ 60,139,668 $ 15,251.434 $ 10,330,900 $ 1,092,269 (32,734,204) 

~neraln9Venues 
Property taxes and assessments 38,193,660 
Investment income 2,674.451 
M1scebaneous 427.852 

Operating transfers 300,000 
Total general revenues and transfers 41,595,963 

Change In net assets 8,861,759 

Net assets, beginning of year 128,350,350 

Prior period adjustment 123,847 

Net assets. beginning of year, a8 restated 128,473,997 

Net assets, end of year $ 1371335?S8 

The accompanying notes are an Integral part of the financial statements. 
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Business-type 
ActIvItIes 

$ (!3O,861) 
(!3O,861) 

(730,861) 

242,094 

(300,000) 
(57,906) 

(788,70D 

4,686,537 

4,686,537 

$ 31897lnO 

• 

Total 

$ (11,581,301) 
81,334 

(18,798.132) 
(1.012.468) 
(1.048.332) 

(375,305) 
(32.734,204) 

(!30,861) 
(!30.861) 

$ (33,465,065) 

38.193.660 
2,916,545 

427.852 

41,538,057 

8,072,992 

133,038,887 

123,647 

133,'60,534 

$141 12331526 



SARPYCOUNTY,NEBRASKA 

BALANCE SHEET-GOVERNMENTAL FUNDS .~ 
JUNE 30, 2008 

Total 
General Special Non-major Governmental 

Fund Roads Funds Funds 
ASSETS 
cash and Investments $ 13,304,255 $ 1,088,705 S 18,687,086 S 33,080,046 
Accounts receivable 11,613 113,351 124,964 
T8X88 receivable 11,044,170 2,038,105 13,082,275 
Cue from 315,000 315,000 
Prepaid expenses 43,287 22,405 3,422 69,114 
Inventory 4281533 11 1913 4401446 

Totalusets $ 24.403.325 $ 1.5391643 $ 2'.'681877 $ 471"1.845 

LIABILITIES 
Accounts payable $ 2,378,854 S 1,233,954 S 276,047 S 3,888,855 
Cueto 315,000 315,000 
Wages and benefits payable 595,494 60,768 154._ 810,828 
Deferred revenue 735,254 131.802 867,056 
Compensatad absences 1591778 151°80 251919 2!Jo.m 

Totalliabl1lties 318671380 , 13091802 903,334 6,080.516 

FUND BAlANCES 
Reserved 

Prepaid expenses 43,287 22,405 3,422 69,114 
Inventory 428,533 11,913 440,446 
Compensated absences 159,778 15,080 25,919 2OD,m • Debt services 218,219 221,135 2,389,736 2,829,090 

Unreserved 201"41681 (457.312) 171634,553 3714911902 

Total fund balances 2015351945 229,841 2012651543 41.0311329 

Totelliabllitles and fund balances ! 24.403.325 S 1;539.643 ! 21.'68.877 $ 47111'.845 

RECONCILlAnoN 

Total fund balances - Governmental Funds $ 41,031,329 

Amounts reportad for governmental activities In the statement of net assets 818 different because: 

Deferred revenues represents funds not available In the current period and therefore are not 
recognized as revenue in the governmental funds. 867,056 

Other accounls receivable are not available 10 pay for current-perlod expendHul'8& and therefore 
are not reported In the govemmenlal funds. 502,150 .. 

. Capital Ulell used In governmental activities are not financial resources and, therefore, are not 
reported In the funds. 114,587,586 

Some liabilities, Inctudlng bonds payable and compensated absences, are not due and payable 
In the current period and, therefore, ara not reported In the funds. Other related amounIB 
inc:lude capitalized bond Isaue costs of $171,534 and post employment benefit accruaia 
of$170,975. !19165~36ID 

Net assets of Governmental Activities ! 1371335,756 

The accompanying notes are an integral part of the financial .tatements. 
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SARPY COUNTY, NEBRASKA 

STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCES - GOVERNMENTAL FUNDS 
FOR THE YEAR ENDED JUNE 30, 20GB 

Gene181 Special 
Fund Roelle 

REVENUES 
Taxa $ 24,817.188 
lnunvovemmen\BI 

Federal 128,373 S 1,045,m 
6Ia1e 1.1185.811 8.874,050 
Local 18,724,203 738,715 

111181_ ..... 43,853,555 1,858,540 

EXPENDITURES 
CIIrI8IIl 

PIIrIOnIII HMceI 25,552,875 2,8113,104 
Operating expelll8l 7,322,304 "58,287 
Suppllellllld mlllariall 1,113,287 1.m •• 5 
Equipment and 0IIice IIInIIIJs 122,885 32,882 
CepIlaJ 0IdIIIy 5211.034 8,511.sse 

Debt aerv\ce 
Debt. MIIVice principal 210.1182 872,288 
Debt ..valnternt 10,"OS 27,448 

1C181 upendIIurea 34,832,082 14,841,370 

EXCESS (DEFICIENCY) OF REVENUES 
OVER EXPENDITURES 8,721,493 ~,184,830) 

OTHER FINANCING SOURCES (USES) 
Pnaeda from new bond offerinCI 
Op~ tranatel'lln 241.185 5.845,538 
Operating IrBnIferI out (1,458,805) 

Net other financing IOUaI CUMI> ~,218,~ 5,845,538 

NET CHANGE IN FUND BAlANCES 502.773 (539,294) 

FUND BAlANCES, BEGINNING OF YEAR 20,033,'72 789,'35 

FUND BALANCES. END OF YEAR I 20,1535,945 S 229,841 

RECONClUAnoN 

TctII net elling, III fund baIancII far the gDV8tI1ITI8IIIa fInI •. 

Amounlllllported In tile gavvmmentalllCllvlUelln tne gowemmlfll..Wde IIa1emInt of activItIeI _ 
dlIferent bec:a\ll8: 

Deferred revenue. repreaent fUnds not available In tile current perIDd mid Ih8r8fIq _lUll 
recognized U _l1li81 In the o-nill8tltll tundI. 

GovemmentaI fundi report Cllpital 0IdIap .. ~ Howfter. In VIe ltlltemen\ of ICtivitIeI, 
the coat of 1II01e UMII_ aIIac.tIId over their a1ImIIed IIHfW liv'IIu depreciation expenae. 
11111 .. llelJTlOUnl by which capIWI oua.y. acHd dlprecldon expenu. 

Some expl/lRl repartad In tile atIItement or IICIIvIIIet do not nIqUlRI the _ of QInIIt flmlllc:lal 
~SOUIQS and.1hetefo!e ... nat Illporlec1U apendlMu In .. QIOrii,a'lell1a1 fIIJIa. 

Debt PfOCHCI. provide CXImIIIt fInoIndaIl'8IOUICa to govemmentaI funds, but IAuIng detlt IncrMIeI 
long-term llabllltlelin the I1IItIIm8nt of nat-ca. Repymant of ~ dabt prill_II en 
expII1CIlIurIln the ~ IIBI fundi, but VIe Rlpa)'IIIIIIt 1IIdu_1ong-tenn debt In tIUt II1IdIIment 
of nat aaett. 

C/IanaaIIn net UIlIII of lIO'IIImm8ma18C1i'11l1n. 

The ~ notes .... en Integral part of the tlnanclallIatltmanta . 
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TctII 
Non-major Governmental 

Funds Funds 

S 4,583,819 S 28.400,887 

1.823.311 3,085.379 
388,011 U57,172 

6,538,515 22,8IIS~13 

12,443,858 84,753,751 

8.860,238 35,078.015 
2.081,080 10,38S,851 

274,480 3,235.772 
37.011 192,as 

5,274,850 14,315.550 

1.183._ 2,8IIt1,511O 
33",517 377,!!!! 

18,780,874 88,534,108 

(4,317,01~ '1,780~ 

5,818,483 5,818.483 
3.513.882 11,400.403 
~O,4ea) 19,100,403) 
8,"18~ 5,918,493 

4.172,859 4.138.138 

18,092.884 38,895,191 

$ 2O~5,643 S· 41,031,328 

$ 4.138.138 

84.688 

1.447.119 

(27O.7nI 

~,515,£?) 

, 8,181,759 



SARPYCOUNTY,NEBRASKA 

STATEMENT OF NET ASSETS 
PROPRIETARY FUND 

JUNE 30, 2008 

CURRENT ASSETS 
Cash and Investments 
Accounts receivable 
Prepaid expenses 

Total current assets 

NON-CURRENT ASSETS 
Restricted cash 
Capital assets 

Land 
Land Improvements 
Buildings 
Machinery and equipment 
Less accumulated depreciation 

Total non-current assets 

TOTAL ASSETS 

CURRENT LlABlLmES 
Accounts payable 
Wages and benefits payable 
Accrued other post employment benefits 

Total current liabilities 

NON-CURRENT L1ABILmes 
Compensated absences 
Accrued landfill closure and post closure costs 

Total non-current liabilities 

Total liabilities 

NET ASSETS 
Invested in capital assets, net of related debt 
Unrestricted 
Restricted for post closure costs 

Total net assets 

TOTAL LIABILITIES AND NET ASSETS 

The accompanying notes are an integral part of the financial statements. 
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$ 1,203,744 

$ 

$ 

$ 

359,640 
9,864 

1,573,248 

7,182,126 

676,017 
566,898 
474,500 

2,410,232 
(219421116) 
8,387,657 

9,960,905 

291,700 
20,121 

21205 
3141026 

117,229 
51631.880 

5.749.109 

6,063.135 

1,205,531 
1,141,993 
115501246 

3.897.nO 

9.9601905 

• 

• 

-

• 



SARPYCOUNTY,NEBRASKA 

• STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN NET ASSETS -
PROPRIETARY FUND 

FOR THE YEAR ENDED JUNE 30, 2008 

OPERATING REVENUES 
Charges fer services $ 3,228,876 

OPERATING EXPENSES 
Personal services 763,748 
Operating expenses 2,098,000 
Supplies/materials 369,464 
Capital outlay 7281525 

Total operating expenses 3,959,737 

OPERATING LOSS (730,881) 

NON-OPERATING REVENUES 
Investment income 2421°94 

NET LOSS BEFORE TRANSFERS (488,767) 

• OPERATING TRANSFERS OUT (300,000) 

CHANGE IN NET ASSETS (788,767) 

NET ASSETS, BEGINNING OF YEAR 4,686,537 

NET ASSETS, END OF YEAR $ 3.897?70 

The accompanying notes are an integral part of the financial statements . 
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SARPY COUNTY, NEBRASKA 

STATEMENT OF CASH FLOWS - PROPRIETARY FUND 
FOR THE YEAR ENDED JUNE 30, 2008 . 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net loss from operations 
Adjustment to reconcile operating loss to net cash used in operating activities: 

Depreciation 
Change in accounts receivable 
Change in prepaid expenses 
Change in eccounts payable 
Change in accrued Wages and benefits payable 
Change in compensated absences 
Change in accrued other post employment benefits 
Change in accrued landfill closure and post closure costs 

Net cash used in operating activities 

CASH FLOWS FROM NON-CAPITAL AND RELATED FINANCING ACTIVITIES 
Cash payments to other funds 

CASH FLOWS FROM INVESTING ACTMTIES 
Investment Income received for landfill closure and post closure costs 

NET DECREASE IN CASH AND INVESTMENTS 

CASH AND INVESTMENTS, BEGINNING OF YEAR 

CASH AND INVESTMENTS, END OF YEAR 

CASH AND INVESTMENTS ON THE STATEMENT OF NET ASSETS 
Cash and Investments 
Restricted cash 

Total cash and investments 

The accompanying notes are an integral part of the financial statements. 
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$ (730,861) 

102,979 
8,585 
6,573 

71,164 
3,771 

13.038 
2,205 

981693 
(423,853) 

(300,000) 

2421°94 

(481,759) 

8,867,629 • $ 8.385,870 

$ 1,203,744 
711821126 

$ 813851870 

• 
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ASSETS 

SARPY COUNTY, NEBRASKA 

STATEMENT OF NET ASSETS· FIDUCIARY FUND 
JUNE 30, 2008 

C8shand investrnems 
Taxes receivable 

Total assets 

LIABILITIES 
Due to other governmental entities 

The accompanying notes are an integral part of the financial statements . 
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$ 108.071.488 
81.762,938 

$ 189.834,426 

$ 18918341426 



SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POUCIES 

INTRODUCTION 

The accounting and reporting framework and the more significant accounting principles and practices of 
Sarpy County, Nebraska (the ·County") are discussed In the subsequent section of this Note. 
The remainder of the Notes are organized to provide explanations, including required disclosures of the 
County's financial actMties for the fiscal year ended June 3D, 2008. 

ORGANIZATION 

Sarpy County, Nebraska is a governmental entity established under and governed by the laws of the 
State of Nebraska. As a political subdivision of the State, the County Is exempt from state and 
federal income taxes. 

REPORTING ENTITY 

The County has given consideration to potential component units for which It is financially 
accountable. The Governmental Accounting Standards Board (aGASBj has set forth criteria to be 
considered In determining financial accountability. These criteria include appointing a voting majority 
of the Organization's governing body and the ability of the County to Impose Its will on that 
Organization to provide specific financial benefits to, or impose specific financial burdens on the 
Organization. There are no component units as defined by GASB 14 that are required to be included 
in the County's financial statements. 

MEASUREMENT FOCUS. BASIS OF ACCOUNTING AND FINANCIAL STATEMENT PRESENTATION 

The financial statements of the County are prepared In accordance with generally accepted accounting 
principles in the United States of america rGAAP-). The County's reporting entity applies all relevant 
Governmental Accounting Standards Board pronouncements and applicable Financial Accounting 
Standards Board rFASBj pronouncements and Accounting Principles Board (-APS") opinions issued 
on or before November 30, 1989, unless they conflict with GASB pronouncements. 

The County's basic financial statements include both government-wide (reporting the County as a 
whole) and fund financial statements (reporting the County's major funds and aggregate non-major 
funds). Both the govemment-wide and fund financial statements categOrize primary activities as 
either governmental or business-type. 

GOVERNMENT-WIDE STATEMENTS 

The government-wide financial statements include a statement of net assets and a statement of 
activities. These statements present summaries of governmental and business-type activities for the 
County accompanied by a total column. Fiduciary activities of the County are not included in these 
statements. 

-20-

• 

• 

• 



• 

• 

• 

SARPYCOUNTY,NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

. 1. SUMMARY OF SIGNIFICANT ACCOUNTING POUCIES, CONTINUED 

GOVERNMENT- WIDE STA TEMENTS, CONTINUED 

These statements are presented on an "economic resources" measurement focus and on the accrual 
basis of accounting generally Including the reclassification or elimination of Internal activity (between or 
Within funds). Accordingly, all of the County's assets and liabilities, Including capital assets as well as 
infrastructure assets and long-term liabilities, are Included In the statement of net assets. 
The statement of activities presents changes In net assets. Under the accrual basis of accounting, 
revenues are recognized in the period In which they are eamed while expenses are recognized in the 
period in which the liability Is Incurred. The types of transactions reported as program revenues for 
the County are reported In three categories: 1) charges for services, 2) operating grants and 
contributions, and 3) capital grants and contributions. 

FUND FINANCIAL STATEMENTS 

The financial transactions of the County are reported in major funds and aggregate non-major funds 
In the fund financial statements. A fund is considered major if H Is the primary operating fund of the 
County. meets specific rnathemati~1 criteria set forth by GASB or is identified as a major fund by the 
County's management . 

Each fund is accounted for by providing a separate set of self-baJanclng accounts that comprises its 
assets, liabilities, fund balance, revenues, and expenditures/expenses. The various funds are 
reported by generic classification within the financial statements. 

Goyemmental Funds 

Govemmental fund financial statements include a balance sheet and a statement of revenues, 
expenditures, and changes In fund balances for all major govemmental funds and non-major funds 
aggregated. Accompanying schedules are presented to reconcile and explain the differences In fund 
balances and changes In fund balances as presented in these statements to the net assets and 
changes In net assets presented In· the govemment-wlcle financial statements. The County has 
presented all major funds that met those qualifications and has aggregated Its non-major funds. 

Governmental fund financial statements are prepared using the current financial resources 
measurement focus and the modified accrual basis of accounting. Under the modified aeaual basis of 
accounting, revenues are recorded when susceptible to 8CCf\I81 (when they become both measurable 
and available). "Measurable- means the amount of the transaction can be determined and "available" 
means collectible within the current period or soon enough thereafter to be used to pay UabiUties of the 
current period and that It Is legaBy available for such purposes. Property taxes, Intergovemmental 
revenues, Interest, certain state and federaJ grants and charges for services are accrued when their 
receipt occurs within 60 days after the end of the accounting period so as to be both measurable and 
available. Expenditures are generally recorded when a liability Is Incurred, except for debt service 
expenditures and other long-term liabilities, which are recorded only when due. General capital asset 
acquisitions are reported as expenditures in governmental funds. Proceeds and payments of Iong-tenn 
debt are reported as other financing sources and uses. 
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SARPY COUNTY. NEBRASKA 

NOTES TO FINANCIAL STATEMENTS. CONTINUED 

1. SUMMARY OF SIGNIFICANT ACCOUNnNG POLICIES, CONTINUED 

Governmental Funds. Continued 

The following is a description of the County's major governmental funds: 

(1) General fund is the general operating fund of the County. It is used to account for all financial 
resources except those required to be accounted for in another fund. 

(2) The Special Roads fund is used to account for the proceeds of specifiC revenue $OUrce5 that are 
restricted to expenditures for these specified purposes. 

proprietary Fund 

The County's proprietary fund accounts for the operations of the landfill. Proprietary fund financial 
statements Include a statement of net assets, a statement of revenues, expenses, and changes In net 
assets, and a statement of cash flows. Proprietary funds are accounted for using the ·economic 
resources· measurement focus and the accrual basis of accounting. Accordingly, all assets and 
liabilities are included on the statement of net assets. The statement of revenues, expenses, and 
changes in net assets presents increases and decreases in total net assets. Under the accrual basis 
of accounting, revenues are recognized In the period in which they are earned while expenses are 
recognized in the period in which the liability is incurred. Operating revenues In the proprietary funds 
are those revenues that are generated from the primary operations of the fund and all other revenues 
are reported as non-operatlng revenues. Operating expenses are those expenses that are essential 
to the primary operations of the fund. All other expenses are reported as non-operating expenses. 

Fiduciary Fund ' 

Fiduciary fund financial statements include a statement of net assets. The County's fiduciary funds 
represent agency funds, which are custodIal In nature (assets equal liabilities) and do not Involve 
measurement of results of operations. The agency funds are accounted for on a spending or 
-economIc resources" measurement focus and the accrual basis of accounting as are the proprietary 
funds explained above. These funds are not incorporated into the government-wide statements since 
these funds are held for the benefit of a third party and can not be used to address activities or 
obligatIons of the County. 

Budgets and Budgetarv Accounting 

The County follows these procedures in establishing the budgetary data reflected In the financial 
statements In accordance with the statutory requirements of the Nebraska Budget Act. ' 

On or before August 1, the County Board of Commissioners prepares and transmits 8 budget for 
each County fund showing the projected requirements, outstanding warrants, operating reserve, cash 
on hand at the close of the preceding fiscal year, projected revenue collected from sources other than 
property tax and amount to be raIsed by property. taxation. The budget Is prepared on the cash 
receipts and disbursements basis of accounting. At least one public hearing must be held by the 
County Board. 

On or before September 20, each year the County Board of CommiSSioners, after the action of the 
State Board of Equalization and Assessment has been certified to the County Clerk, the budget, as 
revised, Is adopted and the amounts provided therein are appropriated. 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, CONTINUED 

Budaets and Budgetarv Accounting, Continued 

The County Board is authorized to transfer budgeted amounts between departments within any fund 
through resolution; however, revisions that alter the total expenditures of any fund require that an 
additional public hearing be held. 

Investments 

The types of Investments the County is authorized to invest funds in are enumerated in Nebraska 
State Statutes Sections 77-2315, 77-2340 and 77-2341, R.R.S, 1943. and generally Include 
United States Govemment bonds, bonds and debentures issued either singly or collectively by any of 
the twelve federal land banks, the twelve Intermediate credit banks, or the thirteen banks for 
cooperatives under the supervision of the Farm Credit Administration, United States Treasury notes, 
bills or certificates of indebtedness maturing within two years from the date of purchase, or in 
certificates of deposit. Investments are stated at fair value. 

Receivables 

The County believes the amount of uncollectible taxes and accounts receivable is fully collectible, 
therefore no allowance for doubtful accounts has been established. 

PropertY Taxes 

Based on the assessed valuation certified annually by the County Assessor, property taxes are levied 
by the County Board on or before October 15, of each year for all pOlitical subdivisions in the County. 
Real estate and personal property taxes are each due December 31 of the year in which the property 
is appraised. One-half of the taxes become delinquent April 1 and August 1 of the following year. 

The County collects Its own property taxes and those of certain other taxing entities. Collections of 
the taxes for others, pending distribution, are accounted for in agency funds. 

Counties are permitted by the State Constitution to levy a tax up to $0,50 per $100 of assessed 
valuation for general governmental services other than the payment of principle and interest on 
bonded debt. They may levy taxes in addition to the $,50 limitation upon a vote of the people. 
The tax levy remained below the $.50 limitation for 2008. 

Also, $.05 of the $,50 limit may only be levied to provide services offered jointly with another 
government under an Inter-local agreement The County rnay share $0.15 of its levy authority with 
rural fire districts and other political subdivisions no longer having any levy authority, Additionally, the 
legislature, as part of a property tax relief package, prohibited counties from adopting a budget 
containing "restricted funds· which are greater than 2,5% of the prior year budgeted restricted funds, 
plus the percentage change in valuation increase attributable to new construction and additions to 
buildings in excess of 2,5%. Restricted funds include property taxes, payments In lieu of taxes, and 
state aid less amounts budgeted for capital improvements and bonded indebtedness, 

Inventories 

Inventories are valued at cost, using the average cost method. The costs of Inventories are recorded 
as expenditures when used (consumption method), Inventory held by the governmental funds 
consists primarily of road construction and maintenance materials. 
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SARPY COUNTY. NEBRASKA 

NOTES TO FINANCIAL STATEMENTS. CONTINUED 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POUCIES, CONTINUED 

Capital Assets 

WIthin the govemment-wide financial statements and the proprietary fund financial statements, capital 
assets, Including infrastructure, are recorded at historical cost or at estimated historical cost if actual 
cost Is not available. Contributed assets are reported at estimated fair market value as of the date 
received. The County defines capital assets as assets with individual cost of more than $5,000. 
Additions, improvements and other capital ouUays that Significantly extend the useful life of an asset 
are capitalized. Other costs incurred for repairs and maintenance are expensed as Incurred. Capital 
assets are depreciated using the straight-line method with a modified full month conversion. 
The estimated useful lives are as follows: infrastructure (includes roads, bridges, traffic Signals, 
sewer, etc.) 15 - 50 years; buildings 20 - 50 years; machines and equipment 5 - 20 years. 

Compensated Absence 

The liability for compensated absences reported In the government-wide and proprietary fund 
financial statements consists of unpaid, accumulated annual and sick leave balances. The llabifity 
has been calculated using the vesting method, in which leave amounts for both employees who 
currently are eligible to receive termination payments and other employees who are expected to 
become eligible in the future to receive such payments upon termination are included. The liability for 
the governmental funds financial statements consists of only compensated absences due and 
payable. 

Use of Restricted Unrestricted Net Assets 

When an expense is incurred for purposes for which both restricted and unrestricted net assets are 
available, the County's policy Is to apply restricted net assets first. 

Use of E§timates 

The preparation of the financial statements in confonnlty with accounting principles generally 
accepted In the United States of America requires management to make estimates and assumptions 
that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and 
liabilities at the date of the financial statements and the reported amounts of revenues, expenditures 
and expenses during the reporting period. Actual results could differ from those estimates. 

2. DEPOSITS AND INVESTMENTS 

The County has generally pooled the cash resources of the various funds for investment purposes 
unless the agency to whom the funds belong has specified otherwise. Interest earned on pooled 
funds Is credited to the County's general fund in accordance with Nebraska state Statute Section 
77-2315, R.R.S. 1943. . 

Credit Risk 

Custodial credit risk is the risk that in the event of a bank failure, a govemment's deposits may not be 
returned to it The County has not adopted a specific policy for custodial aedit risk, but requires 
compliance with the provisions of state statutes regarding investment practices. Statutes authorize the 
County to invest In time deposits at banks selected as depositories of County funds, direct debt securities 
of the United States Govemment, and certain government agency bonds. 
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SARPYCOUNTY,NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

2. DEPOSITS AND INVESTMENTS, CONTINUED 

peposits 

Cash and investments are stated at cost, which approximates fair value. The County's cash deposits, 
Including certificates of deposit, are with institutions Insured by the Federal Deposit Insurance 
Corporation (aFDICi and other collateral. As of June 30, 2008, $3,293,308 was not insured or 
collateralized with securities held by the County's agent In the County's name. 

Investments 

County funds are invested In conformity with the Public Funds Security Act, Chapter n, Article 23, 
specifically n -2387, of the Nebraska Revised Statutes. 

The County's investments, totaling $122,702,432 consisted of U.S. Government Securities, 
U.S. Treasury Bills, Fannie Mae, Federal Loan Home Notes, Certificates of Deposit, and the 
Nebraska Public Agency Investment Trust rNPAlr), which is an extemallnvesbnent pool not subject 
to custodial credit risk disclosure. NPAIT is similar to a mutual fund. Its portfolio consists of 
investments in which public entities are permitted to invest under Nebraska State Statutes. 
The NPAIT Investment Is carried at fair value, which was $7,435,000 as of June 30, 2008. 
The Fannie Mae Investments were rated AAA by Standard and POOl'S and NPAIT was not rated. 

Concentrations of Credit Risk 

Concentration of credit risk is the risk of loss attributed to the magnitude of the County's Investment In 
a single issuer. State statute does not restrict the concentration of investment in any issuer. 
The County places no limit on the amount the County may Invest in anyone issuer. More than 5 
percent of the County's investments are in Federal National Mortgage Association. this Investment 
Is 12.46%. 

The County's investments, including the fiduciary fund, at June 30, 2008 are: 

Investment 

Included income intemal investment pool: 
NPAIT - certificates of deposit 
U.S. treasury bills 
Federal National Mortgage Association 
Govemmental securities 
Certificates of deposit 
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Maturities 

Various 
Various 
Various 
Various 
Various 

Fairyalye . 

$ 7,435,000 
74.436,723 
15,289,m 

4,004 
25,536,928 

3122 702432 



SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

2. DEPOSITS AND INVESTMENTS, CONTINUED 

Summary of Cash and Investments 

The carrying value (fair value) for cash and Investments for the governmental funds, proprietary fund, 
and fiduciary fund at June 3D, 2008, consists of the following: 

Cash: 
Cash on hand 
Cash in bank (checking, money market) 
Total cash 

Investments: 
NPAIT - certificates of deposit 
U.S. treasury bills 
Federal National Mortgage Association 
Federal home loan notes 
U.S. governmental securities (held in trust) 
Certificates of deposit 
Total investments 
Total cash and investments 

Governmental funds 
Proprietary fund 

Carrving Value 

$ 938,955 
25.896.017 
26.834.972 

7,435,000 
74,436,723 
15,289,777 

4,004 
25.538.928 

122.702.432 
1149,537404 

Proprietary fund - restricted for landfill post closure costs 
Fiduciary funds 

$ 33,080,046 
1,203,744 
7,182,126 

108.071.488 
5149537404 Total cash and investments 

3. INTERFUND BALANCES AND TRANSFERS 

At June 30, 2008 there was a balance of $315,000 due to one non-major fund from eight various non
major funds resulting from temporary loans to cover cash shortages at year-end. 

Interfund transfers for the year ended June 30, 2008 consisted of the following: 

Transfer from 
General fund 
General fund 
Non-major funds 
Proprietary 
Non-major funds 

Transfer to 
Road fund 
Non-major funds 
General fund 
Non-major funds 
Non-major funds 

Amount 
$ 5,645,536 

2,814,369 
241,185 
300,000 
399,313 

-26-

Purpose 
Provide funds for normal operating expenditures 
Provide funds for normal operating expenditures 
Provide funds for normal operating expenditures . 
Future purchase of land for future landfill 
Provide funds for normal operating expenditures 
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SARPYCOUNTY,NEBRASKA 

• NOTES TO FINANCIAL STATEMENTS, CONTINUED 

4. CAPITAL ASSETS 

Capital asset activity for the year ended June 30, 2008 was as follows: 

Beginning Ending 
Balan~ Incmases !2ecreases Balances 

Govemmellli!l act~il!1i!1 
Not being depreciated 
Land and improvements $ 3,278,234 $ 3,278,234 
Construction In progress 1,585,2Q3 1~,~§Z,m 5,95~,965 
Subtotal 4.863,437 4,367,762 9,2~1,lii 

Other capital assets 
Infrastructure 115,005,107 7,775,788 122,780,895 
Buildings 23,318,496 23,318,496 
Machines and equipment 20,ZZ4,l~0 ~3,OOl 1(~~,~~2) 21.t!73,80i 
Subtotal 159,Q97,743 8.318,789 (243,332) 167,1Z3,200 

. Accumulated depreciation 
Infrastructure (33,728,432) (2,983,494) (36,711,926) 
Buildings (7,265,838) (416,002) (7,681,840) 
Machines and equipment (16,826,~13) (8~§,UO) 240,186 (lZ,~2a,047) 
Subtotal (57.8~Q,7~) (4,236,216) 24Q.186 (61,81§,813) 

• Net other capital assets 1 t!l,27~M~§O 4,Q82,573 (~,146) 105,356,367 
Net capital assets Il12§ l~O 39Z 18,~~g,;.}~~ s ,3,lSfi) 111~,5az.~§a 

Business-TVD~ a9i~tiel 
Not being depreciated 
Land and improvements I 676,OlZ S §76.017 
Subtotal §Z§.Q17 §7§,O17 

Other capital assets 
Land Improvements 586,898 586,898 
Buildings 474,600 474,500 
Machines and equipment 2,410.232 2,41Q,2~~ 
Subtotal 3,4Z1,630 3,471,630 

Accumulated depreciation 
Land Improvements (483,708) $ (29,316) (513,024) 
Buildings (216,606) (9,481) (226,087) 
Machines and equipment '2.1~8,623) (64.182) (2,203,005) 
Subtotal (2.B39,13Z> (102.9Z9) Q,942.116) 

Net other capital assets 632.4~3 (lQZ.i!7i) §2~,514 
Net capital assets S 1 3g§,~lg I 'lQ2 SlfU I 1,2Q5.53j 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

4. CAPITAL ASSETS, CONTINUED 

Depreciation for the governmental activities was charged to functions as follows: 

General government 
Public health 
Public safety 
Special roads 

Total governmental activities depreciation expense 

Construction Commitments 

$ 310,371 
105,547 
646,985 

3.173.313 
$4236216 

The County has active construction projects of approximately $9,178,269 at June 30, 2008 for the 
construction of road projects and the completion of the courthouse remodeling and addition projects. 

5. LEASES 

Operating Leases 

The County has non-cancelable operating lease agreements for many copiers, three vehicles, and 
fIVe office and storage spaces with unrelated parties. The monthly copier rental amounts are $73 to 
$397 a month, with the last lease expiring September 2010. The vehicle lease amounts are $223 to 
$343 a month, with the last lease expiring December 2009. The office and storage spaces are lease 
for $146 to $2,730 a month with the last lease expiring June 30,2013. 

Future minimum \ease payments for ail leases are as follows: 

Year ending June 30. 
2009 
2010 
2011 
2012 
2013 

Amount 
$ 83,318 

46,409 
30,566 
30,096 
30,096 

Lease payments for these operating leases were approximately $80,682 during the year ended 
June 30, 2008. 

Lessor 

The County also leases Its building space to four unrelated entities under non-cancelable operating 
leases. These \ease amounts vary between $1,000 and $1,730. with the'last lease expiring 
April 2011. Most of the leases are renewed annually. 

Future mInimum lease receipts for all leases are as follows: 

Year ending June 3D. 
2009 
2010 
2011 

Amount 
$ 62,672 

20,652 
4,000 

Lease receIpts for these operating \eases were apprOximately $48,078 during the year ended June 
30,2008. 

• 

• 

• 



SARPYCOUNTY,NEBRASKA 

• NOTES TO FINANCIAL STATEMENTS, CONTINUED 

6. LONG-TERM LlABIUTIES 

The following is a summary of long-term liability transactions for the year ended June 30, 2008: 

Beginning Ending 
Balince§ Increases Decreases B!l!D~ 

Governmental Activities 
Compensated absences $ 4,397,436 $ 285,331 $ 4,682,767 
General obligation bonds 10,360,000 5,700,000 $ 2,360,000 13,700,000 
Notes payable 1,094,680 830,862 655,385 1,270,157 

Govemmental activities 
long-term Habifities $15852116 $ 8 816,203 $2,974,463 $19,693856 

Busl!lll§:~eg ActiviU!§ 
Compensated absences $ 104,191 $ 13,038 $ 117,229 

Buslness-type activities 
long-term liabilities $ 104191 $ 13038 $ 117 229 

Long-term debt consisted of the following at June 30, 2008: 

Annual Original Outstanding 
Type of indebtedness Interest Principal Issue at June 30, 

• Ceurpose) Maturity BIlu Installments Amount ~ 

Bonds Payable 
Communication bonds Dec, 2009 2,10-4,60% $370,000-395,000 $2,690,000 $ 775,000 
Juvenile justice center Nov, 2008 3.35-4.35% 750,000-850,000 4,200,000 850,000 
Administration bond Dec. 2016 3.50-4.00% 615,000-815,000 7,000,000 6,375,000 
Remodel bond June 2018 2.05-3.70% 500,000-655,000 5,700,000 ~,Z~,QQQ 

Il~ ZWUUUI 
Notes Payable 
Upgrade 911 Oct. 2008 2.70% $ 143,000 $ 744,110 $ 44,735 
ENSA House 1 June 2010 5.60% 11,700-12,300 97,610 24,108 
ENSAHouse2 Nov. 2010 5.10% 11,700-12,300 101,782 29,532 
ENSA House 3 Dec.201S 4,65% 8,500-13,400 153,061 117,630 
ENSAHouse4 June 2019 5.00% 10,700-17,1000 190,000 152,315 
ENSA House 5 June 2023 4.70% 8,300-16,200 178,575 178,575 
Truck\sprayer June 2009 4.275% n,ooo 155,086 78,308 
8 sheriffs vehicles AprIl 2009 4.65% 116,700 201,n6 68,625 
8 sheriffs cruisers June 2010 2.85% 98,000-110,000 217,332 208,369 
Loader June 2011 2.89% 73,800-78,200 228,047 228,047 
Dump Truck Spreader June 2010 2.89% 69,000-70,900 139,913 13i.i13 

J 1,270.157 
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SARPYCOUNTY,NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

LONG-TERM UABIUTIES, CONTINUED 

The annual requirements to pay principal and interest on outstanding bonds and notes payable for 
governmental activities are shown below: 

BONDS: 
Total 

Year ending June 30. Principal Interest Requirements 

2009 $ 2,345,000 $ 447,371 $ 2,792,371 
2010 1,545,000 373,965 1,918,965 
2011 1,185,000 329,558 1,514,558 
2012 1,220,000 291,482 1,511,482 
2013 1,255,000 251,077 1,506,077 
2014 through 2018 6,150,QQO §71,483 6,721,483 

$13,700,000 $2264936 $15,964,936 

NOTES PAYABLE: 
Total 

year ending June 3D. Principal In~rest Requirements 

2009 $ 484,089 $ 39,648 $ 523,737 
2010 311,242 26,849 338,091 
2011 114,351 19,459 133,810 
2012 32,278 16,657 48,935 
2013 33,873 15,062 48,935 
2014 through 2018 ~H~.324 §8,627 352,951 

51270.157 5176302 $1446459 

NET ASSETS\FUND BALANCE 

The government-wide and proprietary fund financial statements utilize a net asset presentation. 
Net assets are categorized as invested In capital assets (net of related debt), restricted and 
unrestricted. 

• Invested In capital assets, net of related debt, groups all capital assets, Including 
infrastructure, into one component of net assets. Accumulated depreciation and outstanding 
balances of debt that are attributable to the acquisition, construction or improvement of these 
assets reduce the balance In this category. 

• Restricted net assets presents extemal restrictions Imposed by creditOrs, grantors, 
contributors or laws and regulations of other governments and restrictions imposed by law 
through constitutional provisions enabling legislation. 

• Unrestricted net assets represent net assets of the County not restricted for any project or 
purpose. 
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SARPY COUNTY. NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

7. NET ASSETS\FUND BALANCE, CONTINUED 

In the fund financial statements, reserves and designations segregate portions of fund balance that 
are either not available or have been earmarked for speclfic purposes. The various reserves and 
designations are established by actions of the Board and management and can be increased, 
reduced or eliminated by similar actions. As of June 30, 2008, reservations of fund balanCes are 
described below: 

• Prepaid items - to reflect the portion of assets that do not represent available spendable 
resources. 

• Inventories - to reflect the portion of assets that do not represent available spendable 
resources. 

• Compensated absences - to reflect the portion of assets that are held for payment of 
compensated absences. 

• Debt service - to reflect the portion of assets that are held for payment of debt service. 

8. EMPLOYEES' RETIREMENT SYSTEM 

Pension Plan 

The County has adopted the provisions of Sections 23-2301 to 23-2331, R.R.S. 1942, known as the 
County Employees Retirement Act. The retirement system for Nebraska counties Is administered by 
the Public Employees Retirement Board and Is a defined contribution cost-sharing multi-employer 
plan. Participating noncommissioned employees contribute 4.5% and the County contributes 6.75% 
on their behalf. Commissioned officers of the Sheriffs department contribute 6.75% and the County 
contributes 8.75% on their behalf. The employee's account is fully vested, while the employer's 
account is fully vested after three (3) years in the plan. Employees over age 55 are vested 
immediately upon eligibility to participate In the retirement plan. Prior service benefits are paid by the 
County on a pay-as-you-go basis directly to the retired employee. No actuarial calculation has been 
made of the plan because future service benefits are on a money purchase basis and prior service 
benefits are on a pay-as·you-go basis. 

For the year ended June 3D, 2008, the County's payroll for covered employees was $27,869,000, and 
the total payroll for the County was $28,066,656. The County contributed $2,041,180 to the 
employees account and paid $1,542 for prior service benefits. The employees contributed $1,417,041 
to the plan for the year ended June 30, 2008. 

Deterred Comoensatlon plan 

The County offers employees a deferred compensation plan created in accordance with provisions in 
IRS Section 457. The deferred compensation plan allows employees to defer a portion of current 
salary to future years, but the deferred· balance Is not available to employees until termination, 
retirement, death, or unforeseeable emergency. 

All amounts of compensation deferred under the plan, property rights purchased with such amounts, 
and income attributed to such amounts are placed in a trust which is not in the property of the County. 
Therefore, assets and liabilities related to the deferred compensation plan are not included in the 
basic financial statements . 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

8. EMPLOYEES' RETIREMENT SYSTEM, CONTINUED 

Other Postemployment Benefits 

In addition to a defined contribution cost-sharing multiple-employer pension plan the County 
administers a postemployment benefit plan. AIl employee (and spouse) is eligible to elect medical 
coverage upon retiring and meeting specific criteria under the Nebraska Public Retirement System 
and attaining an age varying between 55 and 62, based upon their job classification. Participants pay 
a percentage of the premiums, based upon their age and job classification. A prescription drug 
program is also available to those who elect health coverage. 

As required by GASe 45, the County. acting with the advice of the actuary, has allocated the cost of 
benefits to years of active service, using the Unit Credit Actuarial Cost Method. This method 
determines an annual required contribution ("ARC·) that represents a level of funding that, if paid on 
an ongoing basis, is projected to cover nonnal cost each year and amortize any unfunded actuarial 
liabilities of the plan over a period of thirty years. The actuarial liability. representing the contributions 
which would have been accumulated if this method of funding had always been used Is $1,702,642 at 
July 1, 2008. 

The ARC for the period of July 1, 2008 through June 30, 2009 was $170,975 and $2,205, for 
governmental and propriety funds, respectively. The County has not made any contributions to the 
postemployment benefit plan as of June 30, 2008. The funding policy Is on a pay-as-you-go basis. 

9. COMMITMENTS AND CONTINGENCIES 

Federal Financial Awards 

The County participates In a number of federally assisted grant programs. Compliance with the 
grants is subject to audit by various governmental agencies that may impose sanctions In the event of 
noncompliance. Management believes that they have complied with all aspects of the various grant 
provisions, with the exception noted In the schedule of questioned costs and findings on pages 60-61, 
and the results of adjustments, if any, related to such audits would be Immaterial to the 
accompanying basic financial statements. 

Litigation 

The County is involved in lawsuits arising in the ordinary course of business, Induding claims for 
property damage and personal injury. In the opinion of County management, based on the advice of 
the County Attorney with respect to litigation, these matters are not expected to have a materially 
adverse effect on the County's financial position at June 30, 2008. 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED 

10. LANDFILL CLOSURE AND POST CLOSURE CARE COSTS 

State and federal laws and regulations require the County to place a final cover on its landfill site and 
perform certain maintenance and monitoring functions at the landfill site for a minimum of thirty years 
after closure. Although closure and postclosure care costs will be paid only near or after the date that 
the landfill stops accepting waste, the County reports a portion of these closure and postclosure care 
costs as an operating expense in each period based on landfill capacity used during the year. 
Based on a cost estimate done In 2008, closure costs will be $3,859,126 and an additional 
$2,329,754 will be required for post-closure care. The estimated total of the landfill closure and 
postclosure care of $6,188,879 is based on the amount that would be paid if all equipmen~ facilities, 
and services required to close, monitor, and maintain the landfills were to be completed. 

Based on the capacity of the landfill and the current rate of consumption It Is estimated that the landfill 
is 91 percent used (filled). The County expects to close the landfill In 2013. The County has accrued 
91 percent of the total landfill closure and postclosure care costs, $5,631,880, as of June 30, 2008. 

However, the actual cost of ciosure and postclosure care may be higher due to inflation, changes in 
technology, or changes In landfill laws and regulations. The County is required by State and Federal 
laws and regulations to make annual contributions to finance closure and postclosure care. 
The County Is in compliance with these requirements and at June 3D, 2008, investments of 
$7,182,126 are held for these purposes. These are reported as restricted assets on the proprietary 
fund statement of net assets. 

11. PUBLIC ENTITY RISK POOL 

The County is exposed to various risks of loss related to torts, theft of, damage to, and destruction of 
assets, errors and omissions, injuries to employees, and natural disasters. The County is a member 
of the Nebraska Intergovernmental Risk Management Association rNIRMAW

), a public entity risk pool 
currently operating as a common risk management and Insurance program for 75 counties throughout 
Nebraska. NIRMA was created as a result of the Intergovernmental Risk Management Act authorized 
by State Statute Section 444301 R.R.S. 1943, which resulted in two programs being established, 
NIRMA and NIRMA II. The County has the option of participating in one or both of the programs. 

The County pays an annual deposit premium as calculated by the administrator of the pool. 
Nine months following the close of the fiscal year and at annuallnterva/s thereafter, the pool may 
calculate each County's retrospective premium or premium credit for the year. The retrospective 
formula will be adopted by the Board prior to the beginning of the fiscal year. The formula will 
consider the losses and exposures of each County and the entire pool. The deposit premium paid for 
the fiscal year may be applied as a credit against the retrospective premium. If It Is determined that 
the deposit premium paid is in .excess of the retrospective pramlums calculated, such ·excess may be 
applied as a credit toward the next annual deposit premium. Retrospectiva premium adjustments for 
each fiscal year may continue until all claims are closed or until the Board determines that sufficient 
facts are known to make a final adjusbnent for the year. If the pool becomes insolvent or is otherwise 
unable to discharge Its legal liabilities and other obligations, the County may be assessed by the 
Board for an additional contribution equal to its contribution for the current fiscal year divided by the 
contributions of all participants for such year, times the amount of such deficiency. Each such 
assessment, and the manner of calculating the same, will be to each County In writing, and each 
County will thereafter have sixty (60) days in which to pay the amount of such assessment 

Each County will remaln liable for such assessments, regardless of such County's withdrawal from 
participation or the termination of the agreement and for liabilities of the pool incurred during such 
County's period of membership, as provided by State Statute Section 44-4312, R.R. S. 1943 . 
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SARPY COUNTY, NEBRASKA 

NOTES TO FINANCIAL STATEMENTS, CONTINUED • 
11. PUBUC ENTITY RISK POOL, CONTINUED 

The following schedule is a summary of the NIRMA AND NIRMA II coverage, in effect for the period 
July 1, 2007 through July 1, 2008. Similar coverage will be in effect for the period July 1, 2008 
through July 1, 2009: 

Insurance Total Coverage Per County 
T~e! of Cov~rage Carrier Occurrence Deductible Pggi S.I.R. 

General Liability NIRMAICounty Auto liability Reinsurance, $5,000,000 -0- $300,000 Law Enforcement LTD (No Annual Aggregate) 
liability 

Public Officials NIRMA/County Employment Practices Reinsurance, $5,000,000 $25,000 $300,000 Employment Benefits LTD $7,000,000 Aggregate 
Liability 

100% replacement cost 

Personal & Real Property NIRMAlCounty $1,000,000 flood & quake 
$1,000,000 extra expo Boller & Machineryl Reinsurance, $1,000,000 valuable papers $500 $250,000 

Equipment Breakdown LTD $500,000 fine arts 
$1,00,000 AIR 

NIRMAlCounty • Auto Phys. Damage . Reinsurance, Actual Cash Value $250 $250,000 
LTD 

NIRMAlCounty 
Inland Marine Reinsurance, Actual Cash Value $500 $250,000 

LTD 

Crime: Public Employee 
Dishonesty (Incl. Faithful NIRMA $300,000 $1,000 $300,000 
Performance of Duty 

Crime: Money & Securities NIRMA $50,000 Inside/Outside $1,000 $50,000 

Crime: Depositor's Forgery NIRMA $100,000 $1,000 $100,000 

County 
Worker's Comp. Reinsurance, Statutory -0- $300,000 

LTD 

County 
Employer's Liability Reinsurance, $2,000,000 -0- $300,000 

LTD 
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SARPY COUNTY. NEBRASKA 

NOTES TO FINANCIAL STATEMENTS. CONTINUED 

12. STEWARDSHIP. COMPLIANCE. AND ACCOUNTABILITY 

The following table shows each fund that has a net asset deficit. These deficits are expected to be 
eliminated in future years by receipts. 

Name of Fynd 
FG - Victim Witness 

13. PRIOR PERIOD ADJUSTMENT 

Amount of Net Asset Deficit 
$144 

The County detennined that prior bond issue costs had not been capitalized. Accordingly, an 
adjustment of $123,647 was made to the govemmental activities beginning net assets. 
The correction had no effect on the operating results of the current year. 

14. SUBSEQUENT EVENTS 

On January 27, 2009, Sarpy County Issued $6,075,000 of General Obligation Highway Allocation 
Fund Pledge Bonds, Series 2009 payable from amounts received by the County from the Nebraska 
Highway Allocation Fund which have been pledged by the County for the payment of principal and 
Interest on the Series 2009 Bonds. The Bonds have an Interest rate of 1.00% - 1.90% and maturity 
dates are annual from December 15,2009 through December 15,2013. 

The County is in the process of purchasing 38 acres of land located at 841h and Platteview, with the 
intention to build several County buildings, including the following Items at the listed estimated costs: 

Building and eauipment 
Law Enforcement Center 
Communication center 
Equipment for Communication Center 
Sheriffs Storage Building 

Estimated costs 
$4,656,900 to $5,433,050 
$2,644,160 to $2,617,935 
$1,600,000 
$m,600 to $950,400 

The Sarpy County Roads Department was de-authorlzed on a federal projec~ passed through the 
State of Nebraska for failure to comply with federal right-of-way acquisition requirements. The 
County had already used the federal funding to pay for the road construction and was required to 
issue bonds to repay the federal funds. The entire project amount of $9,2n,598 was deemed 
Ineligible. However, only $6,993,621 had been drawn down and had to be repaid. Sarpy County Is in 
the process of appealing the federal govemment's decision to de-authorize the federal funds for the 
road project 
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SARPYCOUNTY,NEBRASKA 

• BUDGETARY COMPARISON SCHEDULE 
GENERAL FUND 

FOR THE YEAR ENDED JUNE 30, 2008 

Favorable 
Budget Amounts (Unfavorable) 

Orlslnal Final Actual Variance 
REVENUES COLLECTED 

Tax $ 25,231,305 $ 25,231,305 $ 24,619,033 $ (612,272) 
Federal 180,700 180,700 126,373 (54,327) 
State 1,134.335 1,134,335 1,985,811 851.476 
Local 141°801455 141°801455 1914061207 51325.752 

Total revenues coDected 401626.795 401626.795 4611371424 515101629 

EXPENDITURES PAID 
General Government 

County Board 143.240 143.240 139.610 3.630 
County Clerk 1,023.551 1.023,551 965.618 57.933 
County Treasurer 940,648 940.848 901,253 39.596 
Register of Deeds 476.795 476.795 475.085 1,710 
County Assessor 1,085,947 1,085.947 1.068.994 16.953 
Election Commissioner 460.693 4n,693 4n.147 546 
Planning and Building 363,826 363,826 312,993 50.833 
Administration 149.747 149.747 148.674 1.073 

• Personnel 200.636 200.636 186.836 13.800 
Fiscal Administration 181.784 181.784 181.759 25 
Board of Equalization 19.359 32,359 31.658 801 
Cleric of the OIsbict Court 446.567 478.567 478,341 226 
County Court 169.000 169.000 160,049 8.951 
Juvenile Probation 25.500 25.500 25,374 126 
Juvenile Court 431.144 467.144 466.898 246 
District Judge 483.944 483.944 475,684 8.280 
pubnc Defender 941.272 941.272 929.945 11.327 
Jury Commissioner 72.999 90.999 90.537 462 
CASA 114.786 114.786 107,229 7.557 
Building and Grounds 897.259 917.259 916.662 597 
Public Property Utilities 489.000 489.000 446.985 42.015 
Jail Maintenance 313.028 293,028 287.224 5.804 
Juvenile Justice Center Maintenance 84.704 64.704 64.180 524 
Extension Agent 112.769 112,769 112.769' 
Other Intergovemmental 640.000 640,000 596.660 43.340 
Sheriff Merit Commission 17.500 17.500 5.145 12.355 
Animal Control 368,716 368,716 356,319 12.397 
Miscellaneous General 5.222.120 4,976.120 3.670.557 1,305.563 
PayroJJ Accrual 500.000 500.000 500.000 
Capital Projects 300.000 300.000 43.070 256.930 
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SARPYCOUNTY,NEBRASKA 

BUDGETARY COMPARISON SCHEDULE - CONTINUED 
GENERAL FUND 

FOR THE YEAR ENDED JUNE 30, 2008 

Budaet Amounts 
OJialnaJ Final Actual 

EXPENDITURES PAID - CONTINUED 
Public Safety 

Sheriff $ 1,679,051 $ 1,685,051 $ 1,684,077 
County Attorney 2,224,572 2,278,572 2,2n,B72 
Investigations 1,382,297 1,382,297 1,338,740 
Road Patrol 4,142,180 4,287,180 4,286,284 
Vehicle Inspection 86,504 88,504 87,779 
Tow Lot 234,766 255,766 255,192 
Juvenile Intake 280,529 280,529 251,963 
Victim Witness 142,541 148,541 127,011 
Adult Pre-trial 128,267 128,267 119,634 
Adult Drug Court 36,000 36,000 30,012 
Juvenile Justice Center 1,963,449 1,963,449 1,939,194 
CountyJaD 5,112,851 4,932,851 4,839,806 
Court Services 1,205,277 1,205,277 1,188,301 
Warrants 465,683 465,683 457,282 
Adult Probation 74,554 74,554 71,271 
Community Services 135,556 135,556 123,922 
Emergency Management 156,557 156,557 117,696 

Public Health 
Mental Health 132,376 208,376 207,598 

Public Welfare 
Veterans Services 155,037 155,037 151,259 
Human Services 830~65 830.285 801.392 

T etal expenditures paid 37,223,046 37,223.046 34.499.420 

Operating transfer In 850,000 850,000 241,185 
Operating transfer out ,8.459.905) ,81459.905) {8.459.905) 

(7.609.905) (7.609.905) (8,218,720) 

EXCESS (DEFICIENCy) OF REVENUES 
COLLECTED OVER EXPENDITURES PAID (4,206,156) (4,206,156) 3,419,284 

FUND BALANCE, BEGINNING OF YEAR 9.884.971 9.884,971 9,884,971 

FUND BALANCE. END OF YEAR $ 51678,815 $ 5,6781815 $ 13,3041255 
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Favorable 

(Unfavorable) 
Variance 

$ 974 
900 

23,557 
896 
725 
574 

28,666 
21,530 

8,633 
6,988 

24,255 
93,045 
16,976 
8,401 
3,283 

11,634 
38,661 

778 • 3,778 
28.873 

2.723.626 

(608,815) 

,608,815) 

7,625,440 

$ 716251440 

• 
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REVENUES COLLECTED 

Tax 
Federal 
State 
Local 

Total revenues collected 

EXPENDITURES PAID 
Special Road 
E911 
Wireless 
E911 Rebandlhg 
District Court • Child Support 
County Attorney • Child Support 
Tourism 
VIsitors Improvement 
Employment Security Act 

• County Medical 
InstHutions 
Alcohol Divers/on 
County Drug Enforcement 
Federal Grant· Drug Court 
Federal Grant· JAlBG 
Federal Grant· TIDe 1 0 
Federal Grant • Juv Pre-triaJ 
State Education Reimbursement 
Federal Forfeiture 
Federal Forfeiture - County AHomey 
SCAAP 
STOP Program 
Federal Grant - Victim Witness 
COBG - Oakdale-Pm 
State Grant - Juvenile Justice 
Federal Grant- Project Engage 
Federal Grant - GREAT 
Federal Grant - Drug Enforcement 
Juvenile Services LB640 
Federal Grant - Universal Hiring 

• 

SARPY COUNTY, NEBRASKA 

BUDGETARY COMPARISON SCHEDULE 
ALL SPECIAL REVENUE FUNDS 

FOR THE YEAR ENDED JUNE 30, 2008 

Budset Amounts 
Oris!nal Rnal 

$ 4,666,160 $ 4,666,160 
2.855.473 3.212.473 
5.812,317 5,934,566 
519201240 51980~40 

19.254.190 1917931439 

14,217,876 14.217,876 
3,319.969 3,319,969 

20,000 20,000 
60,000 

232,210 232.210 
864.136 864,136 
276.449 276.449 
523.099 523,099 
31.282 31,282 

169,500 169,500 
45.000 45,000 

342,737 3n,737 
5,000 5,000 
3,500 3,500 

14,493 16,493 
73,143 73,143 
52,225 52,225 

185,005 210,005 
253,283 253,283 
101.079 101,079 

107,520 
82.4n 82.4n 

122,601 122.601 
582.573 562.573 

20 20 
33,480 

116,987 116,987 
124,455 133,455 
122,739 132,4n 

1 1 
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Favorable 
(Unfavorable) 

Actual Variance 

$ 4,273,458 $ (392,702) 
2,969,006 (243.467) 
7.272,061 1.337,495 
811781481 198~41 

20.6931006 899,567 

14,141,n6 78,100 
3,302,273 17,896 

20,000 
60,000 

228.829 3,381 
845,460· 18.676 
188,109 88,340 

523,099 
23,479 7.803 

138,550 32.950 
16,836 28.164 

370,632 7.105 
1,530 3,470 

570 2,930 
15,979 614 
71,193 1,950 
51,676 550 

202,637 7,388 
37,586 215,897 
98,413 2,666 

107.520 
25,280 67,197 

147.536 (24.935) 
562,573 

20 
31,346 2,134 
66,066 50,921 

133,258 197 
121,742 10,735 

1 



SARPY COUNTY, NEBRASKA 

BUDGETARY COMPARISON SCHEDULE - CONTINUED .~. 
ALL SPECIAL REVENUE FUNDS 

FOR THE YEAR ENDED JUNE 30, 2008 

Favorable 
Budget Amounts (Unfavorable) 

OriSinal Final Actual Variance 
EXPENDITURES PAID - CONTINUED 
Fed~IGnmt-B~~ $ 200,000 $ 200,000 
Federal Gnmt - GIS Transportation $ 65,000 65,000 $ 65,000 
Federal Grant - Adult Drug Court 10,000 10,000 897 9,103 
Federal Gnmt - Buffer Zone 100 100 100 
JuvenUe Wellneas Grant 250 250 222 28 
Federal Grant - OnIg Eradication 16,000 11,143 4,857 
Federal Gnmt - Juv Day\Evening 75,000 75,000 70,716 4,284 
Federal Grant - MIP Mini Grant 19,333 19,333 6,804 12,529 
Federal Grant - Accldent 47,170 52,170 51,994 176 
Federal Grant - Boat Patrol 2,500 2,500 2,600 
State Grant - Stormwater 122,249 5,479 116,nO 
Inheritance Tax 2.075,000 2,076,000 916,417 1,158,583 
Keno 293,000 293,000 152.039 140.961 
800 MHZ Bond Fund 811.090 811,090 412,200 398,890 
Courthouse Bond 1,673,212 1,873.212 801,350 871.862 
Courthouse Administration 1,185,000 1,185,000 888,180 296,820 
Courthouse Remodel 840,000 640,000 500 639,500 
Landfill Bond Surplus 3,210,000 3,210,000 3,210,000 
Sinking Fund 748,782 748,782 290,188 458,594 • Sewer 2,600,000 2,600,000 330.248 2,289,752 
Sewer Operations 185,000 165,000 3,002 161,998 
Phase II StonnwaterFees 50,000 50,000 50,000 
Noxious Weed 76,487 76,487 71,749 4,738 
Information Systems 1,893,579 1,693,579 1.852.049 41,530 
GIS 332,544 332,544 312,612 19,932 
PurchaSing Agent 110,813 110,813 109,933 880 
Fleet Services 1.062.646 110621648 11°801139 21507 

Total expenditures paid 38.788.345 39.413,332 27,559.138 11,6541196 

Operating transfer in 9.159,218 9.244.958 91474.218 229.262 

EXCESS (DEFICIENCy) OF REVENUES 
COLLECTED OVER EXPENDITURES PAID (10,374,937) (10.374,937) 2,608,088 12,983,025 

FUND BALANCE, BEGINNING OF YEAR 10.374.933 101374,933 10.374,933 

FUND BALANCE, END OF YEAR $ ~4) $ ~4) $ 1219831021 $ 12,9831025 
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REVENUES COLLECTED 
Tax 
Federal 
State 
Local 

Total revenues collected 

EXPENDITURES PAID 
Personal services 
Operating expenses 
Supplies and materials 
Equipment and office rental 
CapitalouUays 
Principal and Interest 

Total expenditures paid 

Operating transfer In 

SARPYCOUNTY,NEBRASKA 

BUDGETARY COMPARISON SCHEDULE 
SPECIAL ROADS FUND 

FOR THE YEAR ENDED JUNE 30, 2008 

Budaet Amounts 
Orislnal Final 

$ 1,500,000 $ 1,500,000 
5,482,750 5,482,750 

661 1236 661.236 
7,643,986 716431986 

2,695,448 2,695,448 
665,165 665,165 

1,324,900 1.324.900 
18,500 18.500 

8.879,798 8.879.798 
6341°65 6341065 

14,217,876 14.2171876 

5,645,536 51645,536 

EXCESS (DEFICIENCy) OF REVENUES 
COLLECTED OVER EXPENDITURES PAID (928,354) (928,354) 

FUND BALANCE, BEGINNING OF YEAR 9281354 928,354 

FUND BALANCE, END OF YEAR $ $ 

Favorable 
(Unfavorable) 

Actual Variance 

$ 1.045,695 $ (454,305) 
6,874,050 1,391,300 

7361845 751609 
8,656,590 1,0121604 

2,639,997 55,451 
701;J57 (36,092) 

1.665,028 (340,126) 
38.928 (18,428) 

8,463,690 416,108 
834.8n (812) 

14,141,n5 76,101 

51645,536 

160,351 1,088,705 

928.354 

$ 1.088.705 $ 1.088.705 



SARPY COUNTY, NEBRASKA 

NOTE TO REQUIRED SUPPLEMENTARY INFORMATION -
BUDGETARY COMPARISON SCHEDULES 

FOR THE YEAR ENDED JUNE 30, 2008 

1. BUDGETARY ACCOUNTING 

The County prepares Its budgets on the cash basis of accounting, based on funds received at the 
County Treasurer. Accordingly. revenues are recognized when cash is received by the County 
Treasurer and expenditures are recognized when disbursed. This results In twelve months of 
revenues and expenditures being reported however, revenues received by departments but not yet 
submitted to the County Treasurer are not included In the budget amounts since the County 
Treasurer does not have these funds In hand as of year end. This basis is a comprehensive basis of 
accounting other than accounting principles generally accepted in the United States of America. 
Under this method of accounting. all unexpended appropriations lapse at the end of the budget year . 
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SARPYCOUNTY,NEBRASKA 

OTHER POSTEMPLOYMENT BENEFIT SCHEDULE 
FOR THE YEAR ENDED JUNE 30, 2008 

As required by GASB 45, the County, acting with the advice of the actuary, has allocated the cost of 
benefits to years of active service, using the Unit Credit Actuarial Cost Method. This method 
determines an annual required contribution (-ARC") that represents a level of funding that, If paid on 
an ongoing basis, Is projected to cover normal cost each year and amortize any unfunded actuarial 
liabilities ofthe plan over a period of thirty years. The actuarial liability, representing the contributions 
which would have been accumulated if this method of funding had always been used Is $1,702,642 at 
July 1,2008. 

The ARC fer the period of July 1, 2008 through June 30, 2009 was $170,975 and $2,205, for 
governmental and propriety funds, respectively. The County has not made any contributions to the 
postemployment benefit plan as of June 30, 2008. The funding policy Is on a pay-as-you-go basis. 

Obligations and Funded Status at July 1, 2008 (actuarial valuation date): 

Benefit obligation 
Fair value of plan assets 
Unfunded status 

Accrued benefit cost recognized In the statement 
of net assets as accrued expenses 

Governmental 
$170,975 

$170975 

$ 17Q.975 

Proprietary 
$ 2,205 

$ 2.205 

S 2.205 

In the current valuation, the actuarial assumptions used for the calculation of costs and liabilities are 
as follows: 

Discount rate 
Price inflation 
Payroll growth assumption 
Participation rate 
Spouse participation rate 

4.5% per annum, compounded annually 
3.0% per year 
4.0% per year 

50% will elect coverage 
50% will elect coverage 

The above valuation involves estimates of the value of reported amounts and assumptions about the 
probability of future events and is subject to continual revision as actual results are compared to past 
expectations and new estimates are made about the future. These calculations are based on the 
types of benefits provided under the terms of the substantive plan at the time of the valuation and on 
the pattern of cost sharing between employer and plan members to this point and reflec.ts a long-term 
perspective. 

The County has had no previous valuations perfcnned and thus has no previously recorded accrued 
expenses nor has the County made any previous contributions. 

A copy of the actuarial report may be obtained from Brian Hanson, Fiscal Administrator, Sarpy 
County, 1210 Goldengate Drive, Suite 1129, Papillion, NE, 68046 . 
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APPENDIXC 

DEFINITIONS OF WORDS AND TERMS AND SUMMARIES 
OF THE LEASE AND THE INDENTURE 
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DEFINITIONS OF WORDS AND TERMS 

In addition to the words and .terms defined elsewhere in this Official Statement, the folIowing are 
definitions of certain words and terms as used in each Lease and the Indenture: 

"Act" means Section 19-2421, Reissue Revised Statutes of Nebraska, as amended. 

"Additional Bonds" means any additional parity Bonds issued pursuant to the Indenture. 

"Additional Payments" means the additional payments described in each Lease. 

"Authorized County Representative" means the Chair of the Board of Commissioners or such other 
person at the time designated to act on behalf of the County as evidenced by written certificate furnished to the 
Corporation and the Trustee containing the specimen signature of such person and signed on behalf of the County 
by the Chair. Such certificate may designate an alternate or alternates, each of whom shall be entitled to perform 
all duties of the Authorized County Representative. 

"Authorized Corporation Representative" means the President of the Corporation or such other person 
at the time designated to act on behalf of the Corporation as evidenced by written certificate furnished to the 
County and the Trustee containing the specimen signature of such person and signed on behalf of the Corporation 
by its President. Such certificate may designate an alternate or alternates, each of whom shalI be entitled to 
perform all duties of the Authorized Corporation Representative. 

"Bond Counsel" means an attorney or firm of attorneys with a nationally recognized reputation on the 
subject of municipal bonds . 

"Bond Fund" means "Sarpy County Leasing Corporation, Bond Fund" created in the Indenture. 

"Bond Register" means the registration books of the Corporation kept by the Trustee to evidence the 
registration, transfer and exchange of Bonds. 

"Bond Registrar" means the Trustee when acting as such under the Indenture. 

"Bonds" means the Series 2009 Bonds and any Additional Bonds, authenticated and delivered under and 
pursuant to the Indenture. 

"Business Day" means any day other than (a) a Saturday or Sunday or legal holiday or a day on which 
banks located in the County in which the principal corporate trust office of the Trustee are required or authorized 
by law to remain closed or (b) a day on which the New York Stock Exchange is closed. 

"Code" means the Internal Revenue Code of 1986, as amended, and the applicable regulations of the 
United States Treasury Department proposed or promulgated thereunder. 

"Completion Date" means the date of completion of the acquisition, construction, furnishing and 
equipping of the Project established as such pursuant to each Lease. 

"Construction Contract" means the construction contract which has been or wiII be entered into by the 
County and which will incorporate the Plans and Specifications. 

"Construction Fund" means "Sarpy County Leasing Corporation, Construction Fund" created in the 
Indenture in which there is established (a) a Public Payment Project Account and therein a Series 2009A Project 
Subaccount and the Series 2009B Project Subaccount, (b) a Private Payment Project Account and therein a Series 



2009C Project Subaccount, and (c) a Costs oflssuance Account and therein a Series 2009A Subaccount, a Series 
2009B Subaccount and a Series 2009C Subaccount. 

"Construction Period" means the period from the beginning of construction of the 2009 Project to the 
Completion Date. 

"Contractor" means the contractor for the Project selected by the Corporation and the County, and its 
successors and assigns. 

"Corporation" means the Sarpy County Leasing Corporation, a nonprofit corporation organized and 
existing under the laws of the State of Nebraska, and the Corporation's successors and assigns. 

"Counsel" means an attorney duly admitted to practice law before the highest court of any state and, 
without limitation, may include legal counsel for either the County or the Corporation. 

"County" means The County of Sarpy, Nebraska, a political subdivision and body corporate organized 
and existing under the laws of the State, including particularly Section 22-177, Reissue Revised Statutes of 
Nebraska, as amended, and its successors and assigns. 

"Event of Default" means (a) with respect to the Indenture, any Event of Default as described in the 
Indenture, and (b) with respect to each Lease, any Event of Default as described in such Lease. 

"Full Insurable Value" means the actual replacement cost of the Project less physical depreciation and 
exclusive ofIand, excavations, footings, foundations and parking lots, but in no event shall such value be less than 
the principal of the Bonds at the time Outstanding. 

"Fiscal Year" means the fiscal year adopted by the Corporation and the County for accounting purposes, 
which as of the execution of the Indenture commenced on July 1 and ended on June 30. 

"Government Securities" means direct obligations of, or obligations the payment of the principal of and 
interest on which are unconditionally guaranteed by, the United States of America. 

"Indenture" means the Trust Indenture, dated October 15 2009, between the Corporation and the Trustee, 
as from time to time amended and supplemented by Supplemental Indentures in accordance with the provisions 
thereof. 

"Independent Engineer" means an engineer or engineering finn or an architect or architectural finn 
registered and qualified to practice the profession of engineering or architecture under the laws of the State of 
Nebraska, who or which is not a full-time employee of either the Corporation or the County. 

"Lease" means the Public Payment Lease and the Private Payment Lease. 

"Lease Term" means the period from the effective date of each Lease until expiration in accordance with 
the tenns thereof. 

"Net Proceeds" means, when used with regard to any insurance or condemnation award with respect to 
the Project, the gross proceeds from the insurance or condemnation award less the payment of all expenses 
(including attorneys' fees, trustee's fees and any extraordinary expenses of the Trustee) incurred in the collection of 
such gross proceeds. 

• 

• 

"Outstanding" means, when used with reference to Bonds, as of any particular date of detennination, all • 
Bonds theretofore authenticated and delivered under the Indenture, except: 
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(a) Bonds theretofore canceled by the Trustee or delivered to the Trustee for cancellation; 

(b) Bonds deemed to be paid in accordance with the provisions of the Indenture; 

(c) Bonds alleged to have been mutilated, destroyed, lost or stolen which have been paid as 
provided in the Indenture; and 

(d) Bonds in exchange for or in lieu of which other Bonds have been authenticated and 
delivered pursuant to the Indenture. 

"Owner" or "Registered Owner" when used with respect to any Bond means the Person in whose name 
such Bond is registered on the Bond Register. 

"Paying Agent" means the Trustee and any other bank or trust company designated pursuant to the 
Indenture as paying agent for any series of Bonds and at which the principal of, redemption premium, if any, and 
interest on any such Bonds shall be payable. 

"Payment Date" means any date on which principal of or interest on any Bonds is payable. 

"Permitted Encumbrances" means, as of any particular time (a) liens for ad valorem taxes and special 
assessments not then delinquent, (b) the Indenture, (c) the Leases, (d) any and all Uniform Commercial Code 
Financing Statements executed to perfect any security interest created in connection with the issuance of the Bonds, 
(e) utility, access and other easements and rights-of-way, mineral rights, restrictions, exceptions and encumbrances 
that will not materially interfere with or impair the operations being conducted on the Project Site or easements 
granted to the Corporation, and (f) such minor defects, irregularities, encumbrances, easements, mechanic's liens, 
rights-of-way and clouds on title as normally exist with respect to properties similar in character to the Project and 
affected thereby for the purpose for which it was acquired or is held by the Corporation. 

"Permitted Investments" means any of the following securities, if and to the extent the same are at the 
time legal for investment of the Corporation's funds: 

(a) Government Securities; 

(b) direct and general obligations of a state in the United States of America, to which such state 
pledges its full faith and creditto the payment of the principal thereof and interestthereon provided that at the time 
of their purchase under the Indenture, such obligations are rated in either of the two highest rating categories by a 
nationally recognized bond rating agency; 

(c) certificates of deposit or time deposits, whether negotiable or non-negotiable, issued by any bank 
or trust company organized under the laws of any state of the United States of America or any national banking 
association (including the Trustee), provided that such certificates of deposit or time deposits shall be either (1) 
continuously and fully insured by the Federal Deposit Insurance Corporation, or (2) continuously and fully secured 
by such securities as are described above in clauses (a) and (b), which shall have a market value (exclusive of 
accrued interest) at all time at least equal to the principal amount of such certificates of deposit or time deposits and 
shall be lodged with the Trustee, as custodian, by the bank, trust company, national banking association issuing 
such certificates of deposit or time deposits, and the bank, trust company, national banking association issuing each 
such certificate of deposit or time deposit required to be so secured shall furnish the Trustee an undertaking 
satisfactory to the Trustee that the aggregate market value of all such obligations securing each such certificate of 
deposit or time deposit will at all times be an amount equal to the principal amount of each such certificate of 
deposit or time deposit and the Trustee shall be entitled to rely on each such undertaking; and 
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(d) any investment agreement or repurchase agreement with any bank or trust company organized 
under the laws of any state of the United States of America or any national banking association or government bond 
dealer reporting to, trading with, and recognized as a primary dealer by the Federal Reserve Bank of New York. 

"Person" means any individual, corporation, partnership, joint venture, association,joint-stock company, 
trust, unincorporated organization, or government or any agency or political subdivision thereof. 

"Plans and Specifications" means the plans and specifications prepared for and showing the Project, as 
amended by the County from time to time prior to the Completion Date, the same being duly certified by the 
Authorized County Representative, which plans and specifications have been approved by the Project Architect and 
are on file at the principal office of the County in Scottsbluff, Nebraska and shall be available for reasonable 
inspection by the Corporation, the Trustee and their duly appointed representatives. 

"Private Payment Lease Rent" means (1) all Private Payment Lease Revenues, (2) to the extent in excess 
of amounts due as Public Payment Lease Rent during the current Fiscal Year, Public Payment Lease Revenues and 
(3) any other funds appropriated by the County required to be paid under the Private Payment Lease. 

"Private Payment Lease Revenues" means any payments received by the County under or pursuant to 
the Stadium Lease & Use Agreement between the County and the Omaha Royals Limited Partnership. 

"Private Payment Project" means that part of the Project to be financed from amounts held in the Private 
Payments Project Account, including any proceeds expected to be derived from the issuance of additional 
obligations payable from Private Payment Lease Revenues. 

"Project" means the baseball stadium improvements, including the playing field, interior bowl seating, 
press box, club offices, suite areas, concessions, administrative offices, ticket offices, and related facilities, stadium 
site preparation, roads, rough grading, excavation costs, landscaping and parking area costs, together with the sites 
and all buildings, structures, improvements and fixtures located thereon or to be acquired, constructed and 
otherwise improved thereon pursuant to each Lease and paid for in whole or in part from the proceeds of Series 
2009 Bonds, as described in the Indenture, any Project Additions, and all additions, modifications and 
improvements made to the Project pursuant to each Lease, as they may at any time exist. 

"Project Additions" means all additions, improvements, extensions, alterations, expansions or 
modifications of the Project or any part thereof financed with the proceeds of Additional Bonds issued pursuant to 
the Indenture. 

"Project Architect" means DLR Group, appointed for the Project by the County and satisfactory to the 
Corporation, and thereafter any successor appointed by the County and approved in writing by the Trustee, which 
shall be an architect, engineer or firm of architects or engineers who is not a full-time employee of either the 
Corporation or the County. 

"Project Costs" means all costs of acquisition, construction, furnishing and equipping of the Project, 
including the following: 

(a) fees and expenses of architects, appraisers, surveyors and engineers for estimates, surveys, soil 
borings and soil tests and other preliminary investigations and items necessary to the commencement of 
construction, preparation of plans, drawings and specifications and supervision of construction, as well as for the 
performance of all other duties of architects, appraisers, surveyors and engineers in relation to the construction of 
the Project or the issuance of the Bonds; 
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(b) all costs and expenses of every nature incurred with respect to the Project, including the actual 
cost oflabor and materials, as payable to contractors, builders, suppliers, vendors and materialmen in connection 
with the acquisition, construction, furnishing and equipping ofthe Project; 

(c) the cost of any insurance and performance and payment bonds maintained during the Construction 
Period in accordance with the Leases; 

(d) expenses of administration, supervision and inspection properly chargeable to the Project, 
underwriting expenses, legal fees and expenses, fees and expenses of accountants and other consultants, fees and 
expenses related to credit enhancement, publication and printing expenses, and initial fees and expenses of the 
Trustee and the Paying Agent to the extent that said fees and expenses are necessary or incident to the issuance and 
sale of the Bonds or the acquisition, construction, furnishing and equipping ofthe Project; 

(e) all other items of expense not elsewhere specified in this definition as may be necessary or 
incident to: (1) the authorization, issuance and sale of the Bonds; (2) the acquisition, construction, furnishing and 
equipping of the Project; and (3) the financing thereof; and 

(f) reimbursement to the County or those acting for it for any of the above enumerated costs and 
expenses incurred and paid by them before or after the execution of the Leases. 

"Project Site" means the real estate described in the Indenture. 

"Public Payment Lease Rent" means Public Payment Lease Revenues required to be paid under the 
Public Payment Lease. 

"Public Payment Lease Revenues" means the following taxes levied and collected by the County: (a) 
lodging tax, (b) keno tax, (c) general property taxes, (d) local option sales taxes, and (e) such other revenues 
collected by the County for which the County has received an approving opinion of Bond Counsel. 

"Public Payment Project" means that part of the Project to be financed from amounts held in the Public 
Payments Project Account. 

"Record Date" for the interest payable on any interest Payment Date means the 15th day (whether or not a 
Business Day) next preceding such interest Payment Date. 

"Rental Payments" means the Public Payment Lease Rent and the Private Payment Lease Rent. 

"Series 2009 Bonds" means the initial series of Lease Rental Revenue and Refunding Bonds, Series 2009, 
aggregating the principal amount of $18,985,000, issued pursuant to the Indenture and consisting of the Series 
2009A Bonds, the Taxable Series 2009B Bonds (Building America Bonds - Direct Payment to Issuer) and the 
Taxable Series 2009C Bonds. 

"State" means the State of Nebraska. 

"Supplemental Indenture" means any indenture supplemental or amendatory to the Indenture entered 
into by the Corporation and the Trustee pursuant to the Indenture. 

"Trust Estate" means the Trust Estate described in the Granting Clauses of the Indenture. 

"Trustee" means Union Bank and Trust Company, and its successor or successors and any other 
corporation which at the time may be substituted in its place pursuant to and at the time serving as Trustee under 
the Indenture. 
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"Underwriter" means Ameritas Investment Corp., Lincoln, Nebraska, the original purchaser of the Series • 
2009 Bonds. 

"Yield" shall have the meaning ascribed to such term by Section 148 of the Code. 

THE LEASES 

The following is a summary of certain provisions of the Leases. Reference is made to the Leases in their 
entirety for a complete recital of the provisions thereof. 

Lease Term 

The Lease Term of each Lease will begin on the date of delivery of the Series 2009 Bonds. The Public 
Payment Lease will terminate on the earlier of (a) the date when all of the Series 2009A Bonds and the Series 
2009B Bonds have been paid in full or provision for payment thereof shall have been made or (b) on December 15, 
2036, the final maturity date of the Series 2009A Bonds and the Series 2009B Bonds. The Private Payment Lease 
will terminate on the earlier of (1 ) the date when all of the Series 2009C Bonds have been paid in full or provision 
for payment thereof shall have been made or (2) on December 15,2036, the final maturity date of the Series 2009C 
Bonds. 

Rental Payments 

The County shall make Rental Payments on or before June 15 and December 15 of each year until the 
principal of and interest on the Series 2009 Bonds shall have been paid or provision for the payment thereof shall • 
have been made in accordance with the Indenture. The amount of each Rental Payment shall be an amount which, 
when added to any money then on deposit in the Bond Fund (see "THE INDENTURE -- Bond Fund") and 
available for the payment on the Bonds during the next succeeding Fiscal Year, is equal to the amount payable as 
principal or redemption price of and interest on the Bonds during such Fiscal Year. 

The County is also required to pay as Additional Payments (a) all fees, charges and expenses of the Trustee 
and Paying Agent, (b) all costs and expenses incident to the payment of the principal or redemption price of and 
interest on the Bonds, (c) all expenses incurred by the Corporation in connection with the performance of any 
obligations under the Leases or the Indenture, (d) all expenses incurred in connection with the enforcement of any 
rights under the Lease or the Indenture, and (e) all other amounts of whatever nature which the County has agreed 
to payor assume under the Leases. 

Obligations of County Absolute and Unconditional 

The County's obligations to pay the Rental Payments and Additional Payments are absolute and 
unconditional, and the County covenants for the express benefit of the Corporation and the Owners that, during the 
Lease Term, all such payments shall be made on or before the date the same become due and that the County will 
perform all other obligations under the Leases without notice or demand and without abatement, deduction, set-off, 
counterclaim, recoupment or defense or any right of termination or cancellation arising from any circumstances 
whatsoever, and irrespective of whether the Project shall have been started or completed, or whether the 
Corporation's title to the Project is defective or non-existent, and notwithstanding any damage to, loss, theft or 
destruction of the Project or any part thereof, or the taking by eminent domain of title to or the right of temporary 
use of all or any part of the Project. The County is obligated to make such payments and to perform its obligations 
under the Leases irrespective of any change in the tax or other law of the United States, the State or any political 
subdivision thereof, the legal status of Corporation, or any default by the Corporation under the Leases, and 
regardless of the invalidity of any action by the Corporation or any portion of the Leases. • 
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• Maintenance, Repairs and Utilities 

• 

• 

The County shall, at its own expense, maintain, preserve and keep the Project and all parts thereofin good 
repair, working order and condition, and shall from time to time make all repairs, replacements and improvements 
necessary to keep the Project and all parts thereof in such condition provided, however, that the County may by 
agreement provide for the performance of such obligations by a third party The Corporation shall have no 
responsibility for any of these repairs, replacements or improvements. 

The County shall contract in its own name and pay for all utilities and utility services used by the County 
in, on or about the Project, and the County, shall, at its sole cost and expense, procure any and all permits, licenses 
or authorizations necessary in connection therewith; provided, however, that the County may by agreement provide 
for the performance of such obligations by a third party. 

Liens 

Except with respect to Permitted Encumbrances and as otherwise in the Lease or Indenture provided, 
neither the Corporation nor the County shall, directly or indirectly, create, incur, assume or suffer to exist any 
mortgage, pledge, lien, charge, encumbrance or claim on or with respect to the Project other than the respective 
rights of the Corporation and the County as provided in the Leases or Indenture. Whenever and as often as any 
mechanics' or other similar lien is filed against the Project, or any part thereof, purporting to be for or on account of 
any labor done or materials or services furnished in connection with any work in or about the Project, the County 
shall discharge the same of record within 60 days after the date of filing, subject to the County's right to contest any 
lien, as provided in the Leases. The Corporation shall not be liable for any labor or materials furnished to the 
County or to anyone claiming by, through or under the County upon credit, and that no mechanics' or other similar 
lien for any such labor, services or materials shall attach to or affect the reversionary or other estate of the 
Corporation in and to the Project or any part thereof. 

Insurance 

The County is required, throughout the life of the Leases and at its sole cost and expense, to keep the 
Project constantly insured against loss or damage by fire, lightning and all other risks covered by the extended 
coverage insurance endorsement then in use in the State in an amount equal to the Full Insurable Value of the 
Project, subject to reasonable loss deductible provisions, in such insurance company or companies authorized to do 
business in the State as may be selected by the County. The County is also required to maintain or cause to be 
maintained general accident and public liability insurance at all times during the Lease Term. 

Sale of the Project 

So long as the County is not in Default under the Leases, it may at any time either (a) purchase from the 
Corporation unencumbered fee title to the Project at fair market value as determined by appraisal, or (b) surrender 
possession of the Project or any portion thereof to the Corporation and direct the Corporation to sell or dispose of 
such Project or portion thereof at private or public sale, as directed by the County. Upon sale of the Project or any 
portion thereof, the proceeds from such sale shall be deposited with the Trustee in the Bond Fund and used to 
redeem Bonds at the earliest opportunity as permitted by the Indenture. If the sale proceeds are less than the 
amount needed to redeem or pay all Bonds Outstanding, the County shall immediately pay the insufficiency to the 
Trustee. 

Additions, Modifications and Improvements 

The County may, at its sole cost and expense, make such additions, modifications and improvements in 
and to any part ofthe Project as it may from time to time deem necessary or desirable for its purposes; provided, 
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however, it shall not make any additions, modifications or improvements which would in any way damage the 
Project or substantially reduce the value thereof. Any additions of machinery or equipment installed in the Project • 
by the County which were not purchased from funds deposited with the Trustee and do not constitute repairs, 
renewals or replacements shall remain the property of the County and may be removed at any time, subject to 
certain limitations contained in the Leases. 

The County may, at its sole cost and expense, construct on the Project Site not occupied by buildings or 
improvements such additional buildings and improvements as it may from time to time deem necessary or 
advisable. All additional buildings and improvements constructed on the Project Site by the County shall, during 
the Lease Tenn, become part of the Project and shall be subject to the provisions of the Leases. 

Damage and Destruction 

If the Project is wholly or partially destroyed or damaged by fire or casualty, the County shall, if the 
County detennines it is practicable and desirable to do so, repair, restore, rebuild or replace the Project to as good 
condition as it was in immediately prior to such damage or destruction, with such changes, alterations and 
modifications desired by the County as will not adversely affect the utility of any part of the Project. 

In the event that such damage or destruction occurs before the Series 2009 Bonds and interest thereon have 
been paid in full and the County detennines that such rebuilding, repairing, restoring or replacing is practicable and 
desirable, the insurance proceeds are to be used to repair, restore, rebuild or replace the Project. The County is 
required to pay any costs of repair, rebuilding or restoration in excess of insurance proceeds. Any balance of 
insurance proceeds remaining after payment of all costs of such repair, rebuilding, restoration or replacement is to 
be paid into the Bond Fund. 

In the event that such damage or destruction occurs before the Series 2009 Bonds and interest thereon have 
been paid in full and the County elects not to rebuild, repair, restore or replace the Project, all insurance proceeds • 
collected on account of such damage or destruction on the policy or policies ofinsurance maintained by the County 
pursuant to the provisions of the Lease shall be forthwith delivered and paid over to the Trustee and deposited in 
the Bond Fund and shall be used to redeem Series 2009 Bonds in accordance with the Indenture. 

Condemnation or Insured Deficiency in Title 

In the event that title to all or a portion of the Project is challenged or threatened by means of competent 
legal or equitable action, the County has covenanted under the Leases that it shall cooperate with the Corporation 
and the Trustee and shaH take all reasonable actions, including where appropriate the lawful exercise of the 
County's power of eminent domain, in order to quiet title to the Project in the Corporation. If title to all or a 
portion of the Project is found to be deficient or non-existent by a court of competent jurisdiction, the County has 
covenanted under the Leases that it shall, in such an event, deposit with the Trustee for the account of the 
Corporation an amount equal to the fair market value as detennined by appraisal (or a pro-nita portion thereof, as 
appropriate) ofthe Project. Under the Indenture, the Trustee is obligated to use such amounts for the redemption of 
Series 2009 Bonds in accordance with the Indenture at the earliest pennissible date. 

If during the Lease Tenn title to all or part of the Project is condemned by any authority having the power 
of eminent domain, the condemnation proceeds shaH be deposited with the Trustee and shall be used by the Trustee 
to redeem Series 2009 Bonds or purchase and cancel Series 2009 Bonds pursuant to the Indenture. Condemnation 
proceeds in excess of the fair market value shall be remitted to the County. 

Assignment and Sublease 

The County may not assign the Leases in whole or in part, and may not sublease the Project in whole or in 
part, as long as any Bonds remain Outstanding, unless it receives an opinion of Bond Counsel that such assignment 
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or sublease will not cause the inclusion of interest on the Series 2009A Bonds in gross income for federal income 
tax purposes. The County may sublease the Project on a short-term (less than 12 months) basis. Any sublease or 
assignment pursuant to this Section shall (a) not extend for longer than the Lease Term, and (b) not allow the 
assignee or sublessee to in any way encumber or dispose of the Project, unless the Trustee otherwise consents. 

Conveyance of the Project to the County 

When the aggregate principal or redemption price of and interest on the Bonds Outstanding has been paid 
in full, or provision has been made for paying the same in accordance with the Indenture, the Corporation will 
convey title to the Project to the County pursuant to the Leases. 

Events of Default and Remedies 

Under the Leases anyone or more of the following events will be an Event of Default: 

(a) The County defaults in the due and punctual payment of Rental Payments or Additional 
Payments; 

(b) The County defaults in the due observance or performance of any other covenant or 
obligation under the Leases and fails to remedy such default within 60 days (or such longer period as shall 
.be reasonably required to cure such default) after the Corporation or the Trustee has given the County 
written notice specifying such default; or 

(c) Certain events of bankruptcy or insolvency of the County. 

(d) The County shall vacate or abandon the Project, and the same shall remain uncared for 
and unoccupied for a period of 60 days. 

The Corporation may, while any such default shall continue, and shall, at the direction of the Trustee 
(subject, however, to any restriction contained in the Indenture), take anyone or more of the following actions: 

(1) cause the Rental Payment and any Additional Payments for the remainder of the Lease 
Term to become due and payable, as provided in the Indenture; 

(2) give the County written notice of intention to terminate the Leases on a date specified 
therein, and if all defaults have not been cured on the date so specified, the County's right to possession of 
the Project shall cease, the Leases shall terminate, and the Corporation may re-enter and take possession of 
the Project; or 

(3) without terminating the Leases, re-enter the Project or take possession thereof pursuant to 
legal proceedings or pursuant to any notice provided for by law, and having elected to re-enter or take 
possession of the Project without terminating the Leases, the Corporation shall use reasonable diligence to 
relet the Project, or parts thereof, for such term or terms at such rental and upon such other terms and 
conditions as the Corporation may deem advisable, with the right to make alterations and repairs to the 
Project. No such re-entry or taking of possession of the Project by the Corporation is to be construed as an 
election on the Corporation's part to terminate the Leases, and no such re-entry or taking of possession by 
the Corporation is to relieve the County of its obligation to pay Rental Payments or Additional Payments 
(at the time or times provided in the Leases), or of any of its other obligations under the Leases, all of 
which are to survive such re-entry or taking of possession, and the County is to continue to pay the Rental 
Payments and Additional Payments specified in the Leases until the end of the Lease Term, whether or not 
the Project shall have been relet, less the net proceeds, if any, of any reletting of the Project (after 
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deducting all of the Corporation's reasonable expenses or in connection with such reletting). Said net 
proceeds of any reletting are to be deposited in the Bond Fund. • 

Having elected to re-enter or take possession of the Project without terminating the Leases, the 
Corporation may, subject to any restrictions in the Indenture against termination of the Leases, by notice to the 
County given at any time thereafter while the County is in default in the payment of Rental Payments or Additional 
Payments or in the performance of any other obligation under the Leases, elect to terminate the Leases, and if all 
defaults shall not have been cured on a date specified, the Leases shall thereupon be terminated. 

THE INDENTURE 

The Indenture specifies the terms and details of the Series 2009 Bonds as described in this Official 
Statement. The following is a summary of certain other provisions of the Indenture. Reference is made to the 
Indenture in its entirety for a full recital of the provisions thereof. 

Construction Fund 

Pursuant to the Indenture, a Construction Fund is created to be held by the Trustee. Proceeds of the Series 
2009 Bonds, after deposit into the Bond Fund of the accrued interest and premium, ifany, received from the sale of 
the Series 2009 Bonds, shall be deposited in the Construction Fund as provided in the Indenture. The Construction 
Fund shall be used for the purpose of providing moneys to pay Project Costs. Any moneys not required for such 
purpose, shall, when the Project is complete as provided in the Leases, be deposited in the Bond Fund and shall be 
used to redeem Series 2009 Bonds in accordance with the Indenture. 

Bond Fund 

The Indenture provides for the establishment of a Bond Fund into which shall be deposited the accrued 
interest and premium, if any, received from the sale of the Series 2009 Bonds, all Rental Payments intended to pay 
the principal of, redemption premium, if any, and interest on the Series 2009 Bonds, and the net proceeds of 
condemnation and insurance to the extent provided in the Leases. All amounts credited to and deposited in the 
Bond Fund shall be used by the Trustee for the sole purpose of paying the principal of, redemption premium, if any, 
and interest on the Series 2009 Bonds, as and when the same become due or are called for redemption and 
payment, as provided in the Indenture. 

Investments 

Moneys held in the Construction Fund or the Bond Fund shall, pursuant to the written direction of the 
County given by the Authorized County Representative, be separately invested and reinvested by the Trustee in 
Permitted Investments which mature or are subject to redemption by the holder prior to the date when such moneys 
will be needed. Any such Permitted Investments shall be held by or under the control of the Trustee and shall be 
deemed at all times to be a part of the Fund in which such moneys are originally held. The interest earnings and 
any profit realized from Permitted Investments in any Fund shall be credited to such Fund, and any loss realized on 
such Permitted Investments shall be charged to such Fund. Any loss resulting from Permitted Investments shall be 
charged to the applicable Fund. After the Trustee has notice pursuant to the Indenture of the existence of an Event 
of Default, the Trustee shall direct the investment of moneys in the Bond Fund and the Construction Fund. The 
Trustee shall sell and reduce to cash a sufficient amount of such Permitted Investments whenever the cash balance 
in any Fund is insufficient for the purposes of such Fund. In determining the balance in any Fund, investments in 
such Fund shall be valued at the lower of their original cost or their fair market value as of the most recent Payment 
Date. The Trustee may make any and all investments permitted by the provisions of the Indenture through its own 
bond department or any affiliate or short-term investment department. 
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Events of Default 

Under the provisions of the Indenture, each of the following events is deemed an Event of Default: 

(a) 
2009 Bond; 

Default by the Corporation in the due and punctual payment of any interest on any Series 

(b) Default by the Corporation in the due and punctual payment of the principal of or 
redemption premium, if any, on any Series 2009 Bond, whether at the stated maturity or accelerated 
maturity thereof, or at the redemption date thereof; 

(c) Default in the performance or observance of any other of the covenants, agreements or 
conditions on the part of the Corporation in the Indenture or in the Bonds contained (other than a default 
described in (a) or (b) above) or in any other document or instrument that secures or otherwise relates to 
the debt and obligations thereby secured, and the continuance thereof for a period of 30 days after written 
notice thereof shall have been given to the Corporation and the County by the Trustee, or to the Trustee 
(which notice of default the Trustee shall be required to accept), the Corporation and the County by the 
Owners of not less than 25% in aggregate principal amount of Series 2009 Bonds then Outstanding; 
provided, however, if any default shall be such that it cannot be corrected within such 30-day period, it 
shall not constitute an Event of Default if corrective action is instituted by the Corporation or the County 
within such period and diligently pursued until the default is corrected; 

(d) The filing by the County of a voluntary petition in bankruptcy, or failure by the County to 
promptly lift any execution, garnishment or attachment of such consequence as would impair the ability of 
the County to carry on its operation, or adjudication of the County as a bankrupt, or assignment by the 
County for the benefit of creditors, or the entry by the County into an agreement of composition with 
creditors, or the approval by a court of competent jurisdiction of a petition applicable to the County in any 
proceedings instituted under the provisions of federal bankruptcy law, or under any similar acts which may 
thereafter be enacted; or 

(e) An Event of Default as specified in the Leases shall have occurred. 

With regard to any alleged default specified in paragraph (c) above concerning which notice is given to the 
County under the provisions of this Section, the Corporation has granted the County full authority for the account 
of the Corporation to perform any covenant or obligation, the nonperformance of which is alleged in said notice to 
constitute a default, in the name and stead of the Corporation, with full power to do any and all things and acts to 
the same extent that the Corporation could do and perform any such things and acts in order to remedy such 
default. 

Acceleration of Maturity of Series 2009 Bonds in the Event of Default 

If an Event of Default shall have occurred and be continuing, the Trustee may, and upon written request of 
the Owners of25% or more in aggregate principal amount of Outstanding Bonds, shall, by written notice given to 
the Corporation and the County, declare the principal of all the Series 2009 Bonds then Outstanding to be due and 
payable immediately. 

If, at any time after such declaration, but before the Series 2009 Bonds shall have matured by their terms, 
all overdue installments of principal of and interest on the Series 2009 Bonds, together with the reasonable and 
proper expenses of the Trustee, and all other sums then payable by the Corporation under this Indenture shall either 
be paid or provision satisfactory to the Trustee shall be made for such payment, then Ilnd in every such case the 
Trustee shall, but only with the approval of the Owners of not less than a majority in aggregate principal amount of 
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the Bonds Outstanding, rescind such declaration and annul such default in its entirety. In such event, the Trustee 
shall rescind any declaration of acceleration of installments of Rental Payments as provided in the Leases. • 

Exercise of Remedies 

Ifan Event of Default shall have occurred and be continuing, the Trustee may, and if requested to do so by 
the Owners of not less than 25% in aggregate principal amount of Series 2009 Bonds then Outstanding and 
indemnified as provided in the Indenture, the Trustee shall, pursue and exercise any available remedy at law or in 
equity by suit, action, mandamus or other proceeding or exercise such one or more of the rights and remedies 
conferred by the Indenture and the Leases as the Trustee, being advised by Counsel, shall deem most expedient in 
the interest of the Owners, to enforce the payment of the principal of, redemption premium, if any, and interest on 
the Series 2009 Bonds then Outstanding, and to enforce and compel the performance of the duties and obligations 
of the Corporation as therein set forth. 

Limitation on Exercise of Remedies by Owners 

No Owner shall have any right to institute any suit, action or proceeding in equity or at law for the 
enforcement of the Indenture or for the execution of any trust thereunder or for the appointment of a receiver or any 
other remedy thereunder, unless (a) a default has occurred of which the Trustee has been notified or is deemed to 
have notice as provided in the Indenture, (b) such default shall have become an Event of Default, (c) the Owners of 
not less than 25% in aggregate principal amount of Series 2009 Bonds then Outstanding and the shall have made 
written request to the Trustee, shall have offered the Trustee reasonable opportunity either to proceed to exercise 
the powers thereinbefore granted or to institute such action, suit or proceeding in its own name, and shall have 
provided to the Trustee indemnity as provided in the Indenture, and (d) the Trustee shall thereafter fail or refuse to 
exercise the powers and remedies therein granted or to institute such action, suit or proceeding in its own name. 
No one or more Owners shall have any right in any manner whatsoever to affect, disturb or prejudice the Indenture • 
by its, his or their action or to enforce any right thereunder except in the manner therein provided, and that all 
proceedings at law or in equity shall be instituted, had and maintained in the manner therein provided and for the 
equal benefit of the Owners of all Series 2009 Bonds then Outstanding. Nothing in the Indenture contained shall, 
however, affect or impair the right of any Owner to payment of the principal of and interest on any Series 2009 
Bond at and after the maturity thereof or the obligation of the Corporation to pay the principal of, redemption 
premium, if any, and interest on each of the Bonds issued thereunder to the respective Owners thereof at the time, 
place, from the source and in the manner therein and in the Bonds expressed. 

Right of Owners to Direct Proceedings 

Anything in the Indenture to the contrary notwithstanding, the Owners of not less than a majority in 
aggregate principal amount of Series 2009 Bonds then Outstanding shall have the right, at any time, by an 
instrument or instruments in writing executed and delivered to the Trustee, to direct the time, method and place of 
conducting all proceedings to be taken in connection with the enforcement of the terms and conditions of the 
Indenture, or for the appointment of a receiver or any other proceedings thereunder; provided that such direction 
shall not be otherwise than in accordance with the provisions of law and the Indenture. 

Other Remedies 

No remedy conferred upon the Trustee or the Owners under the Indenture is intended to be exclusive of 
any other remedy, but each and every such remedy is cumulative and is in addition to any other remedy of the 
Trustee or the Owners, now or thereafter existing at law, in equity or by statute. 
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Supplemental Indentures 

The Corporation and the Trustee may from time to time, without the consent of or notice to any of the 
Owners, enter into such Supplemental Indenture or Supplemental Indentures as shall not be inconsistent with the 
terms and provisions thereof, for anyone or more of the following purposes: 

(a) To cure any ambiguity or formal defect or omission in the Indenture or make any other 
change not prejudicial to the Owners; 

(b) To grant to or confer upon the Trustee for the benefit of the Owners any additional rights, 
remedies, powers or authority that may lawfully be granted to or conferred upon the Owners or the Trustee 
or either of them; 

(c) To more precisely identify the Project or the Trust Estate or to add property thereto or to 
substitute property; 

(d) To subject to the Indenture additional revenues, properties or collateral; 

(e) To issue Additional Bonds as provided in the Indenture; and 

(f) To comply with the arbitrage rebate requirement of Section I 48(f) of the Code. 

Exclusive of Supplemental Indentures described above and subject to the terms and provisions contained 
in the Indenture, the Owners of not less than a majority in aggregate principal amount of the Series 2009 Bonds 
then Outstanding shall have the right, from time to time, anything contained in the Indenture to the contrary 
notwithstanding, to consent to and approve the execution by the Corporation and the Trustee of such other 
Supplemental Indenture or Supplemental Indentures as shaH be deemed necessary and desirable by the Corporation 
for the purpose of modifying, amending, adding to or rescinding, in any particular, any of the terms or provisions 
contained in the Indenture or in any Supplemental Indenture; provided, however, that nothing in the Indenture shall 
permit or be construed as permitting (1) an extension of the maturity of the principal of or the interest on any Series 
2009 Bond issued thereunder, (2) a reduction in the principal amount of any Series 2009 Bond or the rate of 
interest thereon, (3) a privilege or priority of any Series 2009 Bond or Series 2009 Bonds over any other Series 
2009 Bond or Series 2009 Bonds, or (4) a reduction in the aggregate principal amount of Series 2009 Bonds, the 
consent of the Owners of which is required for the execution of any such Supplemental Indenture. 

Amendment of the Leases 

The Corporation and the Trustee shall, without the consent of or notice to the Owners, consent to any 
amendment, change or modification of the Leases as may be required (a) by the provisions of the Leases or the 
Indenture, (b) for the purpose of curing any ambiguity or formal defect or omission in the Leases or in connection 
with any other change therein which, in the judgment of the Trustee, is not to the prejudice of the Trustee or the 
Owners, (c) so as to more precisely identify the Project or add property thereto or to substitute property, or (d) in 
connection with the issuance of Additional Bonds. 

Except for the amendments, changes or modifications described above, neither the Corporation nor the 
Trustee shall consent to any other amendment, change or modification of the Leases without the giving of notice 
and the obtaining of the written approval or consent of the Owners of not less than a majority in aggregate principal 
amount of the Series 2009 Bonds at the time Outstanding. If at any time the Corporation and the County shall 
request the consent of the Trustee to any such proposed amendment, change or modification ofthe Leases, the 
Trustee shall cause notice of such proposed amendment, change or modification to be given in the same manner as 
provided in the Indenture with respect to Supplemental Indentures. Such notice shall briefly set forth the nature of 

-13-



such proposed amendment, change or modification and shall state that copies of the same are on file at the 
principal corporate trust office of the Trustee for inspection by all Owners. • 

Additional Bonds 

The Corporation may issue Additional Bonds for the purpose of completing, repairing or making additions 
to the Project, or refunding the Series 2009 Bonds, provided that certain terms and conditions contained in the 
Indenture are met, including the following: 

(a) The Corporation shall adopt a resolution authorizing the issuance of such Bonds, fixing 
the amount thereof and describing in brief and general terms the purpose or purposes for which such 
Bonds are being issued, and authorizing the Corporation to enter into a Supplemental Indenture and an 
amendment to the Leases as provided in the Indenture. 

(b) There shall be filed with the Trustee an opinion of Bond Counsel to the effect that the 
issuance of the Additional Bonds will not cause the interest on any Series 2009A Bonds then Outstanding 
to become includable in gross income for federal income tax purposes. 

Such Additional Bonds shalI be on a parity as to security' and payment as the Bonds therein described. 

Discharge of the Indenture 

When the principal of, redemption premium, if any, and interest on all the Series 2009 Bonds shalI have 
been paid in accordance with their terms or provision has been made for such payment, as provided in the 
Indenture, and provision shall also be made for paying all other sums payable thereunder, including the fees and 
expenses of the Trustee and the Paying Agents to the date of retirement of the Series 2009 Bonds and all sums • 
payable under the Leases, then the right, title and interest ofthe Trustee under the Indenture shall thereupon cease, 
determine and be void, and thereupon the Trustee shall cancel, discharge and release the Indenture and shall 
execute, acknowledge and deliver to the Corporation such instruments of satisfaction and discharge or release as 
shall be requisite to evidence such release and the satisfaction and discharge of the Indenture, and shall assign and 
deliver to the Corporation any property at the time subject to the Indenture which may then be in the Trustee's 
possession, except amounts in the Bond Fund required to be paid to the County under the Indenture and except 
funds or securities in which such moneys are invested and held by the Trustee for the payment of the principal of, 
redemption premium, if any, and interest on the Series 2009 Bonds. 

-14-

• 



• 

• 

• 

APPENDIXD 

BOOK-ENTRY SYSTEM 



• 

(This page intentiona)]y left blank) 

• 

• 



• 

• 

• 

BOOK-ENTRY SYSTEM 

General. 

The Series 2009 Bonds are available in book-entry only fonn. Purchasers of the Series 2009 Bonds will not receive 
certificates representing their interests in the Series 2009 Bonds. Ownership interests in the Series 2009 Bonds wi\1 be 
available to purchasers only through a book-entry system (the "Book-Entry System") maintained by The Depository 
Trust Company ("DTC"), New York, New York. 

The fo\1owing infonnation concerning DTC and DTC's book-entry system has been obtained from DTC. The 
Corporation and the County take no responsibility as to the accuracy or completeness thereof and neither the Indirect 
Participants nor the Beneficial Owners should rely on the fo\1owing infonnation with respect to such matters, but should 
instead confirm the same with DTC or the Direct Participants, as the case may be. There can be no assurance that DTC 
will abide by its procedures or that such procedures will not be changed from time to time. 

DTC will act as securities depository for the Series 2009 Bonds. The Series 2009 Bonds will be issued as fu\1y-registered 
securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may be requested by 
an authorized representative ofDTC. One fully-registered Bond certificate will be issued for the Series 2009 Bonds and 
will be deposited with DTC. 

DTC and its Participants. 

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New York 
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the Federal 
Reserve System, a "clearing corporation" within the meaning of the New York Unifonn Commercial Code, and a 
"clearing agency" registered pursuant to the provisions of Section 17 A of the Securities Exchange Act of 1934. DTC 
holds and provides asset servicing for over 3.5 million issues ofU .S. and non-U .S. equity issues, corporate and municipal 
debt issues, and money market instruments (from over 100 countries) that DTC's participants ("Direct Participants") 
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct 
Participants' accounts. This eliminates the need for physical movement of securities certificates. Direct Participants 
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain 
other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). 
DTCCis the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing 
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. 
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct 
Participant, either directly or indirectly ("Indirect Participants"). DTC has Standard & Poor's highest rating: AAA. 
The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission. More 
infonnation about DTC can be found at www.dtcc.comand www.dtc.org. 

Purchases of Ownership Interests. 

Purchases of Series 2009 Bonds under the DTC system must be made by or through Direct Participants, which will 
receive a credit for the Series 2009 Bonds on DTC's records. The ownership interest of each actual purchaser of each 
Bond ("Beneficial Owner") is in tum to be recorded on the Direct and Indirect Participants' records. Beneficial Owners 
will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive 
written confmnations providing details of the transaction, as well as periodic statements of their holdings, from the Direct 
or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests 
in the Series 2009 Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting 
on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in 
Securities, except in the event that use of the book-entry system for the Series 2009 Bonds is discontinued. 
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Transfers. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the name of 
DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of 
DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do 
not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Series 2009 
Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts such Bonds are credited, 
which mayor may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for 
keeping account of their holdings on behalf of their customers. 

Notices. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect 
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements 
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. Beneficial 
Owners of Bonds may wish to take certain steps to augment the transmission to them of notices of significant events with 
respect to the Series 2009 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Bond 
documents. For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Series 2009 
Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial 
Owners may wish to provide their names and addresses to the registrar and request that copies of notices be provided 
directly to them. 

Redemption notices will be sent to DTC. 

If less than all of the Series 2009 Bonds within an issue are being redeemed, DTC's practice is to determine by lot the 
amount of the interest of each Direct Participant in such issue to be redeemed. 

Voting. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds unless authorized 
by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual procedures, DTC mails an Omnibus 
Proxy to the Authority as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co. 's consenting or 
voting rights to those Direct Participants to whose accounts Bonds are credited on the record date (identified in a listing 
attached to the Omnibus Proxy). 

Payments of Principal, Redemption Price and Interest. 

Redemption proceeds, distributions, and dividend payments on the Series 2009 Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative ofDTC. DTC's practice is to credit Direct 
Participants' accounts upon DTC's receipt of funds and corresponding detail information from the Authority or the Bond 
Trustee, on the payable date in accordance with their respective holdings shown on DTC's records. Payments by 
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with 
securities held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility 
of such Participant and not of DTC, the Bond Trustee or the Authority, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividend 
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Bond Trustee, disbursement of such payments to Direct Participants will be the responsibility of 
DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants. 

Discontinuation of Book-Entry System. 

DTC may discontinue providing its services as depository with respect to the Series 2009 Bonds at any time by giving 
reasonable notice to the Corporation or the Trustee. Under such circumstances, in the event that a successor depository is 
not obtained, Bond certificates are required to be printed and delivered. The Corporation may decide to discontinue use 
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of the system of book-entry transfer through DTC (or a successor securities depository). In that event, Bond certificates 
will be printed and delivered. 

The Corporation may decide to discontinue use of the system of book-en try-only transfers through DTC (or a successor 
securities depository). In that event, Bond certificates will be printed, registered in the name of DTC's partnership 
nominee, Cede & Co. (or such other name as may be requested by an authorized representative ofDTC), and delivered to 
DTC (or a successor securities depository), to be held by it as securities depository for Direct Participants. If, however, 
the system of book-en try-only transfers has been discontinued and a Direct Participant has elected to withdraw its Bonds 
from DTC (or such successor securities depository), Bond certificates may be delivered to Beneficial Owners in the 
manner described in the Bond Indenture . 
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CERTIFICATE FIXING AND ESTABLISHING TERMS 

$4,195,000 
Series 2009A 

$18,985,000 
Sarpy County Leasing Corporation 

Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) 

Consisting of 

$9,290,000 
Taxable Series 2009B 

(Build America Bonds -
Direct Payment To Issuer) 

Dated: date of delivery 
(October 15,2009) 

$5,500,000 
Taxable Series 2009C 

The undersigned, JONI JONES, hereby certifies that she is the (a) duly appointed and acting 
Chair of the Board of Commissioners (the "Board") of The County of Sarpy, Nebraska (the "County") 
and (b) the duly appointed and acting President of Sarpy County Leasing Corporation (the 
"Corporation") and that pursuant to and in accordance with the provisions of (1) Section 8(a) of 
Resolution 2009-266 adopted September 15, 2009 (the "County Resolution") by the Board and (2) 
Section 8(b) of the Resolution adopted September 15, 2009 (the "Corporation Resolution") by the 
Board of Directors of the Corporation, she has fixed and determined the principal amounts, principal 
maturities, interest rates, redemption dates, redemption premiums on and sales prices of the above
referenced bonds (the "Bonds") as follows: 

$4,195,000 
SERIES 2009A 

Maturity Principal Rate of 
(December 15) Amount Interest Yield Price 

2012 $335,000 1.50% 1.50% 100.000% 
2013 340,000 1.85 1.85 100.000 
2014 345,000 2.25 2.25 100.000 
2015 345,000 2.40 2.40 100.000 
2016 350,000 2.60 2.65 99.673 
2017 380,000 2.85 2.90 99.636 
2018 380,000 3.00 3.10 99.204 
2019 400,000 3.20 3.25 99.567 
2021 420,000 3.45 3.50 99.504 
2022 435,000 3.55 3.60 99.475 
2024 465,000 3.75 3.80 99.423 
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$9,290,000 
TAXABLE SERIES 2009B 

(Build America Bonds - Direct Payment to Issuer) 

$3,505,000 - 6.05% Tenn Bonds due December 15, 2029, price: 100.000% to yield 6.05% 
$5,785,000 - 6.25% Tenn Bonds due December 15,2035, price: 99.352% to yield 6.30% 

$5,500,000 
TAXABLE SERIES 2009C 

Maturity Principal Rate of 
(December 15) Amount Interest Yield Price 

2013 $1,000,000 2.75% 2.75% 100.000% 
2014 100,000 3.25 3.25 100.000 
2015 100,000 3.75 3.75 100.000 
2016 145,000 4.00 4.00 100.000 
2017 165,000 4.30 4.30 100.000 
2018 175,000 4.60 4.60 100.000 
2019 185,000 4.80 4.80 100.000 

$1,425,000 - 5.55% Tenn Bonds due December 15,2024, price: 100.000% to yield 5.55% 
$2,205,000 - 6.00% Tenn Bonds due December 15,2029, price: 99.412% to yield 6.05% 

Optional Redemption. The Series 2009 Bonds, including portions thereof, maturing in the year 2019 and 
thereafter shall be subject to redemption and payment prior to maturity by the Corporation, at the option 
of the County, on and after Octobe'r 15, 2019, in whole or in part at any time, in such principal amounts, 
from such series and from such maturity or maturities as the County, in its sale and absolute discretion, 
may detennine at the redemption price of 100% of the principal amount thereof, plus accrued interest to 
the redemption date. 

Sinking Fund Redemption of Series 2009B Bonds. The Series 2009B Bonds maturing on December 15, 
2029 and December 15,2035 are subject to redemption prior to maturity in part by lot by operation of a 
mandatory sinking fund on December 15 in each of the following years and in the following principal_ 
amounts at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the 
date fixed for redemption. Selection of any Series 2009B Bonds maturing December 15, 2029 or 
December 15,2035 or portions thereof to be redeemed shall be in the sole discretion of the Trustee. 

Year 
(December 15) 

2025 

* Maturity 

2026 
2027 
2028 
2029* 

Principal 
Amount 

$ 615,000 
660,000 
700,000 
745,000 
785,000 
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Year 
(December 15) 

2030 
2031 
2032 
2033 
2034 
2035* 

Principal 
Amount 

$ 825,000 
875,000 
930,000 
990,000 

1,050,000 
1,115,000 



Sinking FUlld Redemption of Term Series 2009C Bonds. The Series 2009C Bonds maturing on 
December 15, 2024 and December 15, 2029 are subject to redemption prior to maturity in part by lot by 
operation of a mandatory sinking fund on December 15 in each of the following years and in the 
following principal amounts at a redemption price equal to 100% of the principal amount thereof plus 
accrued interest to the date fixed for redemption. Selection of any Series 2009C Bonds maturing 
December 15, 2024 or December 15, 2029 or portions thereof to be redeemed shall be in the sole 
discretion of the Trustee. 

Year 
(December 15) 

2020 

* Maturity 

2021 
2022 
2023 
2024* 

Sale of Bonds 

Principal 
Amount 

$200,000 
280,000 
300,000 
315,000 
330,000 

Year 
(December 15) 

2025 
2026 
2027 
2028 
2029* 

Principal 
Amount 

$350,000 
425,000 
450,000 
480,000 
500,000 

The Bonds shall be dated the date of delivery (October 15,2009) thereof. The purchase price of 
the Bonds shall be as follows: (a) the Series 2009A Bonds shall be sold at a purchase price of 
$4,114,563.39 (representing the principal amount of the Bonds, minus net original issue discount in the 
amount of $14,334.50, and less an underwriting discount in the amount of $66,102.11); (b) the Series 
2009B Bonds shall be sold at a purchase price of$9,101,622.76 (representing the principal amount of the 
Bonds, minus net original issue discount in the amount of $37,486.80 and less an underwriting discount 
in the amount of $150,890.44), and (c) the Series 2009C Bonds shall be sold at a purchase price of 
$5,400,202.15 (representing the principal amount of the Bonds, minus net original issue discount in the 
amount of $12,965.40, and less an underwriting discount in the amount of $86,832.45); in accordance 
with the terms and conditions of the Bond Purchase Agreement dated September 18, 2009 (the 
"Purchase Agreement") between and among the County, the Corporation and Ameritas Investment 
Corp., as underwriter of the Bonds (the "Undenvriter"). 

Official Statement 

I hereby approve, authorize and adopt for and on behalf of the County and the Corporation the 
Official Statement of the County and the Corporation dated September 18, 2009 relating to the Bonds in 
the form delivered to the Underwriter. 

[The remainder of the page is intentionally blank.] 
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IN WITNESS WHEREOF, I have executed and delivered this Certificate Fixing and 
Establishing Tenns. 

DATED: September 18,2009 

THE COUNTY OF SARPY, NEBRASKA 

BY:~~ JOlriJo~ 

SARPY COUNTY LEASING CORPORATION 

BY:~es~ 

Certificate Fixing and Establishing Terms of Bonds S-l 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 



$18,985,000 
SARPY COUNTY LEASING CORPORATION 

LEASE RENTAL REVENUE BONDS 
(OMAHA ROYALS STADIUM PROJECT) 

$4,195,000 
SERIES 2009A 

consisting of 

$9,290,000 
TAXABLE SERIES 2009B 

(Build America Bonds -
Direct Payment to Issuer) 

September 18, 2009 

$5,500,000 
TAXABLE SERIES 2009C 

BOND PURCHASE AGREEMENT 

Sarpy County Leasing Corporation 
Papillion, Nebraska 

The County of Sarpy, Nebraska 
PapiIlion~ Nebraska 

Gentlemen: 

On the basis of the representations, warranties and covenants and upon the terms and conditions 
contained in this Bond Purchase Agreement (the "Purchase Agreement"), the undersigned, Ameritas 
Investment Corp. (the "Purchaser"), hereby offers to purchase $18,985,000 principal amount of Lease 
Rental Revenue Bonds, Series 2009 (collectively, the "Bonds"), consisting of (a) $4,195,000 of Series 
2009A Bonds (the "Series 2009A Bonds"), (b) $9,290,000 of Taxable Series 2009B (Build America 
Bonds - Direct Payment to Issuer) (the "Series 2009B Bonds") and (c) $5,500,000 of Taxable Series 
2009C Bonds (the "Series 2009C Bonds"), to be issued by the Sarpy County Leasing Corporation (the 
"Corporation") under and pursuant to a Trust Indenture dated as of September 15, 2009 (the 
"Indenture"), between the Corporation and Union Bank and Trust Company, as Trustee (the "Trustee"). 

SECTION 1. YOUR REPRESENTATIONS, WARRANTIES AND AGREEMENTS 

A. CORPORATION. By acceptance hereof, the Corporation hereby represents and 
warrants to, and agrees with, the Purchaser that: 

(a) The Corporation is a nonprofit corporation organized and existing under the laws of the 
State of Nebraska. The Corporation is authorized pursuant to the Nebraska Nonprofit Corporation Act, as 
amended (the "Nonprofit Act") and Section 23-3114, Reissue Revised Statutes of Nebraska, as amended 
(the "Act"), to (l) acquire a leasehold interest in and to certain real estate located in the County, pending 
conveyance of fee simple title to the Corporation pursuant to a Site Lease, dated as of September 15, 2009 
(the "Site Lease"), between the Corporation and Schewe Farms, Inc., (2) issue the Bonds for the purpose 
of purpose of acquiring, constructing, furnishing and equipping a baseball stadium and related 
infrastructure and other facilities (the "Project"), (3) lease the Project to the County pursuant to one or 
more Lease Agreements, dated as of September )5, 2009 (collectively, the "Lease"), between the 
Corporation and the County, (4) pledge and assign the payments to be received pursuant to the Lease as 



security for the payment of the principal or redemption price of and interest on the Bonds, and (5) execute 
and deliver one or more Tax Compliance Agreements, dated the date of the Bonds (collectively, the "Tax 
Compliance Agreement"), among the Corporation, the County and the Trustee, concerning the 
requirements of the Internal Revenue Code of 1986, as amended, and the applicable regulations 
thereunder (collectively, the "Code") with respect to the Series 2009A Bonds and the Series 2009B 
Bonds. 

(b) The Corporation has complied with all provisions of the Constitution and the laws of the 
State of Nebraska, including the Nonprofit Act and the Act, and has full power and authority to 
consummate all transactions contemplated by this Bond Purchase Agreement, the Bonds, the Indenture, 
the Lease, the Site Lease, the Tax Compliance Agreement and any and all other agreements relating 
thereto. 

(c) The information contained in the Preliminary Official Statement dated September 14, 
2009, and in any amendment or supplement that may be authorized for use by the Corporation with 
respect to the Bonds (hereinafter collectively referred to as the "Official Statement"), under the heading 
"The Corporation" is, and as of the Closing Time (hereinafter defined) will be, true and does not omit and 
will not omit to state a material fact necessary in order to make the statements made, in light of the 
circumstances under which they were made, not misleading. 

(d) The Corporation has duly authorized all necessary action to be taken by the Corporation 
for (I) the issuance and sale of the Bonds upon the tenns set forth herein and in the Indenture and the 
Official Statement; (2) the execution and delivery of the Indenture providing for the issuance of and 
security for the Bonds (including the pledge and assignment by the Corporation of the payments to be 
received pursuant to the Lease sufficient to pay the principal or redemption price of and interest on the 
Bonds) and appointing the Trustee as trustee, paying agent and bond registrar under the Indenture; (3) the 
approval of the Official Statement; (4) financing the Project; (5) the execution, delivery, receipt and due 
perfonnance of this Bond Purchase Agreement, the Indenture, the Lease, the Site Lease, and the Tax 
Compliance Agreement (collectively, the "Corporation Documents"), the Bonds and any and all such 
other agreements and documents as may be required to be executed, delivered and received by the 
Corporation in order to carry out, give effect to and consummate the transactions contemplated by the 
Corporation Documents and the Official Statement; and (6) the carrying out, giving effect to and 
consummation of the transactions contemplated by the Corporation Documents and the Official 
Statement. Executed counterparts of the Corporation Documents will be delivered to the Purchaser by the 
Corporation at the Closing Time. 

(e) There is no action, suit, proceeding, inquiry or investigation at law or in equity or before 
or by any court, public board or body pending or, to the knowledge of the Corporation, threatened against 
or affecting the Corporation (or, to the knowledge of the Corporation, any basis therefor) wherein an 
unfavorable decision, ruling or finding would adversely affect the transactions contemplated by the 
Corporation Documents and the Official Statement or the validity of the Bonds, the Corporation 
Documents, this Bond Purchase Agreement or any agreement or instrument to which the Corporation is a 
party and which is used or contemplated for use in the consummation of the transactions contemplated by 
the Corporation Documents and the Official Statement. 

(f) The execution and delivery of the Official Statement, this Bond Purchase Agreement, the 
Bonds, the Corporation Documents and the other agreements contemplated by the Corporation 
Documents and the Official Statement, and compliance with the provisions thereof, will not conflict with 
or constitute on the part of the Corporation, a breach of or a default under its Articles of Incorporation or 
Bylaws, any existing law, court or administrative regulation, decree or order or any agreement, indenture, 
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mortgage, lease or other instrument to which the Corporation is subject or by which the Corporation is or 
may be bound. 

(g) The Corporation has not been notified of any listing or proposed listing by the Internal 
Revenue Service to the effect that the Corporation is a bond issuer whose arbitrage certifications may not 
be relied upon. 

(h) Any certificate signed by any of the authorized officials of the Corporation and delivered 
to the Purchaser shall be deemed a representation and warranty by the Corporation to the Purchaser as to 
the statements made therein. 

(i) The Corporation will deliver or cause to be delivered all opinions, certificates and other 
documents, as provided he~ein, covering, among other things, the due authorization, execution and 
delivery by the Corporation of this Bond Purchase Agreement and the Corporation Documents. 

G) No event has occurred and is continuing which with the lapse of time or the giving of 
notice, or both, would constitute an Event of Default under and as defined in the Corporation Documents. 

B. COUNTY. By acceptance hereof the County hereby represents and warrants to, and 
agrees with, the Purchaser that: 

(a) The County is a county and a political subdivision and body corporate organized and 
existing under the laws of the State of Nebraska. The County is authorized to enter into the Lease and the 
Site Lease. 

(b) . The County has complied with all provisions of the Constitution and the laws of the State 
of Nebraska, and has full power and authority to consummate all transactions contemplated by the 
Corporation Documents and any and all other agreements relating thereto. 

(c) The infonnation contained in the Official Statement, except that contained (1) under the 
headings "Tax Matters," and "Underwriting," and in (2) "APPENDIX D - BOOK-ENTRY SYSTEM," is 
and as of the Closing Time will be, true and does not omit and will not omit to state a material fact 
necessary in order to make the statements made, in light of the circumstances under which they were 
made, not misleading. 

(d) The County has duly authorized all necessary action to be taken by the County for (1) the 
. approval of the Official Statement; (2) the execution, delivery, receipt and due perfonnance of this 

Purchase Agreement, the Lease, the Tax Compliance Agreement and the Continuing Disclosure 
Certificate, dated the date of delivery of the Bond (the "Continuing Disclosure Certificate") executed 
by the County (collectively, the "County Documents") and any and all such other agreements and 
documents as may be required to be executed, delivered and received by the County in order to carry out, 
give effect to and consummate the transactions contemplated by the County Documents and by the 
Official Statement; and (3) the carrying out, giving effect to and consummation of the transactions 
contemplated by the County Documents and the Official Statement. Executed counterparts of the ~ounty 
Documents will be delivered to the Purchaser by the County at the Closing Time. 

(e) There is no action, suit, proceeding, inquiry or investigation at law or in equity or before 
or by any court, public board or body pending or, to the knowledge of the County, threatened against or 
affecting the County (or, to its knowledge, any basis therefor) wherein an unfavorable decision, ruling or 
finding would adversely affect the transactions contemplated by the Corporation Documents or the 
County Documents (collectively, the "Bond Documents") and the Official Statement or the validity of 

3 



the Bonds or any of the Bond Documents or any agreement or instrument to which the County is a party 
and which is used or contemplated for use in the consummation of the transactions contemplated by the 
Bond Documents and the Official Statement. 

(f) The execution and delivery of the County Documents and the other agreements 
contemplated by the Bond Documents and the Official Statement, and compliance with the provisions 
thereof, will not conflict with or constitute on the part of the County a violation, a breach of or a default 
under any existing law, court or administrative regulation, decree or order or any agreement, indenture, 
mortgage, lease or other instrument to which it is subject or by which it is or may be bound. 

(g) Any certificate signed by any of the authorized officials of the County and delivered to 
the Purchaser shall be deemed a representation and warranty by the County to the Purchaser as to the 
statements made therein. 

(h) The County will deliver or cause to be delivered all opinions, certificates and other 
documents, as provided herein, including, but not limited to, an opinion of its counsel dated as of the 
Closing Date covering, among other things, the due authorization, execution and delivery by the County 
of the County Documents. 

(i) No event has occurred and is continuing which with the lapse of time or the giving of 
notice, or both, would constitute an Event of Default under and as defined in the County Documents. 

SECTION 2. PURCHASE, SALE AND DELIVERY OF THE BONDS 

On the basis of the representations, warranties and covenants contained herein and in the other 
agreements referred to herein, and subject to the terms and conditions herein set forth, at the Closing Time 
(hereinafter defined) the Purchaser agrees to purchase from the Corporation and the Corporation agrees to 
sell to the Purchaser (a) the Series 2009A Bonds at a purchase price of $4,114,563.39 (representing the 
principal amount ofthe Bonds, minus net original issue discount in the amount of$14,334.50, and less an 
underwriting discount in the amount of $66,102.11), (b) the Series 2009B Bonds at a purchase price of 
$9,101,622.76 (representing the principal amount of the Bonds, minus net original issue discount in the 
amount of $37,486.80 and less an underwriting discount in the amount of $150,890.44), and (c) the Series 
2009C Bonds at a purchase price of $5,400,202.15 (representing the principal amount of the Bonds, 
minus net original issue discount in the amount of $12,965.40, and less an underwriting discount in the 
amount of $86,832.45). 

The Bonds shall be issued under and secured as provided in the Indenture, and the Bonds shall 
have the maturities and interest rates and be subject to redemption as set forth in the Indenture and the 
Official Statement. Payment for the Bonds shall be made by federal wire transfer or certified or official 
bank check or draft in immediately available federal funds payable to the order of the Trustee for the 
account of the Corporation, at the offices of Gilmore & Bell, P.e., Wells Fargo Center, Suite 710,1248 
"0" Street, Lincoln, Nebraska, at 10:00 A.M., local time, on October 15,2009, or such other place, time 
or date as shall be mutually agreed upon by the Corporation, the County and the Purchaser. The date of 
such delivery and payment is herein called the "Closing Date", and the hour and date of such delivery 
and payment is herein called the "Closing Time". The delivery of the Bonds shall be made in definitive 
form, bearing CUSIP numbers (provided neither the printing of a wrong number on any Bond nor the 
failure to print a number thereon shall constitute cause to refuse delivery of any Bond) as fully registered 
bonds (in such denominations as the Purchaser shall specify in writing at least 48 hours prior to the 
Closing Time); provided, however, that the Bonds may be delivered in temporary form. If delivered in 
definitive form, the Bonds shall be available for examination and packaging by the Purchaser at least 24 
hours prior to the Closing Time. 
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SECTION 3. CONDITIONS TO THE PURCHASER'S OBLIGATIONS 

The Purchaser's obligations hereunder shaH be subject to the due performance by the Corporation 
and the County of their obligations and agreements to be performed hereunder at or prior to the Closing 
Time and to the accuracy of and compliance with the Corporation's and the County's representations and 
warranties contained herein, as of the date hereof and as of the Closing Time, and are also subject to the 
following conditions: 

(a) Within seven business days after the date of this Bond Purchase Agreement, the 
Corporation and the County shaH provide to the Purchaser sufficient copies of the Official Statement to 
enable the Purchaser to comply with the requirements of Rule l5c2-l2(b)(4) of the Securities and 
Exchange Commission under the Securities Exchange Act of 1934, as amended, and with the 
requirements of Rule G-32 of the Municipal Securities Rulemaking Board. 

(b) The Bonds and the Bond Documents shall have been duly authorized, executed and 
delivered in the form heretofore approved by the Purchaser with only such changes therein as shall be 
mutuaHy agreed upon by the Corporation, the Purchaser and the County. 

(c) At the Closing Time, the Purchaser shall receive: 

(l) The opinions in form and substance satisfactory to the Purchaser, dated as of the 
Closing Date, of (a) Gilmore & Bell, P.C., Bond Counsel, relating to the due organization and 
existence of the Corporation, the valid authorization and issuance of the Bonds, the due 
authorization, execution and delivery by the Corporation of the Indenture, the Lease and the Site 
Lease, the exclusion of interest on the Series 2009A Bonds from gross income for federal income 
tax purposes and certain other matters; and (b) the County's counsel, relating to the due 
organization and existence of the County, the due authorization, execution and delivery of the 
County Documents and the other agreements described in the Official Statement to be executed 
by the County; 

(2) A certificate, satisfactory to the Purchaser, of the President of the Corporation or 
of any other of its duly authorized officers satisfactory to the Purchaser, dated as of the Closing 
Date, to the effect that: (A) the Corporation has duly performed all of its obligations to be 
performed at or prior to the Closing Date and that each of its representations and warranties 
contained herein and in each of the other documents to which it is a party is true as of the Closing 
Date; (B) the Corporation has authorized, by all necessary action, the execution, delivery, receipt 
and due performance of the Bonds, the Corporation Documents and any and all such other 
agreements and documents as may be required to be executed, delivered and received by the 
Corporation in order to carry out, give effect to and consummate the transactions contemplated by 
the Corporation Documents and the Official Statement; (C) no litigation is pending, or to the 
knowledge of the Corporation threatened, to restrain or enjoin the issuance or sale of the Bonds or 
in any way affecting any authority for or the validity of the Bonds or the Corporation Documents 
or the Corporation's existence or powers or the Corporation's right to use the proceeds of the 
Bonds to finance the Project; and (D) the execution, delivery, receipt and due performance of the, 
Bonds, the Corporation Documents and other agreements contemplated by the Corporation 
Documents and by the Official Statement under the circumstances contemplated thereby and the 
Corporation's compliance with the provisions thereof will not conflict with or constitute on its 
part a breach of or a default under any existing law, court or administrative regulation, decree or 
order or any agreement, indenture, mortgage, lease or by which it is or may be bound; 
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(3) A certificate, satisfactory in fonn and substance to the Purchaser, of the County, 
dated as of the Closing Date, to the effect that (A) since the date of the Official Statement there 
has not been any material adverse change in the business, properties, financial position or results 
of operations of the County whether or not arising from transactions in the ordinary course of 
business, from that set forth in the Official Statement, and except in the ordinary course of 
business, the County has not incurred any material liability, except as set forth in the Official 
Statement; (B) other than as disclosed in the Official Statement, there is no action, suit, 
proceeding or, to the knowledge of the County, any inquiry or investigation at law or in equity or 
before or by any public board or body pending or, to the knowledge of the County, threatened 
against or affecting the County, its officers or its property or, to the best of the knowledge of the 
County, any basis therefor, in which an unfavorable decision, ruling or finding would adversely 
affect the transactions contemplated by the Bond Documents or the Official Statement or the 
validity or enforceability of the Bonds or the Bond Documents which are not disclosed in the 
Official Statement; (C) to the knowledge of the County, the infonnation contained in the Official 
Statement, except that contained (1) under the headings "Tax Matters," and "Underwriting," and 
in (2) "APPENDIX D - BOOK-ENTRY SYSTEM," is true in all material respects and does not 
contain any untrue statement of a material fact and does not omit to state a material fact necessary 
in order to make the statements made, in light of the circumstances under which they were made, 
not misleading; (D) the County has duly authorized, by all necessary action, the execution, 
delivery and due perfonnance by the County of the County Documents; and (E) the County has 
duly perfonned all of its obligations to be perfonned at or prior to the Closing Date and that each 
of its representations and warranties contained in the County Documents is true as of the Closing 
Date; and 

(4) Such agreements, documents and certifications as shall be necessary to 
demonstrate to the satisfaction of the Purchaser and Bond Counsel that the Corporation shall 
acquire fee simple title to the real property on which the Project is located not later than January 
5,2010. 

(5) Such additional certificates and other documents as the Purchaser may 
reasonably request to evidence perfonnance or compliance with the provisions hereof and the 
transactions contemplated by the Bond Documents and the Official Statement, all such 
certificates and other documents to be satisfactory in fonn and substance to the Purchaser. 

SECTION 4. CONDITIONS TO THE OBLIGATIONS OF THE CORPORATION AND THE 
COUNTY 

The obligations of the Corporation and the County hereunder are subject to the Purchaser's 
perfonnance of its obligations hereunder. 

SECTION 5. THE PURCHASER'S RIGHT TO CANCEL 

The Purchaser shall have the right to cancel its obligations hereunder to purchase the Bonds (such 
cancellation shall not constitute a default for purposes of Section 7 hereof) by notifying you in writing or 
by telegram of its election to make such cancellation prior to the Closing Time, if at any time prior to the 
Closing Time: 

(a) A committee of the House of Representatives or the Senate of the Congress of the United 
States shall have pending before it legislation which, if enacted in its fonn as introduced or as amended, 
would have the purpose or effect of imposing federal income taxation upon revenues or other income of 
the general character to be derived by the Corporation or by any similar body or upon interest received on 
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obligations of the general character of the Bonds, or the Bonds, which, in the Purchaser's opinion, 
materially adversely affects the market price of the Bonds; 

(b) A tentative decision with respect to legislation shall be reached by a committee of the 
House of Representatives or the Senate of the Congress of the United States, or legislation shall be 
favorably reported by such a committee or be introduced, by amendment or otherwise, in or be passed by 
the House of Representatives or the Senate, or be recommended to the Congress of the United States for 
passage by the President of the United States, or be enacted by the Congress of the United States, or a 
decision by a court established under Article III of the Constitution of the United States or the Tax Court 
of the United States shall be rendered, or a ruling, regulation or order of the Treasury Department of the 
United States or the Internal Revenue Service shall be made or proposed having the purpose or effect of 
imposing federal income taxation, or any other event shall have occurred which results in the imposition 
of federal income taxation, upon revenues or other income of the general character to be derived by the 
Corporation or by any similar body or upon interest received on obligations of the general character of the 
Bonds, or the Bonds, which, in the Purchaser's opinion, materially and adversely affects the market price 
of the Bonds; 

(c) Any legislation, ordinance, rule or regulation shall be introduced in or be enacted by the 
General Assembly of the State of Nebraska or by any other governmental body, department or agency of 
the State of Nebraska, or a decision by any court of competent jurisdiction within the State of Nebraska 
shall be rendered which, in the Purchaser's opinion, materially and adversely affects the market price of 
the Bonds, or litigation challenging the Act under which the Bonds are to be issued shall be filed in any 
court in the State of Nebraska; 

(d) A stop order, ruling, regulation or official statement by, or on behalf of, the Securities and 
Exchange Commission or any other governmental agency having jurisdiction of the subject matter shall 
be issued or made to the effect that the issuance, offering or sale of obligations of the general character of 
the Bonds, or the issuance, offering or sale of the Bonds, including all underlying obligations, as 
contemplated hereby or by the Official Statement, is in violation or would be in violation of any provision 
of the federal securities laws, the Securities Act of 1933, as amended and as then in effect, or the 
registration provisions of the Securities Exchange Act of 1934, as amended and as then in effect, or the 
qualification provisions of the Trust Indenture Act of 1939, as amended and as then in effect; 

(e) Legislation shall be enacted by the Congress of the United States of America, or a 
decision by a court of the United States of America shall be rendered, to the effect that obligations of the 
general character of the Bonds, or the Bonds, including all the underlying obligations, are not exempt 
from registration under or from other requirements of the Securities Act of 1933, as amended and as then 
in effect, or the Securities Exchange Act of 1934, as amended and as then in effect, or that the Indenture is 
not exempt from qualification under, or other requirements of, the Trust Indenture Act of 1939, as 
amended and as then in effect; 

(f) Any event shall have occurred, or information become known, which, in the Purchaser's 
opinion, makes untrue in any material respect any statement or information contained in the Official 
Statement as originally circulated, or has the effect that the Official Statement as originally circulated 
contains an untrue statement of a material fact or omits to state a material fact necessary in order to make 
the statements made therein, in the light of the circumstances under which they were made, not 
misleading; 

(g) Additional material restrictions not in force as of the date hereof shall have been imposed 
upon trading in securities generally by any governmental authority or by any national securities exchange; 
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(h) The New York Stock Exchange or any other national seCUrIties exchange, or any 
governmental authority, shall impose, as to the Bonds or obligations of the general character of the Bonds, 
any material restrictions not now in force, or increase materially those now in force, with respect to the 
extension of credit by, or the charge to the net capital requirements of, the Purchaser; 

(i) Any general banking moratorium shall have been established by federal, New York or 
Nebraska authorities; or 

(j) A war involving the United States shall have been declared, or any conflict involving the 
armed forces of the United States shall have escalated, or any other national emergency relating to the 
effective operation of government or the financial community shall have occurred, which, in the 
Purchaser's opinion, materially adversely affects the market price of the Bonds. 

SECTION 6. REPRESENTATIONS, WARRANTIES AND AGREEMENTS TO SURVIVE 
DELIVERY 

All of the Corporation's and the County's representations, warranties, and agreements shall 
remain operative and in full force and effect, regardless of any investigations made by the Purchaser on its 
own behalf, and shall survive delivery of the Bonds to the Purchaser. 

SECTION 7. PAYMENT OF EXPENSES 

Whether or not the Bonds are sold by the Corporation to the Purchaser (unless such sale be 
prevented at the Closing Time by the Purchaser's default), the Purchaser shall be under no obligation to 
pay any expenses incident to the performance of the obligations of the Corporation and the County 
hereunder. If the Bonds are sold by the Corporation to the Purchaser, all expenses and costs to effect the 
authorization, preparation, issuance, delivery and sale of the Bonds (including, without limitation, the fees 
and disbursements of Gilmore & Bell, P.e., as Bond Counsel, the fees and disbursements of the 
Purchaser, in connection with the offering and sale of the Bonds and the expenses and costs for the 
preparation, printing, photocopying, execution and delivery of the Bonds, the Official Statement, this 
Bond Purchase Agreement and all other agreements and documents contemplated hereby, all Trustee fees, 
all accounting fees, all registration and other "Blue Sky" fees) shall be paid by the Corporation out of the 
proceeds of the Bonds or from funds available to the Corporation. If the Bonds are not sold by the 
Corporation to the Purchaser (unless such sale be prevented at the Closing Time by the Purchaser's 
default), all such expenses and costs shall be paid by the County. 

SECTION 8. USE OF OFFICIAL STATEMENT 

(a) The Corporation and the County hereby ratify and confirm the Purchaser's use of the 
Preliminary Official Statement; and the Corporation and the County authorize the use of, and will make 
available, the Official Statement for the use by the Purchaser in connection with the sale of the Bonds. 

(b) The Corporation and the County agree to deliver to the Purchaser, at such addresses as 
the Purchaser shall specify, as many copies of the Official Statement, dated September 18,2009, relating 
to the Bonds (as supplemented and amended from time to time, the "Final Official Statement") as the 
Purchaser shall reasonably reqQest as necessary to comply with paragraph (b)( 4) of Rule 15c2-12 of the 
Securities and Exchange Commission under the Securities Exchange Act of 1934 (the "Rule") and with 
Rule G-32 and all other applicable rules of the Municipal Securities Rulemaking Board. The Corporation 
and the County agree to deliver such Final Official Statements within seven business days after the 
execution hereof. 
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(c) The Corporation and the County hereby authorize and approve the Preliminary Official 
Statement, dated September 14, 2009 and the Final Official Statement (the Final Official Statement, the 
Preliminary Official Statement and any amendments or supplements that may be authorized for use with 
respect to the Bonds are herein referred to collectively as the "Official Statement"), consents to their 
distribution and use by the Purchaser and authorizes the execution of .the Final Official Statement by a 
duly authorized officer of the Corporation and the County. 

(d) The Purchaser shall give notice to the Corporation and the County on the date after which 
no participating Purchaser, as such term is defined in the Rule, remains obligated to deliver Final Official 
Statements pursuant to paragraph (b)( 4) of the Rule. 

(e) The Corporation and the County hereby confirm that each of them has "deemed final" as 
of September 14, 2009 the Preliminary Official Statement for purposes of the Rule, with only such 
omissions as are permitted by said Rule. 

(f) The County will undertake, pursuant to the Lease and a Continuing Disclosure 
Certificate, to provide certain annual financial information and 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 Official Statement. 

SECTION 9. AGREEMENT TO NOTIFY PURCHASERS OF NEED TO SUPPLEMENT OR 
AMEND OFFICIAL STATEMENT 

If between the date of this Bond Purchase Agreement and 30 days (if Official Statement is to be 
delivered to a Repository) or 120 days (if Official Statement is not to be delivered to a Repository) 
following the Closing Date any event shall occur which might or would cause the Official Statement to 
contain any untrue statement of a material fact or to omit to state any material fact necessary to make the 
statements therein, in the light of the circumstance under which they were made, not misleading, the 
Corporation and the County shall notify the Purchaser and if, in the opinion of the Purchaser, such event 
requires the preparation and publication of a supplement or amendment to the Official Statement, the 
Corporation and the County will supplement or amend the Official Statement in a form and in a manner 
approved by the Purchaser. If the Official Statement is so supplemented or amended prior to the Closing 
Date, such approval by the Purchaser of a supplement or amendment to the Official Statement shall not 
preclude the Purchaser from thereafter terminating this Bond Purchase Agreement, and if the Official 
Statement is so amended or supplemented subsequent to the date hereof and prior to the Closing Date, the 
Purchaser may terminate this Bond Purchase Agreement by notification to the Corporation and the 
County at any time prior to the Closing Time if, in the reasonable judgment of the Purchaser , such 
amendment or supplement has or will have a material adverse effect on the marketability ofthe Bonds. 

SECTION 10. NOTICE 

Any notice or other communication to be given under this Bond Purchase Agreement may be 
given by mailing or delivering the same in writing to the Sarpy County Leasing Corporation, 1210 
Golden Gate Drive, Papillion, Nebraska 68046, Attention: President; to the County, 1210 Golden Gate 
Drive, Papillion, Nebraska 68046, Attention: Clerk; and any notice or other communication to be given 
to the Purchaser under this Purchase Agreement may be given by delivering the same in writing to 
Ameritas Investment Corp., 440 Regency Parkway Drive, Suite 222, Omaha, Nebraska, 68114-3742, 
Attention: Bruce Lefler, Vice President. 
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SECTION 11. APPLICABLE LAW: NONASSIGNABILITY 

This Bond Purchase Agreement shall be governed by the laws of the State of Nebraska. This 
Bond Purchase Agreement shall not be assigned. 

SECTION 12. EXECUTION OF COUNTERPARTS 

This Bond Purchase Agreement may be executed in several counterparts, each of which shall be 
regarded as an original and all of which shall constitute one and the same document. 

SECTION 13. RIGHTS HEREUNDER 

This Bond Purchase Agreement is made for the benefit of the Corporation, the County and the 
Purchaser and no other person including any purchaser of the Bonds shall acquire or have any rights 
hereunder or by virtue hereof. 

SECTION 14. EFFECTIVE DATE 

This Bond Purchase Agreement shall become effective upon acceptance hereof by the 
Corporation and the County. 

[The remainder of this page intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have executed this Bond Purchase Agreement, all 
as of the day and year first above mentioned. 

Accepted and agreed to as of 
the date first above written. 

SARPY COUNTY LEASING CORPORATION 

By: ~ '~ Cp Pre;(JDt 

THE COUNTY OF SARPY, NEBRASKA 

BY:~C~ 

Very truly yours, 

AMERITAS INVESTMENT CORP. 

By: ,011e (?;. ~ 
Senior Vice President 
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SCHEDULE 1 

TERMS OF THE BONDS 

$4,195,000 
SERIES 2009A 

Maturity Principal Rate of 
(December 15) Amount Interest Yield Price 

2012 $335,000 1.50% l.50% 100.000% 
2013 340,000 l.85 l.85 100.000 
2014 345,000 2.25 2.25 100.000 
2015 345,000 2.40 2.40 100.000 
2016 350,000 2.60 2.65 99.673 
2017 380,000 2.85 2.90 99.636 
2018 380,000 3.00 3.10 99.204 
2019 400,000 3.20 3.25 99.567 
2021 420,000 3.45 3.50 99.504 
2022 435,000 3.55 3.60 99.475 
2024 465,000 3.75 3.80 99.423 

$9,290,000 
TAXABLE SERIES 2009B 

(Build America Bonds - Direct Payment to Issuer) 

$3,505,000 - 6.05% Term Bonds due December 15,2029, price: 100.000% to yield 6.05% 

$5,785,000 - 6.25% Term Bonds due December 15,2035, price: 99.352% to yield 6.30% 

$5,500,000 
TAXABLE SERIES 2009C 

Maturity Principal Rate of 
(December 15) Amount Interest Yield Price 

2013 $1,000,000 2.75% 2.75% 100.000% 
2014 100,000 3.25 3.25 100.000 
2015 100,000 3.75 3.75 100.000 
2016 145,000 4.00 4.00 100.000 
2017 165,000 4.30 4.30 100.000 
2018 175,000 4.60 4.60 100.000 
2019 185,000 4.80 4.80 100.000 

$1,425,000- 5.55% Term Bonds due December 15,2024, price: 100.000% to yield 5.55% 

$2,205,000 - 6.00% Term Bonds due December 15,2029, price: 99.412% to yield 6.05% 

Optional Redemption. The Series 2009 Bonds, including portions thereof, maturing in the year 2019 and 
thereafter shall be subject to redemption and payment prior to maturity by the Corporation, at the option 
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of the County, on and after October 15,2019, 'in whole or in part at any time, in such principal amounts, 
from such series and from such maturity or maturities as the County, in its sole and absolute discretion, 
may determine at the redemption price of 100% of the principal amount thereof, plus accrued interest to 
the redemption date, 

Sinking Fund Redemption of Series 2009B Bonds. The Series 2009B Bonds maturing on December 15, 
2029 and December IS, 2035 are subject to redemption prior to maturity in part by lot by operation of a 
mandatory sinking fund on December 15 in each of the following years and in the following principal 
amounts at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the 
date fixed for redemption, Selection of any Series 2009B Bonds maturing December 15, 2029 or 
December 15,2035 or portions thereof to be redeemed shall be in the sole discretion of the Trustee. 

Year 
(December IS) 

2025 

* Maturity 

2026 
2027 
2028 
2029* 

Principal 
Amount 

$ 615,000 
660,000 
700,000 
745,000 
785,000 

Year 
(December 15) 

2030 
2031 
2032 
2033 
2034 
2035* 

Principal 
Amount 

$ 825,000 
875,000 
930,000 
990,000 

1,050,000 
1,115,000 

Sinking Fund Redemption of Term Series 2009C Bonds. The Series, 2009C Bonds maturing on 
December 15,2024 and December 15,2029 are subject to redemption prior to maturity in part by lot by 
operation of a mandatory sinking fund on December 15 in each of the following years and in the 
following principal amounts at a redemption price equal to 100% of the principal amount thereof plus 
accrued interest to the date fixed for redemption. Selection of any Series 2009C Bonds maturing 
December 15, 2024 or December 15, 2029 or portions thereof to be redeemed shall be in the sole 
discretion of the Trustee. 

Year 
(December 15) 

2020 

* Maturity 

2021 
2022 
2023 
2024* 

Principal 
Amount 

$200,000 
280,000 
300,000 
315,000 
330,000 
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Year 
(December IS) 

2025 
2026 
2027 
2028 
2029* 

Principal 
Amount 

$350,000 
425,000 
450,000 
480,000 
500,000 



CONTINUING DISCLOSURE CERTIFICATE 

$4,195,000 
SERIES 2009A 

Dated October 15, 2009 

By 

THE COUNTY OF SARPY, NEBRASKA 

18,985,000 
Sarpy County Leasing Corporation 

Lease Rental Revenue Bonds 
(OmahaRoyals Stadium Project) 

consisting of 

$9,290,000 
TAXABLE SERIES 2009B 

(Build America Bonds -
Direct Payment to Issuer) 

$5,500,000 
TAXABLE SERIES 2009C 



CONTINUING DISCLOSURE CERTIFICATE 

This CONTINUING DISCLOSURE CERTIFICATE dated October 15, 2009 (the 
"Continuing Disclosure Certificate"), is executed and delivered by THE COUNTY OF SARPY, 
NEBRASKA (the "County"). 

RECITALS 

1. This Continuing Disclosure Certificate is executed and delivered by the County in 
connection with the issuance by Sarpy County Leasing Corporation (the "Corporation") of $18,985,000 
Lease Rental Revenue Bonds (Omaha Royals Stadium Project), consisting of $4,195,000 Series 
2009A, $9,290,000 Taxable Series 2009B (Build America Bonds- Direct Payment to Issuer), and 
$5,500,000 Taxable Series 2009C (Series A, Band C, collectively, the "Bonds"), pursuant to a Trust 
Indenture dated October 15, 2009, between the Corporation and· Union Bank and Trust Company, 
Lincoln, Nebraska (the "Trustee"). The proceeds of the Bonds are being used by the Corporation to pay 
the costs of acquiring, constructing, equipping and furnishing a baseball stadium and related 
infrastructure and other facilities to be leased by the Corporation to the County pursuant to a Private 
Payment Lease Agreement, dated October 15, 2009 (the "Private Payment Lease") between the 
Corporation and the County and a Public Payment Lease Agreement, dated October 15, 2009 (the 
"Public Payment Lease") between the Corporation and the County (the Private Payment Lease and the 
Public Payment Lease collectively, the "Lease"). 

2. The County is entering into this Continuing Disclosure Certificate for the benefit of the 
Beneficial Owners of the Bonds and in order to assist the Participating Underwriter in complying with 
Rule 15c2-12 of the Securities and Exchange Commission (the "Rule"). The County is the only 
"obligated person" with responsibility for continuing disclosure hereunder, and the Corporation has 
undertaken no responsibility with respect to any reports, notices or disclosures provided or required 
under this Continuing Disclosure Certificate, and has no liability to any person, including any Beneficial 
Owner of the Bonds, with respect to the Rule. 

In consideration of the mutual covenants and agreements herein, the County covenants and 
agrees as follows: 

Section 1. Definitions. In addition to the defini.tions set forth in the Indenture and the 
Lease, which apply to any capitalized term used in this Continuing Disclosure Certificate unless 
otherwise defined in this Section, the following capitalized terms shall have the following meanings: 

"Annual Report" means any Annual Report provided by the .County pursuant to, and as 
described in, Section 2 of this Continuing Disclosure Certificate. 

"Beneficial Owner" means any registered owner of any Bonds and any person which (a) has the 
power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any Bonds 
(including persons holding Bonds through nominees, depositories or other intermediaries), or (b) is 
treated as the owner of any Bonds for federal income tax purposes. 

"EMMA" means the Electronic Municipal Market Access system for municipal securities 
disclosures operated by the MSRB, which can be accessed at www.emma.msrb.org. 



"Material Events" means any of the events listed in Section 3(a) of this Continuing Disclosure 
Certificate. 

"MSRB" means the Municipal Securities Rulemaking Board, or any successor repository 
designated as such by the Securities and Exchange Commission in accordance with the Rule. 

"Participating Undenvriter" means any of the original underwriter(s) of the Bonds required to 
comply with the Rule in connection with offering of the Bonds. 

"Rule" means Rule ISc2-12(b)(S) adopted by the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as the same may be amended from time to time. 

Section 2. Provision of Annual Reports. 

(a) The County shall not later than eight months days after the end of the County's fiscal 
year, commencing with the year ending June 30, 2009, provide to the MSRB, through- EMMA, the 
following financial information and operating data (the "Annual Report"): 

(1) The audited financial statements of the County for the prior fiscal year, prepared 
in accordance with generally accepted accounting principles. If audited financial statements are 
not available by the time the Annual Report is required to be filed pursuant to this Section, the 
Annual Report shall contain unaudited financial statements in a format similar to the financial 
statements contained in the final Official Statement relating to the Bonds, and the audited 
financial statements shall be provided in the same manner as the Annual Report promptly after 
they become available. 

(2) Updates as of the end of the fiscal year of certain financial information and 
operating data contained in the final Official Statement, as described in Exhibit A hereto, in 
substantially the same format contained in the final Official Statement. 

Any or all of the items listed above may be included by specific reference to other documents, 
including official statements of debt issues with respect to which the County is an "obligated person" 
(as defined by the Rule), which have been provided to the MSRB and is available through EMMA or to 
the Securities and Exchange Commission. If the document included by reference is a final official 
statement, it must be available from the MSRB. The County shall clearly identifY each such other 
document so included by reference. 

In each case, the Annual Report may be submitted as a single document or as separate documents 
comprising a package, and may cross-reference other information as provided in this Section; provided 
that the audited financial statements of the County may be submitted separately from the balance of the 
Annual Report and later than the date required above for the filing of the Annual Report if they are not 
available by that date. If the County's fiscal year changes, it shall give notice of such change in the same 
manner as for a Material Event under Section 3. 

(b) In addition to the foregoing requirements of this Section, the County agrees to provide 
copies of the most recent Annual Report to any requesting Beneficial Owner or prospective Beneficial 
Owner, but only after the same have been delivered to the MSRB. 
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Section 3. Reporting of Material Events. Pursuant to the provisions of this Section, the 
County shall give, or cause to be given to the MSRB, through EMMA, notice of the occurrence of any of 
the following events with respect to the Bonds, if material ("Material Events"): 

(1) principal and interest payment delinquencies; 
(2) non-payment related defaults; 
(3) modifications to rights of bondowners; 
(4) optional, contingent or unscheduled bond calls; 
(5) defeasances; 
(6) rating changes; 
(7) adverse tax opinions or events affecting the tax-exempt status of the Bonds; 
(8) unscheduled draws on debt service reserves reflecting financial difficulties; 
(9) unscheduled draws on credit enhancements reflecting financial difficulties; 
(10) substitution of credit or liquidity providers, or their failure to perform; or 
(11) release, substitution or sale of property securing repayment of the Bonds. 

If the County has not submitted the Annual Report to the MSRB by the date required in Section 
2(a), the County shall send a notice to the MSRB of the failure of the County to file on a timely basis the 
Annual Report, which notice shall be given by the County in accordance with this Section 3. 

Section 4. Termination of Reporting Obligation. The County's obligations under this 
Continuing Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or payment 
in full of all of the Bonds. If the County's obligations under this Continuing Disclosure Certificate are 
assumed in full by some other entity, such person shall be responsible for compliance with this 
Continuing Disclosure Certificate in the same manner as if it were the County, and the County shall have 
no further responsibility hereunder. If such termination or substitution occurs prior to the final maturity 
of the Bonds, the County shall give notice of such termination or substitution in the same manner as for a 
Material Event under Section 3. 

Section 5. Designated Agents. The County may, from time to time, appoint or designate 
one or more agents (each, a "designated agent") to submit Annual Reports, Material Event notices, and 
other notices or reports with the MSRB. The County hereby appoints Union Bank and Trust Company as 
designated agent of the County solely for the purpose of submitting County-approved Annual Reports, 
Material Event notices, and other notices or reports to the MSRB. The County may revoke this 
designation at any time upon written notice to the designated agent, and may designate one or more 
additional designated agents for purposes of this Section 5 from time to time by written designation to 
the newly appointed designated agent. 

Section 6. Amendment; Waiver. Notwithstanding any other provision of this Continuing 
Disclosure Certificate, the County may amend this Continuing Disclosure Certificate and any provision 
of this Continuing Disclosure Certificate may be waived, provided that Bond Counselor other counsel 
experienced in federal securities law matters provides the County with its written opinion that the 
Certificate of the County contained herein, as so amended or after giving effect to such waiver, is in 
compliance with the Rule and all current amendments thereto and interpretations thereof that are 
applicable to this Continuing Disclosure Certificate. 

In the event of any amendment or waiver of a provision of this Continuing Disclosure Celtificate, 
the County shall describe such amendment or waiver in the next Annual RepOlt, and shall include, as 
applicable, a narrative explanation of the reason for the amendment or waiver and its impact on the type 
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(or, in the case of a change of accounting principles, on the presentation) of financial information or 
operating data being presented by the County. In addition, if the amendment relates to the accounting 
principles to be followed in preparing financial statements, (I) notice of such change shall be given in the 
same manner as for a Material Event under Section 3, and (2) the Annual Report for the year in which 
the change is made should present a comparison (in narrative form and also, if feasible, in quantitative 
form) between the financial statements as prepared on the basis of the new accounting principles and 
those prepared on the basis ofthe former accounting principles. 

Section 7. Additional Information. Nothing in this Continuing Disclosure Certificate 
shall be deemed to prevent the County from disseminating any other information, using the means of 
dissemination set forth in this Continuing Disclosure Certificate or any other means of communication, 
or including any other information in any Annual Report or notice of occurrence of a Material Event, in 
addition to that which is required by this Continuing Disclosure Certificate. If the County chooses to 
include any information in any Annual Report or notice of occurrence of a Material Event, in addition to 
that which is specifically required by this Continuing Disclosure Certificate, the County shall have no 
obligation under this Continuing Disclosure Certificate to update such information or include it in any 
future Annual Report or notice of occurrence of a Material Event. 

Section 8. Default. If the County fails to comply with any provision of this Continuing 
Disclosure Certificate, any Participating Underwriter or any Beneficial Owner of the Bonds may take 
such actions as may be necessary and appropriate, including seeking mandamus or specific performance 
by court order, to cause the County to comply with its obligations under this Continuing Disclosure 
Certificate. A default under this Continuing Disclosure Certificate shall not be deemed an event of 
default under the Indenture or the Bonds, and the sole remedy under this Continuing Disclosure 
Certificate in the event of any failure of the County to comply with this Continuing Disclosure Certificate 
shall be an action to compel performance. 

Section 9. Beneficiaries. This Continuing Disclosure Certificate shall inure solely to the 
benefit of the County, the Participating Underwriter, and Beneficial Owners from time to time of the 
Bonds, and shall create no rights in any other person or entity. 

Section 10. Severability. If any provision in this Continuing Disclosure Certificate, the 
Indenture or the Bonds shall be invalid, illegal or unenforceable, the validity, legality and enforceability 
of the remaining provisions shall not in any way be affected or impaired thereby. 

Section 11. Electronic Transactions. The arrangement described herein may be conducted 
and related documents may be stored by electronic means. Copies, telecopies, facsimiles, electronic files 
and other reproductions of original documents shall be deemed to be authentic and valid counterparts of 
such original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law. 

{The remainder of this page intentionally blank.J 
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Section 12. Governing Law. This Continuing Disclosure Certificate shall be governed by 
and construed in accordance with the laws of the State of Nebraska. 

Continuing Disclosure Certificate 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

S-l 

THE COUNTY OF SARPY, NEBRASKA 

By: ~ y 0.N\4-e'n 
Fiscal Administrator 



EXHIBIT A 

FINANCIAL INFORMATION AND OPERATING DATA TO BE 
INCLUDED IN ANNUAL REPORT 

The following sections and tables contained in the final Official Statement: 
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TAX COMPLIANCE AGREEMENT 

THIS TAX COMPLIANCE AGREEMENT (the "Tax Agreement"), dated as of 
October 15,2009, between SARPY COUNTY LEASING CORPORATION, a nonprofit corporation 
organized and existing under the laws of the State of Nebraska (the "Corporation"), THE COUNTY OF 
SARPY, NEBRASKA, a county and a pol itical subdivision organized and existing under the laws of the 
State of Nebraska (the "County") and UNION BANK AND TRUST COMPANY, a state banking 
corporation trust duly organized and existing under the laws of the Nebraska, as Trustee (the "Trustee"); 

RECITALS 

1. This Tax Agreement is being executed and delivered in connection with the issuance by 
the Corporation of $4,195,000 principal amount of Lease Rental Revenue Bonds (Omaha Royals Stadium 
Project), Series 2009A (the "Bonds"), under a Bond Trust Indenture dated the date of this Tax Agreement 
(the "Indenture") between the Corporation and the Trustee, for the purposes described in this Tax 
Agreement, in the Indenture and in the Public Payment Lease Agreement dated as of this Tax Agreement 
between the Corporation and the County (the "Public Payment Lease") and the Private Payment Lease 
Agreement dated as of this Tax Agreement between the Corporation and the County (the "Private 
Payment Lease" and with the Public Payment Lease, the "Lease"). 

2. The Internal Revenue Code of 1986, as amended (the "Code"), and the applicable 
Regulations and rulings issued by the U.S. Treasury Department (the "Regulations"), impose certain 
limitations on the uses and Investment of the Bond proceeds and of certain other money relating to the 
Bonds and set forth the conditions under which the interest on the Bonds will be excluded from gross 
income for federal income tax purposes. 

3. The Corporation, the County and the Trustee are entering into this Tax Agreement in 
order to set forth certain facts, covenants, representations, and expectations relating to the use of Bond 
proceeds and the property financed or refinanced with those proceeds and the Investment of the Bond 
proceeds and of certain other related money, in order to establish and maintain the exclusion of the 
interest on the Bonds from gross income for federal income tax purposes. 

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, 
covenants and agreements set forth in this Tax Agreement, the Corporation, the County and the Trustee 
represent, covenant and agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions of Words and Terms. Except as otherwise provided in this Tax 
Agreement or unless the context otherwise requires, capitalized words and terms used in this Tax 
Agreement have the same meanings as set forth in the Indenture, and certain other words and phrases 
have the meanings assigned in Code §§ 103, 141-\50 and the Regulations. The following words and 
terms used in this Tax Agreement have the following meanings: 



"Adjusted Gross Proceeds" means the Gross Proceeds of the Bonds reduced by amounts (a) in a 
Bona Fide Debt Service Fund or a reasonably required reserve or replacement fund, (b) that as of the 
Issue Date are not expected to be Gross Proceeds, but which arise after the end of the applicable spending 
period, and (c) representing grant repayments or sale or Investment proceeds of any purpose Investment. 

"Available Construction Proceeds" means the sale proceeds of the Bonds, increased by (a) 
Investment earnings on the sale proceeds, (b) earnings on amounts in a reasonably required reserve or 
replacement fund allocable to the Bonds but not funded from the Bonds, and (c) earnings on such 
earnings, reduced by sale proceeds (l) in any reasonably required reserve fund or (2) used to pay issuance 
costs of the Bonds. But Available Construction Proceeds do not include Investment earnings on amounts 
in a reasonably required reserve or replacement fund after the earlier of (A) the second anniversary of the 
Issue Date or (B) the date the Financed Facility is substantially completed. 

"Bona Fide Debt Service Fund" means a fund, which may include Bond proceeds, that (a) is 
used primarily to achieve a proper matching of revenues with principal and interest payments within each 
Bond Year; and (b) is depleted at least once each Bond Year, except for a reasonable carryover amount not 
to exceed the greater of (1) the earnings on the fund for the immediately preceding Bond Year, or (2) one
twelfth of the principal and interest payments on the Bonds for the immediately preceding Bond Year. 

"Bond" or "Bonds" means any Bond or Bonds described in the recitals, authenticated and 
delivered under the Indenture. 

"Bond Counsel" means Gilmore & Bell, P.C., or other firm of nationally recognized bond 
counsel acceptable to the Corporation. 

"Bond Year" means each one-year period (or shorter period for the first Bond Year) ending 
December 15, or another one-year period selected by the Corporation. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Computation Date" means each date on which arbitrage rebate for the Bonds is computed. The 
Corporation may treat any date as a Computation Date, subject to the following limits: 

(a) the first rebate installment payment must be made for a Computation Date not later than 5 
years after the Issue Date; 

(b) each subsequent rebate installment payment must be made for a Computation Date not 
later than five years after the previous Computation Date for which an installment 
payment was made; and 

(c) the date the last Bond is discharged is the final Computation Date. 

The Corporation selects October I, 2014 as the first Computation Date but reserves the right to select a 
different date consistent with the Regulations. 

"Corporation" means Sarpy County Leasing Corporation and its successors and assigns, or any 
body, agency or instrumentality of the State of Nebraska succeeding to or charged with the powers, duties 
and functions of the Corporation. 
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"County" means The County of Sarpy, Nebraska, a county and a political subdivision organized 
and existing under the laws of the State of Nebraska 

"Financed Facility" means any of the property financed or refinanced with the proceeds of the 
Bonds, as described on Exhibit C. 

"Gross Proceeds" means (a) sale proceeds (any amounts actually or constructively received by 
the Corporation from the sale of the Bonds, including amounts used to pay underwriting discount or fees, 
but excluding pre-issuance accrued interest), (b) Investment proceeds (any amounts received from 
investing sale proceeds, or other Investment proceeds), (c) any amounts held in a sinking fund for the 
Bonds, (d) any amounts held in a pledged fund or reserve fund for the Bonds, and (e) any other 
replacement proceeds. 

Specifically, Gross Proceeds includes (but is not limited) to amounts held in the following funds 
and accounts: 

(a) Construction Fund, and within such fund the (1) Public Payment Project Account 
and therein the Series 2009A Project Subaccount and (2) Costs of Issuance Account and therein 
the Series 2009A Subaccount. 

(b) 
(c) 

Bond Fund, and within such fund the 2009AAccount. 
Rebate Fund (to the extent funded with sale proceeds or investment proceeds of 
the Bonds). 

"Guaranteed Investment Contract" is any Investment with specifically negotiated withdrawal 
or reinvestment provisions and a specifically negotiated interest rate, including any agreement to supply 
Investments on two or more future dates (e.g., a forward supply contract). 

"Indenture" means the Trust Indenture as originally executed by the Corporation and the 
Trustee, as amended and supplemented in accordance with the provisions of the Indenture. 

"Investment" means any security, obligation, annuity contract or other investment-type property 
that is purchased directly with, or otherwise allocated to, Gross Proceeds. This term does not include a 
tax-exempt bond, except for "specified private activity bonds" as defined in Code § 57(a)(5)(C), but it 
does include the investment element of most interest rate caps. 

"IRS" means the United States Internal Revenue Service. 

"Issue Date" means October 15,2009. 

"Lease" means, collectively, the Public Payment Lease and the Private Payment Lease. 

"Management Agreement" means a legal agreement defined in Regulations § 1.141-3(b) as a 
management, service, or incentive payment contract with an entity that provides services involving all or 
a portion of any function of the Financed Facility, such as a contract to manage the entire Financed 
Facility or a portion of the Financed Facility. Contracts for services that are solely incidental to the 
primary governmental function of the Financed Facility (for example, contracts for janitorial, office 
equipment repair, billing, or similar services), however, are not treated as Management Agreements. 

'") 
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"Measurement Period" means, with respect to each item of property financed as part of the 
Financed Facility, the period beginning on the later of (a) the Issue Date or (b) the date the property is 
placed in service and ending on or the earlier of (J) the final maturity date of the Bonds or (2) the 
expected economic useful life of the property. 

"Minor Portion" means the lesser of$1 00,000 or 5% of the sale proceeds of the Bonds. 

"Net Proceeds" means the sale proceeds of the Bonds (excluding pre-issuance accrued interest), 
less any proceeds deposited in a reasonably required reserve or replacement fund, plus all Investment 
earnings on such sale proceeds. 

"Non-Qualified Use" means use of Bond proceeds or the Financed Facility in a trade or business 
carried on by any Non-Qualified User. The rules set out in Regulations § 1.141-3 determine whether 
Bond proceeds or the Financed Facility are "used" in a trade or business. Generally, ownership, a lease, 
or any other use that grants a Non-Qualified User a special legal right or entitlement with respect to the 
Financed Facility, will constitute use under Regulations § 1.141-3. 

"Non-Qualified User" means any person or entity other than a Qualified User. 

"Opinion of Bond Counsel" means the written opinion of Gilmore & Bell, P.C. or other 
nationally recognized firm of bond counsel. Unless otherwise specifically noted herein an Opinion of 
Bond Counsel must conclude that the action or proposed action or the failure to act or proposed failure to 
act for which the opinion is required will not adversely affect the exclusion of the interest on the Bonds 
from gross income for federal income tax purposes. 

"Private Payment Bonds" means the Corporation's (a) Lease Rental Revenue Bonds (Omaha 
Royals Stadium Project) Taxable Series 2009C and (b) any other obligation issued and secured by 
revenues under the Private Payment Lease, as amended and supplemented in accordance with the 
provisions of the Private Payment Lease. 

"Private Payment Lease" means the Private Payment Lease Agreement dated as of this Tax 
Agreement between the Corporation and the County. 

"Private Payment Project" means the specific property listed on Exhibit C financed with the 
proceeds of the Private Payment Bonds and described in the Private Payment Lease constituting a 
"discrete portion" (as defined in Regulations § 1.141-3) of the Stadium. 

"Proposed Regulations" means the proposed arbitrage regulations including Prop. Treas. Reg. 
§§ 1.148-0,1.148-3,1.148-4,1.148-5,1.148-8, and 1.148-11 (published at 72 Fed. Reg. 54606 (Sept. 26, 
2007» and IRS Notice 2009-26. 

"Public Payment Bonds" means the Bonds and the Series 2009B Bonds. 

"Public Payment Lease" means the Public Payment Lease Agreement dated as of this Tax 
Agreement between the Corporation and the County. 

"Public Payment Lease Revenues" means the revenues derived from generally applicable taxes, 
within the meaning of Regulations § 1.141-4(e), including revenues derived from County sources 
consisting of (a) lodging tax, (b) keno tax, (c) general property taxes, (d) local option sales taxes, and (e) 
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such other revenues collected by the County for which the County has received an approving opinion of 
Bond Counsel. 

"Public Payment Project" means the specific property listed on Exhibit C financed with the 
proceeds of the Public Payment Bonds and described in the Public Payment Lease constituting the 
remaining portion of the Stadium (other than the Private Payment Project) and the related infrastructure 
improvements. 

"Qualified Use Agreement" means any of the following: 

(a) A lease or other short-term use by members of the general public who occupy the 
Financed Facility on a short-tenn basis in the ordinary course of the Corporation's governmental 
purposes. 

(b) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 
of the Financed Facility for a period up to 200 days in length pursuant to an arrangement whereby 
(a) the use of the Financed Facility under the same or similar arrangements is predominantly by 
natural persons who are not engaged in a trade or business and (b) the compensation for the use is 
detennined based on generally applicable, fair market value rates that are in effect at the time the 
agreement is entered into or renewed. Any Qualified User or Non-Qualified User using all or any 
portion of the Financed Facility under this type of arrangement may have a right of first refusal to 
renew the agreement at rates generally in effect at the time of the renewal. 

(c) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 
of the Financed Facility for a period up to 100 days in length pursuant to arrangements whereby 
(1) the use of the property by the person would be general public use but for the fact that 
generally applicable and uniformly applied rates are not reasonably available to natural persons 
not engaged in a trade or business, (2) the compensation for the use under the arrangement is 
detennined based on applicable, fair market value rates that are in effect at the time the agreement 
is entered into or renewed, and (3) the Financed Facility was not constructed for a principal 
purpose of providing the property for use by that Qualified User or Non-Qualified User. Any 
Qualified User or Non-Qualified User using all or any portion of the Financed Facility under this 
type of arrangement may have a right of first refusal to renew the agreement at rates generally in 
effect at the time of the renewal. 

(d) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 
of the Financed Facility for a period up to 50 days in length pursuant to a negotiated ann's-length 
arrangement at fair market value so long as the Financed Facility was not constructed for a 
principal purpose of providing the property for use by that person. 

"Qualified User" means a State, territol)', possession of the United States, the District of 
Columbia, or any political subdivision thereof, or any instrumentality of such entity, but it does not 
include the United States or any agency or instrumentality of the United States. 

"Reasonable Retainage" means Gross Proceeds retained by the Corporation for reasonable 
business purposes, such as to ensure or promote compliance with a construction contract; provided that 
such amount may not exceed (a) for purposes of the IS-month spending test, 5% of net sale proceeds of 
the Bonds on the date IS months after the Issue Date, or (b) for purposes of the 2-year spending test, 5% 
of the Available Construction Proceeds as of the end of the 2-year spending period. 
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"Rebate Analyst" means a firm of nationally recognized bond counselor a finn of independent 
certified public accountants to be selected by the Corporation to compute rebate on the Bonds. 

"Regulations" means all Regulations issued by the U.S. Treasury Department to implement the 
provisions of Code §§ 103 and 141 ,through 150 and applicable to the Bonds. 

"Series 2009B Bonds" means the Corporation's $9,290,000 Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) Series 2009B (Build America Bonds - Direct Payment To Issuer). 

"Stadium" means all property and improvements leased to the Sublessee under the Stadium 
Lease. 

"Stadium Bonds" means the Public Payment Bonds and the Private Payment Bonds. 

"Stadium Lease" means the Stadium Lease and Use Agreement between the County and the 
Sublessee entered into on March 17,2009 for use of the Financed Facility. 

"Stadium Project" means the Stadium and related public-owned, operated and maintained 
infrastructure necessary or otherwise to be constructed from proceeds of the Stadium Bonds. 

"Sublessee" means the Omaha Royals Limited Partnership, a limited partnership organized and 
existing under the laws of the State of Nebraska. 

"Tax Agreement" means this Tax Compliance Agreement as it may from time to time be 
amended and supplemented in accordance with its terms. 

"Transcript" means the Transcript of Proceedings relating to the authorization and issuance of 
the Bonds. 

"Trustee" means Union Bank and Trust Company, and its successor or successors and any other 
corporation or association which at any time may be substituted in its place at the time serving as Trustee 
under the Indenture. 

"Underwriter" means Ameritas Investment Corp., underwriter of the Bonds. 

"Yield" means Yield on the Bonds, computed under Regulations § 1.148-4, and Yield on an 
Investment, computed under Regulations § 1.148-5. 

ARTICLE II 

GENERAL REPRESENTATIONS AND COVENANTS 

Section 2.1. Representations and Covenants of the Corporation. The Corporation 
represents and covenants to the County and the District as follows: 

(a) Organization and Authority. The Corporation (I) is a public benefit nonprofit 
corporation duly organized and existing under the laws of the State of Nebraska, and (2) 
has lawful power and authority to issue the Bonds on behalf of the County for the 
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purposes set forth in the Indenture, to enter into, execute and del iver the Indenture, the 
Lease, the Bonds and this Tax Agreement and to carry out its obligations under this Tax 
Agreement and under such documents, and (3) by all necessary action has been duly 
authorized to execute and deliver the Indenture, the Lease, the Bonds, and this Tax 
Agreement, acting by and through its duly authorized officials. 

(b) Issuance of Bonds on Behalf of the County. The Corporation is issuing the Bonds on 
behalf of the County, a political subdivision of the State of Nebraska. In accordance 
therewith: 

(1) The Corporation is a public corporation authorized by Nebraska Revised Statute 
§21-1927 to be formed by and at the direction of the County for the purpose of 
holding property in trust for the County. 

(2) The Corporation was formed by the County Board of Commissioners (the 
governing body of the County) formally approving the creation of the 
Corporation and the form of the Corporation's certificate of incorporation. 

(3) The members of the County Board of Commissioners serve as ex officio 
members of the board of directors of the Corporation. 

(4) Pursuant to Nebraska Revised Statute §21-1928, the Corporation is authorized to 
issue bonds in furtherance of its corporate purposes, which include the power to 
acquire, improve, maintain, equip and furnish the Stadium Project. 

(5) By statute none of the Corporation's earnings may inure to the benefit of any 
private person. 

(6) Upon dissolution of the Corporation, legal title to the Stadium Project will vest in 
and become property of the County. 

(c) Tax-Exempt Status of Bonds-General Representation and Covenants. In order to 
maintain the exclusion of the interest on the Bonds from gross income for federal income 
tax purposes, the Corporation (I) will take whatever action, and refrain from whatever 
action, necessary to comply with the applicable requirements of the Code; (2) will not use 
or invest, or permit the use or Investment of, any Bond proceeds, other money held under 
the Indenture or the Lease, or other funds of the Corporation, in a manner that would 
violate applicable provisions of the Code; and (3) will not use, or permit the use of, any 
portion of the Financed Facility in a manner that would cause any Bond to become a 
"private activity bond" as defined in Code § 141. 

(d) IRS Form 8038-G. Attached as Exhibit B is a copy of IRS Fornl 8038-G (Information 
Return for Tax-Exempt Governmental Obligations) that is being executed by a 
representative of the Corporation and which is being filed with the IRS in connection 
with the issuance of the Bonds as required by Code § I 49(e). Bond Counsel prepared 
Form 8038-G in connection with the issuance of the Bonds. The Corporation knows of 
no inaccuracies in the Form 8038-G prepared by Bond Counsel. The Qualified Users of 
the proceeds 9f the Bonds and their EIN numbers are set out on the attachment to IRS 
Form 8038-G. 

-7-



(e) Compliance with Future TtL\: Requirements. The Corporation understands that the Code 
and the Regulations may impose new or different restrictions and requirements on the 
Corporation in the future. The Corporation will comply with such future restrictions that 
are necessary to maintain the exclusion of the interest on the Bonds from gross income 
for federal income tax purposes. 

(f) Corporation Reliance on Other Parties. The expectations, representations and 
covenants of the Corporation described in this Tax Agreement and other matters are 
based in whole or in part upon covenants, representations and certifications of the County 
and other parties set forth in this Tax Agreement or exhibits to this Tax Agreement. 
Although the Corporation has made no independent investigation of the representation of 
other parties, the Corporation is not aware of any facts or circumstances that would cause 
it to question the accuracy or reasonableness of any representation made in this Tax 
Agreement or exhibits to this Tax Agreement. 

Section 2.2. Representations and Covenants of the County. The County represents and 
covenants to the Corporation and Trustee as follows: 

(a) Organization and Authority. The County (I) is a county and a political subdivision duly 
organized and existing under the laws of the State of Nebraska, and (2) has lawful power 
to enter into, execute and deliver the Lease and this Tax Agreement and to carry out its 
obligations under the Lease and this Tax Agreement, and (3) by all necessary action has 
been duly authorized to execute and deliver the Lease and this Tax Agreement, acting by 
and through its duly authorized officials. 

(b) Tax-Exempt Status of Bonds-General Representation and Covenants. In order to 
maintain the exclusion of the interest on the Bonds from gross income for federal income 
tax purposes, the County (1) will take whatever action, and refrain from whatever action, 
necessary to comply with the applicable requirements of the Code; (2) will not use or 
invest, or permit the use or Investment of, any Bond proceeds, other money held under 
the Indenture or the Lease, or other funds of the County, in a manner that would violate 
applicable provisions of the Code; and (3) will not use, or permit the use of, any portion 
of the Financed Facility in a manner that would cause any Bond to become a "private 
activity bond" as defined in Code § 141. 

(c) Plan of Finance. Under an overall plan of finance for the Stadium Project, the Private 
Payment Project will be financed by the Private Payment Bonds and leased to the County 
pursuant to the Private Payment Lease. Any private payments made to or for the benefit 
of the County or the Corporation by the Sublessee under the Stadium Lease as well as 
any payments received by the Corporation or the County for the use of the Stadium are 
expected to be used solely to finance rent due under the Private Payment Lease which in 
turn will be used to pay principal of and interest on the Private Payment Bonds. The 
Public Payment Project (consisting of the balance of the Stadium, together with the 
remaining publicly owned and used infrastructure that comprises the Stadium Project) 
will be financed by the Public Payment Bonds and leased to the County pursuant to the 
Public Payment Lease. Generally applicable taxes, including the taxes from which the 
Public Payment Lease Revenues are derived, and other revenue of the County will be 
used to pay rent under the Public Payment Lease, which will then be used to pay 
principal of and interest on the Public Payment Bonds. The Financed Facility represents 
that portion of the Public Payment Project financed with proceeds of the Bonds. 
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(d) Governmelltal Obligatio/ls-Use of Proceed... All of the property compnsll1g the 
Stadium Project will be actually or beneficially owned by the County. The County will 
lease the Stadium to the Sublessee pursuant to the Stadium Lease. The Stadium Lease 
results in more than 10% of the Stadium being used in a Non-Qualified Use. However, 
the financing has been structured so that neither the Bonds nor the Series 2009B Bonds 
will meet the private security or payment test for the reasons set forth in Section 2.2(e) 
below. 

(e) Governmelltal Obligatiolls-Private Security or Paymellt. 

(I) As of the Issue Date, the County expects that none of the principal and interest on 
the Bonds will be (under the terms of the Bonds or any underlying arrangement) 
directly or indirectly: 

(A) secured by (i) the Financed Facility or any other property used or to be 
used for a private business use, or (ii) any interest in payments in respect 
of such property; or 

(B) derived from payments (whether or not such payments are made to the 
Corporation) in respect of the Financed Facility or any other property, or 
borrowed money, used or to be used for a private business use. 

(2) As long as the Bonds are outstanding, neither the Financed Facility nor any other 
property used or to be used for a private business use, or any interest in payments 
in respect of such property, will be pledged, directly or indirectly, as security for 
repayment of the Bonds. 

(3) For purposes of the foregoing, taxes of general application, including the taxes 
from which the Public Payment Lease Revenues are derived, are not treated as 
private payments or as private security. Public Payment Lease Revenues are 
derived from generally applicable taxes because each of the taxes is an enforced 
contribution exacted pursuant to legislative authority as part of the taxing power, 
is imposed and collected for the purpose of raising revenue to be used for 
governmental purposes, has a uniform rate of collection that applies to all 
persons of the same classification in the appropriate jurisdiction and has a 
generally applicable manner of collection and determination. 

(A) Public Payment Lease Revenues will be the sole source of repayment of 
the Bonds. As long as the Bonds are outstanding, the County will not 
modifY the terms of collection or enforcement of the generally applicable 
taxes from which the Public Payment Lease Revenues are derived unless 
it obtains an Opinion of Bond Counsel. 

(B) No taxpayer has entered into any "impermissible agreement," within the 
meaning of Regulations § I.141-4(e)( 4)(ii), relating to the payment of 
taxes from which the Public Payment Lease Revenues are derived. 

(4) The County will not permit any private security or payment with respect to the 
Bonds without first obtain ing an Opinion of Bond Counsel. 

-9-



(f) No Private Loan. Not more than 5% of the Net Proceeds of the Bonds will be loaned 
directly or indirectly to any Non-Qualified User. 

(g) Management Agreements. As of the Issue Date, the County has not entered into any 
Management Agreements for any portion of the Financed Facility with Non-Qualified 
Users. During the Measurement Period, the County will not enter into or renew any 
Management Agreement with any Non-Qualified User without first obtaining an Opinion 
of Bond Counsel. 

(h) Leases. Except for the Stadium Lease, as of the Issue Date the County has not entered 
into any leases of any portion of the Financed Facility other than Qualified Use 
Agreements. During the Measurement Period, the County will not enter into or renew 
any lease or similar agreement or arrangement other than a Qualified Use Agreement 
without first obtaining an Opinion of Bond Counsel. 

(i) Reimbursement of Expenditures. No portion of the Net Proceeds of the Bonds will be 
used to reimburse an expenditure paid by the Corporation prior to the Issue Date. 

0) Limit Oil Maturity of BOllds. A list of the assets included in the Financed Facility and a 
computation of the "average reasonably expected economic life" is attached to this Tax 
Agreement as Exhibit C. Based on this computation, the "average maturity" of the 
Bonds of 8.197 years, as computed by Bond Counsel, does not exceed 120% of the 
average reasonably expected economic life of the Financed Facility (36.00 years). 

(k) Registered BOllds. The Indenture requires that all of the Bonds will be issued and held in 
registered form within the meaning of Code § 149(a). 

(I) Bonds Not Federally Guarallteed. The County will not take any action or permit any 
action to be taken which would cause any Bond to be "federally guaranteed" within the 
meaning of Code § 149(b). 

(m) IRS Form 8038-G. The County will instruct and assist the Corporation in filing all 
appropriate returns, reports, and attachments to income tax returns required by the Code, 
including without limitation Form 8038-G (Information Return for Tax-Exempt 
Governmental Obligations). The information contained in Parts II through V of IRS 
Form 8038-G, attached as Exhibit B, was provided to the Corporation and Bond Counsel 
by the County, and such information is true, complete and correct as of the Issue Date. 

(n) Hedge BOllds. At least 85% of the net sale proceeds of the Bonds will be used to carry 
out the governmental purpose of the Bonds within three years after the Issue Date, and 
not more than 50% of the proceeds of the Bonds will be invested in Investments having a 
substantially guaranteed Yield for four years or more. . 

(0) Compliance with Future Tax Requirements. The County understands that the Code and 
the Regulations may impose new or different restrictions and requirements on the County 
in the future. The County will comply with such future restrictions that are necessary to 
maintain the exclusion of the interest on the Bonds from gross income for federal income 
tax purposes. 

(p) Single Issue; No Other Issues. The Bonds constitute a single "issue" under Regulations 
§ 1 .150-1 (c). Except for the Corporation's Lease Rental Revenue Bonds (Omaha Royals 
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Stadium Project) Series 2009B (Build America Bonds - Direct Payment to Issuer) and 
the Corporation's Lease Rental Revenue Bonds (Omaha Royals Stadium Project) Taxable 
Series 2009C, the interest on each of which is taxable and thus disregarded for this 
purpose, no other debt obligations (I) are being sold within 15 days of the sale of the 
Bonds, (2) are being sold under the same plan of financing as the Bonds, and (3) are 
expected to be paid from substantially the same source of funds as the Bonds 
(disregarding guarantees from unrelated parties, such as bond insurance). 

(q) Interest Rate Swap. As of the Issue Date, the County has not entered into an' interest rate 
swap agreement or any other similar arrangement designed to modify its interest rate risk 
with respect to the Bonds. The County will not enter into any such alTangement in the 
future without obtaining an Opinion of Bond Counsel. 

(r) Guaranteed Investment Contract. As of the Issue Date, the County does not expect to 
enter into a Guaranteed Investment Contract for any Gross Proceeds of the Bonds. The 
County will be responsible for complying Section 4.3(d) if it decides to enter into a 
Guaranteed Investment Contract at a later date. 

(s) Bank Qualified Tax-Exempt Obligation. The County hereby designates the Bonds as 
"qualified tax exempt obligations" under Code § 265(b)(3), and with respect to said 
designation certifies as follows: 

(1) the reasonably anticipated amount of tax-exempt obligations (other than private 
activity bonds) that will be issued by or on behalf of the County (and all 
subordinate entities of the County) during the calendar year that the Bonds are 
issued, including the Bonds, will not exceed $30,000,000; and 

(2) the County (including all subordinate entities of the County) will not issue tax
exempt obligations (other than private activity bonds) during the calendar year 
that the Bonds are issued, including the Bonds, in an aggregate principal amount 
or aggregate issue price in excess of $30,000,000, without first obtaining an 
Opinion of Bond Counsel that the designation of the Bonds as "qualified tax
exempt obligations" will not be adversely affected. 

Section 2.3. Representations and Covenants of the Trustee. The Trustee represents and 
covenants to the Corporation and the County as follows: 

(a) The Trustee will comply with the provisions of this Tax Agreement that apply to it as 
Trustee and any written letter or opinion of Bond Counsel, specifically referencing the 
Bonds and received by the Trustee, that sets forth any action necessary to comply with 
any statute, regulation or ruling that may apply to it as Trustee and relating to reporting 
requirements or other requirements necessary to maintain the exclusion of the interest on 
the Bonds from gross income for federal income tax purposes. 

(b) The Trustee, acting on behalf of the Corporation, may from time to time cause a firm of 
attorneys, consultants or independent accountants or an Investment banking firm to 
provide the Trustee with such information as it may request in order to determine all 
matters relating to (a) the Yield on the Bonds as it relates to any data or conclusions 
necessary to verify that the Bonds are not "arbitrage bonds" within the meaning of Code 
§ 148, and (b) compliance with arbitrage rebate requirements of Code § 148(1). The 

-11-



Corporation will pay all costs and expenses incurred in connection with supplying the 
foregoing information. 

Section 2.4. Survival of Representations and Covenants. All representations, covenants 
and certifications of the Corporation, the County and the Trustee contained in this Tax Agreement or in 
any certificate or other instrument delivered by the Corporation, the County or the Trustee under this Tax 
Agreement, will survive the execution and delivery of such documents and the issuance of the Bonds, as 
representations of facts existing as of the date of execution and delivery of the instruments containing 
such representations. The foregoing covenants of this Section will remain in full force and effect 
notwithstanding the defeasance of the Bonds. 

ARTICLE III 

ARBITRAGE CERTIFICATIONS AND COVENANTS 

Section 3.1. General. The purpose of this Article III is to certify, under Regulations § 1.148-
2(b), the Corporation's expectations as to the sources, uses and Investment of Bond proceeds and other 
money, in order to support the Corporation's conclusion that the Bonds are not arbitrage bonds. The 
person executing this Tax Agreement on behalf of the Corporation is an officer of the Corporation 
responsible for issuing the Bonds. 

Section 3.2. Reasonable Expectations. The facts, estimates and expectations set forth in this 
Article III are based upon and in reliance upon the Corporation's understanding of the documents and 
certificates that comprise the Transcript, and the representations, covenants and certifications of the 
parties contained therein. To the Corporation's knowledge, the facts and estimates set forth in this Tax 
Agreement are accurate, and the expectations of the Corporation set forth in this Tax Agreement are 
reasonable. Neither the Corporation nor the County has any knowledge that would cause either of them 
to believe that the representations, warranties and certifications described in this Tax Agreement are 
unreasonable or inaccurate or may not be relied upon. 

Section 3.3. Purpose of Financing. The Bonds are being issued for the purpose of providing 
funds to finance a portion of the cost of the Financed Facility and to pay certain costs of issuing the 
Bonds. 

Section 3.4. 
under the Indenture: 

Funds and Accounts. The following funds and accounts have been established 

(a) Construction Fund, and within such fund (I) the Public Payment Project Account and 
therein the Series 2009A Project Subaccount and the Series 2009B Project Subaccount, 
(2) the Private Payment Project Account and therein the Series 2009C Project Subaccount 
and (3) the Costs of Issuance Account and therein the Series 2009A Subaccount, Series 
2009B Subaccount and Series 2009C Subaccount. 

(b) Bond Fund, and within such fund the Public Payment Project Account and the Private 
Payment Project Account. 

(c) Rebate Fund. 

-12-



Section 3.5. Amount and Use of Bond Proceeds and Other Money. 

(a) Amollnt oj BOlld Proceefb.. The total proceeds to be received by the Corporation from 
the sale of the Bonds wi II be as follows: 

Principal Amount 
Net Original Issue (Discount) 
Underwriting Discount 
Accrued interest 
Total Proceeds Received by Corporation 

$4,195,000.00 
( 14,334.50) 
(66,102.11) 

0.00 
$4,114,563.39 

(b) Use of BOlld Proceeds. The Bond proceeds are expected to be allocated to expenditures 
as follows: 

(I) The accrued interest on the Bonds, if any, will be deposited in the Public 
Payment Project Account in the Bond Fund and used to pay interest on the 
Bonds. 

(2) $6,628.92 will be deposited in the Series 2009A Subaccount in the Costs of 
Issuance Acc.ount in the Construction Fund and used to pay costs of issuing the 
Bonds. 

(3) $4,107,934.4 7 will be deposited in the Series 2009A Project Subaccount in the 
Public Payment Project Account in the Construction Fund and used to pay costs 
ofthe Financed Facility. 

Section 3.6. Multipurpose Issue. The Corporation is applying the arbitrage rules to separate 
financing purposes of the issue that have the same initial temporary period as if they constitute a single 
issue for purposes pursuant to Regulations § 1.148-9(h )(3 )(i). 

Section 3.7. No Refunding. No proceeds of the Bonds will be used to pay principal or 
interest on any other debt obligation. 

Section 3.8. [Reserved). 

Section 3.9. Project Completion. The Corporation has incurred, or will incur within 6 
months after the Issue Date, a substantial binding obligation to a third party to spend at least 5% of the 
Net Proceeds of the Bonds on the Financed Facility. The completion of the Financed Facility and the 
allocation of the Net Proceeds of the Bonds to expenditures will proceed with due diligence. At least 85% 
of the Net Proceeds of the Bonds will be allocated to expenditures on the Financed Facility within three 
years after the Issue Date. 

Section 3.10. Sinking Funds. The Corporation is required to make periodic payments in 
amounts sufficient to pay the principal of and interest on the Bonds. Such payments will be deposited 
into the Bond Fund. Except for the Bond Fund, no sinking fund or other similar fund that is expected to 
be used to pay principal of or interest on the Bonds has been established or is expected to be established. 
The Bond Fund is used primarily ~o achieve a proper matching of revenues with principal and interest 
payments on the Bonds within each Bond Year, and the Corporation expects that the Bond Fund will 
qualify as a Bona Fide Debt Service Fund. 
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Section 3.11. Reserve, Replacement and Pledged Funds. 

(a) Debt Service Reserve Fund. No reserve or replacement fund has been established for the 
Bonds. 

(b) No Other Replacement or Pledged Funds. None of the Bond proceeds will be used as a 
substitute for other funds that were intended or eannarked to pay costs of the Financed 
Facility, and that instead has been or will be used to acquire Investments having a Yield 
greater than the Yield on the Bonds. Except for the Bond Fund, there are no other funds 
pledged or committed in a manner that provides a reasonable assurance that such funds 
would be available for payment of the principal of or interest on the Bonds if the 
Corporation encounters financial difficulty. 

Section 3.12. Purpose Investment Yield. The proceeds of the Bonds will not be used to 
purchase an Investment for the purpose of carrying out the governmental purpose of the financing. 

Section 3.13. Offering Prices and Yield on Bonds. 

(a) Offering Prices. In the Underwriter Receipt for Bonds and Closing Certificate, the 
Underwriter has certified that (l) all of the Bonds have been the subject of an initial 
offering to the public at prices no higher than those shown on the inside of the cover page 
of the official statement, plus accrued interest (the "Offering Prices"), and (2) the 
Underwriter expects that at least 10% of the Bonds of each maturity will be sold to the 
public at initial offering prices no higher than said Offering Prices. The aggregate initial 
offering price of the Bonds is $4,180,665.50, plus accrued interest. 

(b) Bond Yield. Based on the Offering Prices, the Yield on the Bonds is 3.1277611%, as 
computed by bond counsel as shown on Exhibit A. The Corporation has not entered into 
an interest rate swap agreement with respect to any portion of the proceeds of the Bonds. 

Section 3.14. Miscellaneous Arbitrage Matters. 

(a) No Abusive Arbitrage Device. The Bonds are not and will not be part of a transaction or 
series of transactions that has the effect of (1) enabling the Corporation to exploit the 
difference between tax-exempt and taxable interest rates to gain a material financial 
advantage, and (2) overburdening the tax-exempt bond market. 

(b) No Over-Issuance. The sale proceeds of the Bonds, together with expected Investment 
earnings thereon and other money contributed by the Corporation, do not exceed the cost 
of the governmental purpose of the Bonds as described above. 

Section 3.15. Conclusion. On the basis of the facts, estimates and circumstances set forth in 
this Tax Agreement, the Corporation does not expect that the Bond proceeds will be used in a manner that 
would cause any Bond to be an "arbitrage bond" within the meaning of Code § 148 and the Regulations. 
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ARTICLE IV 

ARBITRAGE INVESTMENT AND REBATE INSTRUCTIONS 

Section 4.1. Temporary PeriodsfYield Restriction. Except as described below, the 
Corporation will not invest Gross Proceeds at a Yield greater than the Yield on the Bonds: 

(a) Construction Fund. Bond proceeds deposited in the Construction Fund and investment 
earnings on those proceeds may be invested without Yield restriction for up to 3 years 
following the Issue Date. If any unspent proceeds remain in the Construction Fund after 
3 years, those amounts may continue to be invested without Yield restriction so long as 
the Corporation pays to the IRS all Yield reduction payments in accordance with 
Regulations § 1.148-5( c). These payments are required whether or not the Bonds are 
exempt from the arbitrage rebate requirements of Code § 148. 

(b) Bond Fund. To the extent that the Bond Fund qualifies as a Bona Fide Debt Service 
Fund, money in such account may be invested without Yield restriction for 13 months 
after the date of deposit. Earnings on such amounts may be invested without Yield 
restriction for one year after the date of receipt of such earnings. 

(c) Minor Portion. In addition to the amo~nts described above, Gross Proceeds not 
exceeding the Minor Portion may be invested without Yield restriction. 

Section 4.2. Fair Market Value. 

(a) General. No Investment may be acquired with Gross Proceeds for an amount (including 
transaction costs) in excess of the fair market value of such Investment, or sold or 
otherwise disposed of for an amount (including transaction costs) less than the fair 
market value of the Investment. The fair market value of any Investment is the price a 
willing buyer would pay to a willing seller to acquire the Investment in a bona fide, 
arm's-length transaction. Fair market value will be determined in accordance with 
Regulations § 1.148-5. 

(b) Established Securities Market. Except for Investments purchased for a Yield-restricted 
defeasance escrow, if an Investment is purchased or sold in an arm's-length transaction 
on an established securities market (within the meaning of Code § 1273), the purchase or 
sale price constitutes the fair market value. Where there is no established securities 
market for an Investment, market value must be established using one of the paragraphs 
below. The fair market value of Investments purchased for a Yield-restricted defeasance 
escrow must be determined 111 a bona fide solicitation for bids that complies with 
Regulations § 1.148-5. 

(c) Cert(/icates of Deposit. The purchase price of a certificate of deposit (a "CD") is treated 
as its fair market value on the purchase date if (I) the CD has a fixed interest rate, a fixed 
payment schedule, and a substantial penalty for early withdrawal, (2) the Yield on the CD 
is not less than the Yield on reasonably comparable direct obligations of the United 
States, and (3) the Yield is not less than the highest Yield published or posted by the CD 
issuer to be currently available on reasonably comparable CDs offered to the public. 
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(d) Guarallteed Illvestment Contracts. The Corporation is applying Regulations § 1.148-
5(d)(6)(iii)(A) as amended by the Proposed Regulations (relating to electronic bidding of 
Guaranteed Investment Contracts) to the Bonds. The purchase price of a Guaranteed 
Investment Contract is treated as its fair market value on the purchase date if all of the 
following requirements are met: 

(1) Bona Fide Solicitation for Bids. The Corporation or the Trustee makes a bona 
fide solicitation for the Guaranteed Investment Contract, using the following 
procedures: 

(A) The bid specifications are In writing and are timely forwarded to 
potential providers. 

(B) The bid specifications include all "material" terms of the bid. A term is 
material if it may directly or indirectly affect the Yield or the cost of the 
Guaranteed Investment Contract. 

(C) The bid specifications include a statement notifying potential providers 
that submission of a bid is a representation (i) that the potential provider 
did not consult with any other potential provider about its bid, (ii) that 
the bid was determined without regard to any other formal or informal 
agreement that the potential provider has with the Corporation, the 
Trustee, or any other person (whether or not in connection with the bond 
issue), and (iii) that the bid is not being submitted solely as a courtesy to 
the Corporation, the Trustee, or any other person, for purposes of 
satisfying the requirements of the Regulations. 

(0) The terms of the bid specifications are "commercially reasonable." A 
term is commercially reasonable if there is a legitimate business purpose 
for the term other than to increase the purchase price or reduce the Yield 
of the Guaranteed Investment Contract. 

(£) The terms of the solicitation take into account the Corporation's 
reasonably expected deposit and draw-down schedule for the amounts to 
be invested. 

(F) All potential providers have an equal opportunity to bid. For example, 
no potential provider is given the opportunity to review other bids (i.e., a 
last look) before providing a bid. 

(G) At least three "reasonably competitive providers" are solicited for bids. 
A reasonably competitive provider is a provider that has an established 
industry reputation as a competitive provider of the type of Investments 
being purchased. 

(2) Bids Received. The bids received must meet all of the following requirements: 

(A) At least three bids are received from providers that were solicited as 
described above and that do not have a "material financial interest" in .the 
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issue. For this purpose, (i) a lead underwriter in a negotiated 
underwriting transaction is deemed to have a material financial interest in 
the issue until 15 days after the Issue Date of the issue, (ii) any entity 
acting as a financial advisor with respect to the purchase of the 
Guaranteed Investment Contract at the time the bid specifications are 
forwarded to potential providers has a material financial interest in the 
issue, and (iii) a provider that is a related party to a provider that has a 
material financial interest in the issue is deemed to have a material 
financial interest in the issue. 

(B) At least one of the three bids received is from a reasonably competitive 
provider, as defined above. 

(C) If an agent or broker is used to conduct the bidding process, the agent or 
broker did not bid to provide the Guaranteed Investment Contract. 

(3) Winning Bid. The winning bid is the highest Yielding bona fide bid (determined 
net of any broker's fees). 

(4) Fees Paid. The obI igor on the Guaranteed Investment Contract certifies the 
administrative costs that it pays (or expects to pay, if any) to third parties in 
connection with supplying the Guaranteed Investment Contract. 

(5) Records. The Corporation and the Trustee retains the following records with the 
bond documents until three years after the last outstanding Bond is redeemed: 

(A) A copy of the Guaranteed Investment Contract. 

(B) The receipt or other record of the amount actually paid for the 
Guaranteed Investment Contract, including a record of any 
administrative costs paid by the Corporation or Trustee, and the 
certification as to fees paid, described in paragraph (d)(4) above. 

(C) For each bid that is submitted, the name of the person and entity 
submitting the bid, the time and date of the bid, and the bid results. 

(D) The bid solicitation form and, if the terms of Guaranteed Investment 
Contract deviated from the bid solicitation form or a submitted bid is 
modified, a brief statement explaining the deviation and stating the 
purpose for the deviation. 

(e) Other Illvestmellts. Ifan Investment is not described above, the fair market value may be 
established through a competitive bidding process, as follows: 

(I) at least three bids on the Investment must be received from persons with no 
financial interest in the Bonds (e.g., as underwriters or brokers); and 
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(2) 

Section 4.3. 

the Yield on the Investment must be equal to or greater than the Yield offered 
under the highest bid. 

Certain Gross Proceeds Exempt from the Rebate Requirement. 

(a) General. A portion of the Gross Proceeds of the Bonds may be exempt from rebate 
pursuant to one or more of the following exceptions. The exceptions typically will not 
apply with respect to all Gross Proceeds of the Bonds and will not otherwise affect the 
application of the Investment limitations described in Section 4.1. Unless specifically 
noted, the obligation to compute, and if necessary, to pay rebate as set forth in Section 4.4 
applies even if a portion of the gross proceeds of the Bonds is exempt from the rebate 
requirement. To the extent all or a portion of the Bonds is exempt from Rebate the 
Rebate Analyst may account for such fact in connection with its preparation of a rebate 
report described in Section 4.4. The Corporation may defer the final rebate Computation 
Date and the payment of rebate for the Bonds to the extent permitted by Regulations 
§ 1.14S-7(b)(l) and § 1.14S-3(e)(2) but only in accordance with specific written 
instructions provided by the Rebate Analyst. 

(b) Applicable Spending Exceptions. 

(I) The Corporation expects that at least 75% of the Available Construction Proceeds 
will be used for construction or rehabilitation expenditures for property owned by 
the Corporation. 

(2) The following optional rebate spending exceptions can apply to the Bonds: 

(A) 6-month Exception (Code § I 48(f)(4)(B) and Regulations § 1.14S-7(c» 
(B) IS-month Exception (Regulations § 1.14S-7( d». 
(C) 2-year Exception (Code § 14S(f)(4)(C) and Regulations § 1.14S-7(e». 

(3) The Corporation expects to earn approximately $30,000 in Investment earnings 
on Bond proceeds in the Project Fund. 

(c) Special Elections Made with Respect to Spending Exception Elections. No special 
elections are being made in connection with the application of the spending exceptions. 

(d) Bona Fide Debt Service Fund. To the extent that the Bond Fund qualifies as a Bona 
Fide Debt Service Fund, Investment earnings in the account cannot be taken into account 
in computing arbitrage rebate. 

(e) Documenting Application of Spending Exceptiol1. At any time prior to the first 
Computation Date, the County may engage the Rebate Analyst to determine whether one 
or more spending exceptions has been satisfied, and the extent to which the County must 
continue to comply with Section 4.4 hereof. 

(f) General Requiremellts for Spending Exception. The following general requirements 
apply in determining whether a spending exception is met. 
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(1) Using Adjusted Gross Proceeds or Available Construction Proceeds to pay 
principal of any Bonds is not taken into account as an expenditure for purposes of 
meeting any of the spending tests. 

(2) The six-month spending exception generally is met if all Adjusted Gross 
Proceeds of the Bonds are spent within six months following the Issue Date. The 
test may still be satisfied even if up to 5% of the sale proceeds remain at the end 
of the initial six-month period, so long as this amount is spent within one year of 
the Issue Date. 

(3) The 18-month spending exception generally is met if all Adjusted Gross Proceeds 
of the Bonds are spent in accordance with the following schedule: 

Time Period 
After the 

Issue Date 
6 months 
12 months 

18 months (Final) 

Minimum 
Percentage of 

Adjusted Gross 
Proceeds 

Spent 
15% 
60% 
100% 

(4) The 2-year spending exception generally is met if all Available Construction 
Proceeds are spent in accordance with the following schedule: 

Time Period 
After the 

Issue Date 
6 months 
12 months 
18 months 

24 months (Final) 

Minimum 
Percentage of 

Available 
Construction 

Proceeds Spent 
10% 
45% 
75% 
100% 

(5) For purposes of applying the 18-month and 2 year spending exceptions only, the 
failure to satisfy the final spending requirement is disregarded if the Corporation 
uses due diligence to complete the Financed Facility and the failure does not 
exceed the lesser of 3% of the aggregate issue price the Bonds or $250,000. No 
such exception applies for any other spending period. 

(6) For purposes of applying the 18-month and 2-year spending exceptions only, the 
Bonds meet the applicable spending test even if, at the end of the final spending 
period, proceeds not exceeding a Reasonable Retainage remain unspent, so long 
as such Reasonable Retainage is spent within 30 months (in the case of the 18-
1110nth exception) or 3 years (in the case of the 2-year spending test) after the 
Issue Date. 
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Section 4.4. Computation and Payment of Arbitrage Rebate. 

(a) Rebate Fund. The Trustee will keep the Rebate Fund separate from all other funds and 
will administer the Rebate Fund under this Tax Agreement. Any Investment earnings 
derived from the Rebate Fund will be credited to the Rebate Fund, and any Investment 
loss will be charged to the Rebate Fund. 

(b) Computation of Rebate Amoullt. The Trustee will provide the Rebate Analyst 
Investment reports relating to each fund held by the Trustee that contains Gross Proceeds 
of the Bonds at such times as reports are provided to the County, and not later than ten 
days following each Computation Date. The County will provide the Rebate Analyst 
with copies of Investment reports for any funds containing Gross Proceeds that are held 
by a party other than the Trustee annually as of the end of each Bond Year and not later 
than ten days following each Computation Date. Each Investment report provided to the 
Rebate Analyst will contain a record of each Investment, including (1) purchase date, (2) 
purchase price, (3) information establishing the fair market value on the date such 
Investment was allocated to the Bonds, (4) any accrued interest paid, (5) face amount, (6) 
coupon rate, (7) frequency of interest payments, (8) disposition price, (9) any accrued 
interest received, and (J 0) disposition date. Such records may be supplied in electronic 
form. The Rebate Analyst will compute rebate following each Computation Date and 
deliver a written report to the Trustee, the County and the Corporation, together with an 
opinion or certificate of the Rebate Analyst stating that arbitrage rebate was determined 
in accordance with the Regulations. Each report and opinion will be provided not later 
than 45 days following the Computation Date to which it relates. In performing its 
duties, the Rebate Analyst may rely, in its discretion, on the correctness of financial 
analysis reports prepared by other professionals. If the sum of the amount on deposit in 
the Rebate Fund and the value of prior rebate payments is less than the arbitrage rebate 
due, the County will, within 55 days after such Computation Date, pay to the Trustee the 
amount of the deficiency for deposit into the Rebate Fund. If the sum of the amount on 
deposit in the Rebate Fund and the value of prior rebate payments is greater than the 
Rebate Amount, the Trustee will transfer such surplus in the Rebate Fund to the Bond 
Fund. After the final Computation Date or at any other time if the Rebate Analyst has 
advised the Trustee, any money left in the Rebate Fund will be paid to the County and 
may be used for any purpose not prohibited by law. 

(c) Rebate Payments. Within 60 days after each Computation Date, the Trustee must pay (but 
solely from money in the Rebate Fund or provided by the Corporation) to the United States 
the rebate amount then due, determined in accordance with the Regulations. Each payment 
must be (I) accompanied by IRS Form 8038-T and such other forms, documents or 
certificates as may be required by the Regulations, and (2) mailed or delivered to the IRS 
at the address shown below, or to such other location as the IRS may direct: 

Internal Revenue Service Center 
Ogden, UT 8420 I 

Section 4.5. Successor Rebate Analyst. If the firm acting as the Rebate Analyst resigns or 
becomes incapable of acting for any reason, or if the Corporation or the County desires that a different 
firm act as the Rebate Analyst, then the County (so long as no even of default hereunder or under the 
Lease has occurred or is continuing), with the written consent of the Corporation (which consent will not 
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be unreasonably withheld) or the Corporation, by an instrument or concurrent instruments in wntlllg 
delivered to the firm then serving as the Rebate Analyst and any other party to this Tax Certificate, will 
engage a successor Rebate Analyst. In each case the successor Rebate Analyst must be a firm of 
nationally recognized bond counselor a firm of independent certified public accountants and such firm 
must expressly agree to undertake the responsibilities assigned to the Rebate Analyst hereunder. In the 
event the firm acting as the Rebate Analyst resigns or becomes incapable of acting for any reason and 
neither the Corporation nor the County appoints a qualified successor Rebate Analyst within thirty (30) 
days following notice of such resignation then the Trustee will appoint a firm to act as the successor 
Rebate Analyst. 

Section 4.6. Rebate Report Records. The Trustee and the County will retain copies of each 
arbitrage rebate report and opinion until three years after the final Computation Date. 

Section 4.7. Filing Requirements. The Trustee, the County and the Corporation (if requested 
in writing by the County) will file or cause to be filed with the IRS such reports or other documents as are 
required by the Code in accordance with an Opinion of Bond Counsel. 

Section 4.8. Survival after Defeasance. Notwithstanding anything in the Indenture to the 
contrary, the obligation to pay arbitrage rebate to the United States will survive the payment or defeasance 
of the Bonds. 

ARTICLE V 

MISCELLANEOUS PROVISIONS 

Section 5.1. Term of Tax Agreement. This Tax Agreement will be effective concurrently 
with the issuance and delivery of the Bonds and will continue in force and effect until the principal of, 
redemption premium, if any, and interest on all Bonds have been fully paid and all such Bonds are 
cancelled; provided that, the provisions of Article IV of this Tax Agreement regarding payment of 
arbitrage rebate and all related penalties and interest will remain in effect until all such amounts are paid 
to the United States and the provisions of Section 5.6 hereof relating to record keeping shall continue in 
force for the period described therein for records to be retained. 

Section 5.2. Amendments. This Tax Agreement may be amended from time to time by the 
parties to this Tax Agreement without notice to or the consent of any of the owners of the Bonds, but only 
if such amendment is in writing and is accompanied by an Opinion of Bond Counsel to the effect that, 
under then existing law, assuming compliance with this Tax Agreement as so amended such amendment 
will not cause interest on any Bond to be included in gross income for federal income tax purposes. No 
such amendment will become effective until the Corporation, the County and the Trustee receive this 
Opinion of Bond Counsel. 

Section 5.3. Opinion of Bond Counsel. The Corporation, the County and the Trustee may 
deviate from the provisions of this Tax Agreement if furnished with an Opinion of Bond Counsel 
addressed to each of them to the effect that the proposed deviation will not adversely affect the exclusion 
of interest on the Bonds from gross income for federal income tax purposes. The Corporation, the County 
and the Trustee will comply with any further or different instructions provided in an Opinion of Bond 
Counsel to the effect that the further or different instructions need to be complied with in order to 
maintain the validity of the Bonds or the exclusion from gross income of interest on the Bonds. 
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Section 5.4. Reliance. In delivering this Tax Agreement the Corporation, the County and the 
Trustee are making only those certifications, representations and agreements as are specifically attributed 
to them in this Tax Agreement. Neither the Corporation, the County nor the Trustee is aware of any facts 
or circumstances which would cause it to question the accuracy of the facts, circumstances, estimates or 
expectations of any other party providing certifications as part of this Tax Agreement and, to the best of 
its knowledge, those facts, circumstances, estimates and expectations are reasonable. The parties to this 
Tax Agreement understand that its certifications will be relied upon by the law firm of Gilmore & Bell, 
P.c., in rendering its opinion as to the validity of the Bonds and the exclusion from federal gross income 
of the interest on the Bonds. 

Section 5.5. Severability. If any provIsIon in this Tax Agreement or in the Bonds is 
determined to be invalid, illegal or unenforceable, the validity, legality and enforceability of the 
remaining provisions will not be affected or impaired. 

Section 5.6. Benefit of Agreement. This Tax Agreement is binding upon the Corporation, the 
County and the Corporation and their respective successors and assigns, and inures to the benefit of the 
parties to this Tax Agreement and the owners of the Bonds. Nothing in this Tax Agreement or in the 
Indenture or the Bonds, express or implied, gives to any person, other than the parties to this Tax 
Agreement and their successors and assigns, and the owners of the Bonds, any benefit or any legal or 
equitable right, remedy or claim under this Tax Agreement. The certifications and representations made 
in this Tax Agreement and the expectations presented in this Tax Agreement are intended, and may be 
relied upon, as a certification of an officer of the Corporation, the County or the Trustee, as applicable, 
given in good faith described in Regulations § 1.1 48-2(b)(2). The Corporation and the County understand 
that their certifications will be relied upon by the law firm of Gilmore & Bell, P.c., in rendering its 

. opinion as to the validity of the Bonds and in rendering its Opinion of Bond Counsel. 

Section 5.7. Default; Breach and Enforcement. Any misrepresentation of a party contained 
herein or any breach of a covenant or agreement contained in this Tax Agreement may be pursued by the 
owners of the Bonds or the other party or parties to this Tax Agreement pursuant to the terms of the 
Indenture or any other document which references this Tax Agreement and gives remedies for a 
misrepresentation or breach thereof. 

Section 5.8. Record Keeping Responsibilities. The Trustee, the County and the Corporation 
recognize (a) that investors purchase the Bonds with the expectation that interest on the Bonds is excluded 
from gross income for federal income tax purposes, (b) that the tax-exempt status of interest on the Bonds 
depends on the accuracy of the representations and the satisfaction of the covenants contained herein by 
the Corporation, many of which relate to matters that will occur after the date the Bonds are issued, and 
(c) that as part of its ongoing tax-exempt bond audit program the IRS requires that records be created and 
maintained with respect to the following matters: 

(1) Documentation evidencing expenditure of Bond proceeds in sufficient detail to 
determine the date of the expenditure, the asset acquired or the purpose of the expenditure. 

(2) Documentation evidencing use of the Financed Facility by public and private 
persons (e.g., copies of Management Agreements). 

(3) Documentation evidencing all sources of payment or security for the Bonds 
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(4) Documentation per1allllllg to any Investment of Bond proceeds (including the 
purchase and sale of securities, SLGs subscriptions, actual Investment income received from the 
Investment of proceeds, guaranteed investment contracts, and (if required) rebate calculations). 

In addition to the record-keeping duties specifically under1aken by the Trustee, the County has procedures 
in place or will establish procedures to create and retain these records or to cause these records to be 
created and retained. Unless otherwise specifically instructed in a written opinion of Bond Counselor to 
the extent otherwise provided in this Tax Agreement, the County shall retain and maintain these records 
until three years following the final maturity of (A) the Bonds or (B) any obligation issued to refund the 
Bonds. Any records maintained electronically must comply with Section 4.01 of Revenue Procedure 97-
22. 

Section 5.9. Execution in Counterparts. This Tax Agreement may be executed in any 
number of counterparts, each of which so executed will be deemed to be an original, but all such 
counterparts will together constitute the same instrument. 

Section 5.10. Governing Law. This Tax Agreement will be governed by and construed in 
accordance with the laws of the State of Nebraska. 

Section 5.11. Electronic Transactions. The parties agree that the transaction described in this 
Tax Agreement may be conducted, and related documents may be stored, by electronic means. 

{The remainder of this page is intentionally blank.] 
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The parties to this Tax Agreement have caused this Tax Compliance Agreement to be duly 
executed by their duly authorized officers as of the Issue Date of the Bonds. 

SARPY COUNTY LEASING CORPORATION 

By: __ ~==!~~ __ ' -~-+--J----O-=---J) __ _ 
Name: JorJ-IoneS~ 
Title: President 

THE COUNTY OF SARPY, NEBRASKA 

By: _~~-4~~~A_ )~---f-+-=~--'::::" O..=... ~ __ _ 
Name: ~o~~ 
Title: Chair 

Tax Compliance Agreement S-l 
SCLC Omaha Royals Stadium Project, 
Series 2009A . 



Tax Compliance Agreement 
SCLC Omaha Royals Stadium Project, 
Series 2009A 

UNION BANK AND TRUST COMPANY, Trustee 

By: ~c»~,K. KJMlli~ 
Name: Ralene K. Klostermeyer 
Title: Assistant Vice President and Trust Officer 

S-2 



EXHIBIT A 

DEBT SERVICE SCHEDULE AND PROOF OF BOND YIELD 



$4,195,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Tax-Exempt Bonds, Series 2009 

Sources & Uses 
Dated 10/15/2009 I Delivered 10/1512009 

Sources Of Funds 
Par Amount of Bonds 
Planned Issuer Equity contribution 
Original Issue Discount (OlD) 

Total Sources 

Uses Of Funds 
Deposit to Project Construction Fund 
Total Underwriter's Discount (1.576%) 
Costs of Issuance 
Rounding Amount 

Total Uses 

Series 2009 Tax-Exempt I SINGLE PURPOSE I 912412009 I 1 :32 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

$4,195,000.00 
I, I 00,000.00 
(14,334.50) 

$5,280,665.50 

5,205,000.00 
66,I02.11 

6,628.92 
2,934.47 

$5,280,665.50 
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$4,195,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Tax-Exempt Bonds, Series 2009 

Debt Service Schedule 

Date Principal 

10115/2009 
0611512010 
12115/2010 
06115/2011 
12115/2011 
0611512012 
12115/2012 335,000.00 
06/1512013 
1211512013 340,000.00 
0611512014 
12115/2014 345,000.00 
0611512015 
1211512015 345,000.00 
0611512016 
12115/2016 350,000.00 
06/15/2017 
12115/2017 380,000.00 
0611512018 
12115/2018 380,000.00 
06115/2019 
12115/2019 400,000.00 
06115/2020 
1211512020 
06115/2021 
1211512021 420,000.00 
06115/2022 
12115/2022 435,000.00 
06115/2023 
1211512023 
06115/2024 
12115/2024 465,000.00 

Total $4,195,000.00 

Coupon 

1.500% 

1.850% 

2.250% 

2.400% 

2.600% 

2.850% 

3.000% 

3.200% 

3.450% 

3.550% 

3.750% 

Series 2009 Tax-Exempt I SINGLE PURPOSE I 9/2412009 I 1:32 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

Part 1 of 2 

Interest Total P+I Fiscal Total 

79,238.33 79,238.33 
59,428.75 59,428.75 138,667.08 
59,428.75 59,428.75 
59,428.75 59,428.75 118,857.50 

59,428.75 59,428.75 
59,428.75 394,428.75 453,857.50 

56,916.25 56,916.25 
56,916.25 396,916.25 453,832.50 

53,771.25 53,771.25 
53,771.25 398,771.25 452,542.50 

49,890.00 49,890.00 
49,890.00 394,890.00 444,780.00 

45,750.00 45,750.00 
45,750.00 395,750.00 441,500.00 
41,200.00 41,200.00 
41,200.00 421,200.00 462,400.00 

35,785.00 35,785.00 
35,785.00 415,785.00 451,570.00 

30,085.00 30,085.00 
30,085.00 430,085.00 460,170.00 
23,685.00 23,685.00 
23,685.00 23,685.00 47,370.00 

23,685.00 23,685.00 
23,685.00 443,685.00 467,370.00 
16,440.00 16,440.00 
16,440.00 451,440.00 467,880.00 

8,718.75 8,718.75 
8,718.75 8,718.75 17,437.50 

8,718.75 8,718.75 
8,718.75 473,718.75 482,437.50 

$1,165,672.08 $5,360,672.08 
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$4,195,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Tax-Exempt Bonds, Series 2009 

Pricing Summary 

Type of 
Maturity Bond Coupon 

12115/2012 Serial Coupon 
12115/2013 Serial Coupon 
12/15/2014 Serial Coupon 
12/1512015 Serial Coupon 
12/15/2016 Serial Coupon 
12115/2017 Serial Coupon 
12/1512018 Serial Coupon 
1211512019 Serial Coupon 
12/1512021 Serial Coupon 
1211512022 Serial Coupon 
12/1512024 Serial Coupon 

Total 

Bid Infonnation 

Par Amount of Bonds 
Reoffering Premium or (Discount) 
Gross Production 

Total Underwriter's Discount (1.576%) 
Bid (98.083%) 

Total Purchase Price 

Bond Year Dollars 
Average Life 
Average Coupon. 

Net Interest Cost (NIC) 
True Interest Cost (TIC) 

1.500% 
1.850% 
2.250% 
2.400% 
2.600% 
2.850% 
3.000% 
3.200% 
3.450% 
3.550% 
3.750% 

Series 2009 Tax·Exempt I SINGLE PURPOSE I 9124/2009 I 1:32 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

Yield 

1.500% 
1.850% 
2.250% 
2.400% 
2.650% 
2.900% 
3.100% 
3.250% 
3.500% 
3.600% 
3.800% 

Maturity 
Value 

335,000.00 
340,000.00 
345,000.00 
345,000.00 
350,000.00 
380,000.00 
380,000.00 
400,000.00 
420,000.00 
435,000.00 
465,000.00 

$4,195,000.00 

Price 

100.000% 
100.000% 
100.000% 
100.000% 
99.673% 
99.636% 
99.204% 
99.567% 
99.504% 
99.475% 
99.423% 

Dollar Price 

335,000.00 
340,000.00 
345,000.00 
345,000.00 
348,855.50 
378,616.80 
376,975.20 
398,268.00 
417,916.80 
432,716.25 
462,316.95 

$4,180,665.50 

$4, I 95,000.00 
( 14,334.50) 

$4,180,665.50 

$(66,102.11) 
4,114,563.39 

$4, I 14,563.39 

$37,439.17 
8.925 Years 

3.1135097% 

3.3283558% 
3.3365388% 
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$4,195,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Tax-Exempt Bonds, Series 2009 

Proof Of Bond Yield @ 3.1277611 0/0 

Cumulative 
Date Cashflow PV Factor Present Value PV 

10/1512009 1.0000000x 
06/1512010 79,238.33 0.9795222x 77,615.70 77,615.70 

12/1512010 59,428.75 0.9644395x 57,315.44 134,931.14 
06/1512011 59,428.75 0.9495891x 56,432.89 191,364.03 

1211512011 59,428.75 0.9349673x 55,563.94 246,927.97 
0611512012 59,428.75 0.9205707x 54,708.37 301,636.33 
12115/2012 394,428.75 0.9063957x 357,508.54 659,144.87 

06/15/2013 56,916.25 0.892439Ix 50,794.28 709,939.16 

1211512013 396,916.25 0.8786973x 348,769.23 1,058,708.39 
06/1512014 53,771.25 0.8651671x 46,521.12 1,105,229.50 

1211512014 398,771.25 0.8518453x 339,691.40 1,444,920.90 

0611512015 49,890.00 0.8387285x 41,844.17 1,486,765.07 
12115/2015 394,890.00 0.8258138x 326,105.61 1,812,870.68 

06/15/2016 45,750.00 0.8130979x 37,199.23 1,850,069.91 

1211512016 395,750.00 0.8005778x 316,828.68 2,166,898.59 

06/15/2017 41,200.00 0.7882505x 32,475.92 2,199,374.52 
12/15/2017 421,200.00 0.776113lx 326,898.82 2,526,273.34 
06/1512018 35,785.00 0.7641625x 27,345.55 2,553,618.89 
12/1512018 415,785.00 0.7523959x 312,834.93 2,866,453.82 
06/15/2019 30,085.00 0.7408105x 22,287.28 2,888,741.11 
12/15/2019 430,085.00 0.7294035x 313,705.51 3,202,446.62 

06/1512020 23,685.00 0.7181722x 17,009.91 3,219,456.53 

1211512020 23,685.00 0.7071137x 16,747.99 3,236,204.51 
06/1512021 23,685.00 0.6962256x 16,490.10 3,252,694.62 
12115/2021 443,685.00 0.685505 Ix 304,148.34 3,556,842.96 
06/15/2022 16,440.00 0.6749497x 11,096.17 3,567,939.13 

12115/2022 451,440.00 0.6645568x 300,007.54 3,867,946.67 

06115/2023 8,718.75 0.6543240x 5,704.89 3,873,651.56 
12115/2023 8,718.75 0.6442487x 5,617.04 3,879,268.60 
06115/2024 8,718.75 0.6343286x 5,530.55 3,884,799.16 
12115/2024 473,718.75 0.6245612x 295,866.34 4,180,665.50 

Total $5,360,672.08 $4,180,665.50 

Derivation Of Target Amount 

Par Amount of Bonds $4,195,000.00 

Reoffering Premium or (Discount) (14,334.50) 

Original Issue Proceeds $4,180,665.50 

Series 2009 Tax·Exempt I SINGLE PURPOSE I 9124/2009 I 1:32 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis PageS 
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$4,195,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Tax-Exempt Bonds, Series 2009 

-------------------------------------------~ 
i 

Derivation Of Form 8038 Yield Statistics 

Issuance 
Maturity Value Price 

10/15/2009 
12/1512012 335,000.00 100.000% 
12115/2013 340,000.00 100.000% 
1211512014 345,000.00 100.000% 
12/15/2015 345,000.00 100.000% 
12115/2016 350,000.00 99.673% 
12115/2017 380,000.00 99.636% 
12/1512018 380,000.00 99.204% 
1211512019 400,000.00 99.567% 
12/15/2020 100.000% 
12/1512021 420,000.00 99.504% 
1211512022 435,000.00 99.475% 
1211512023 100.000% 
12/15/2024 465,000.00 99.423% 

Total $4,195,000.00 

IRS Form 8038 

Weighted Average Maturity = Bond Yearsllssue Price 

Total Interest from Debt Service 
Reoffering (Premium) or Discount 

Total Interest 

NIC = Interest 1 (Issue Price * Average Maturity) 

Bond Yield for Arbitrage Purposes 

Series 2009 Tax-Exempt I SINGLE PURPOSE I 912412009 I 1:32 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

Issuance 
PRICE Exponent Bond Years 

335,000.00 3.1666667x 1,060,833.33 
340,000.00 4. 1 666667x 1,416,666.67 
345,000.00 5. 1 666667x 1,782,500.00 
345,000.00 6.1666667x 2,127,500.00 
348,855.50 7. 1 666667x 2,500,13\.08 
378,616.80 8.1666667x 3,092,037.20 
376,975.20 9. 1 666667x 3,455,606.00 
398,268.00 1O.1666667x 4,049,058.00 

11.l666667x 
417,916.80 12.1666667x 5,084,654.40 
432,716.25 13. 1 666667x 5,697,430.63 

14.1666667x 
462,316.95 15.1666667x 7,011,807.08 

$4,180,665.50 $37,278,224.38 

8.917 Years 

1,165,672.08 
14,334.50 

1,180,006.58 

3.1654045% 

3.1277611% 
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EXHIBIT B 

IRS FORM 8038-G 



Certified Mail 
Return Receipt Requested 

Internal Revenue Service Center 
Ogden, UT 84201 

Ladies and Gentlemen: 

March 17,2010 

Enclosed for filing is the Amended Return for Sarpy County Leasing Corporation, Lease Rental 
Revenue Bonds (Omaha Royals Stadium Project), Series 2009A, due to not providing the Attachment to 
the Fonn 8038-G. 

If there are any questions regarding this filing, please contact this office. 

iZdLk 1k(j!tLL~f4V 
Farrah K. Hoffmeyer / 
Legal Secretary 

Enclosure 
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x 
8. 

D. 

O~MaiI . 

~ Receipt for Merchandis 
D C.O.D. 

4. Restricted Delivery? (Extra Fee) Dyes 
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Form 8038-G Information Return for Tax-Exempt Governmental Obligations 
~ Under Internal Revenue Code section 149(e) 

~ See separate Instructions. 

OMS No. 1545-0720 
(Rev_ November 2000) 

Department of the Treasury 
Inlernal Revenue Service Caution: If rhe issue price is under 5100.000. use Form 8038-GG. 

Issuer's name 2 Issuer's employer identification number 

Sarpy County Leasing Corporation 

3 Number and street (or P.O. box if mail is not delivered to street address) 

1210 Golden Gate Drive 

5 City. town. or post office. state. and ZIP code 

Papillion, Nebraska 68046 

7 Name of issue 

Lease Rental Revenue Bonds (Omaha eet) Series 2009A 

80 :0495063 
Room/suite 4 Report number 

3 2009-1 
6 Date of issue 

October 15, 2009 

8 CUSIP number 

80373KAN6 

9 Name and title of officer or legal representative whom the IRS may call for more information 

Brian Hanson, Treasurer 
Telephone number of officer or legal representative 

402 593-2349 

o Education 
12 0 Health and hospital 
13 0 Transportation _ 
14 0 Public safety. 
15 0 Environment (including sewage bonds) 
16 0 Housing _ 
17 0 Utilities . _ . . . _ . . _ _ _ _ . . . . _ 
18 Ii2l Other. Describe ~ infrastructure; economic development 

oblig,ni(lns are TANs or RANs, check box ~ 0 If obligations are BANs, check box 
are in the form of a lease or installment sale. check box 

21 

22 
23 Issue price of entire issue (enter amount from line 21, column (b)r 
24 Proceeds used for bond issuance costs (including underwriters' discount) 
25 Proceeds used for credit enhancement _ 
26 Proceeds allocated to reasonably required reserve or replacement fund 
27 Proceeds used to currently refund prior issues 
28 Proceeds used to advance refund prior issues 
29 Total (add lines 24 through 28) . 
30 the issue 

31 Enter the remaining weighted average maturity of the bonds to be currently refunded 
32 Enter the remaining -weighted average maturity of the bonds to be advance refunded 
33 Enter the last date on which the refunded bonds will be called 
34 Enter the date(s) the refunded bonds were issued ~ N/A 

CliIia!lJ Miscellaneous 

35 Enter the amount of the state volume cap allocated to the issue under section 141 (b)(S) 
36a Enter the amount of gross proceeds invested or to'be invested in a guaranteed investment contract (see instructions) 

b Enter the final maturity date of the guaranteed investment contract ~ N/A 
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 

N/A 
N/A 

N/A 

35 
36a 

~ 
37a 

years 
years 

0 
0 

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box ~ 0 and enter the name of the 
issuer ~ and the date of the issue ~ 

38 If the issuer has designated the issue under section 26S(b)(3)(B)(i)(III) (small issuer exception). check box ~ III 
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate. check box ~ 0 
40 If the issuer has identified a hed e, check box ~ 0 

Sign 
Here 

Under penalties of pe~ury. I declare that I have examined this return and accompanying schedules and statements. and to the best of my knowledge 
and belief. they are true. correct. and cornplete, 

~ euull~ f4~ 
, Signature of issuer's authorized representative 

October 15, 
Date 

2009 ~ Brian Hanson, Treasurer 
, Type or print name and title 

For Paperwork Reduction Act Notice. see page 2 of the Instructions. Cat. No. 637735 Form 8038-G (Rev. 11-2000) 

® 



P ART II: Type of Issue 

ATTACHMENT TO IRS FORM 8038-G: 

$4,195,000 
LEASE RENTAL REVENUE BONDS 

(OMAHA ROYALS STADIUM PROJECT) 
SERIES 2009 A 

Line 11-18 Users of Bond Proceeds: 

Form 
8038-G 

Line User Name 
Number 

18 Sarpy County Leasing Corporation 

18 The County of Sarpy, Nebraska 

Employer 
Identification 

Number 
80-0495063 

47-6006504 



Form 8038-G Information Return for Tax-Exempt Governmental Obligations 
~ Under Internal Revenue Code section 149(e) OMS No. 1545·0720 

(Rev. November 2000) 
Department of the Treasury 
Internal Revenue Service 

~ See separate Instructions. 

Caution: If the issue price is under $100.000. use Form B03B·GC. 

Issuer"s name 2 Issuer's employer identification number 

Sarpy County Leasing Corporation 

3 Number and street (or P.O. box if mail is not delivered to street address) 

1210 Golden Gate Drive 

5 City. town. or post office. state. and ZIP code 

Papillion, Nebraska 68046 

7 Name of issue 

Lease Rental Revenue Bonds 'n,~~, .. ~ "r,~.o~.' Series 2009A 

80 ~0495063 
Room/suite 4 Report number 

3 2009-1 
6 Date of issue 

October 15, 2009 

8 CUSIP number 
80373KAN6 

9 Name and title of officer or legal representative whom the IRS may call for more information 
Brian Hanson, Treasurer 

of officer or legal representative 

o 
12 0 
13 0 Transportation . 
14 0 Public safety. 
15 0 Environment (including sewage bonds) 
16 0 Housing . 

21 

22 

o Utilities . . . . . . . . . . . . . . . . . 
121 Other. Describe ~ infrastructure; economic development 

obliq.3ticlnS are TANs or RANs, check box ~ 0 If obligations are BANs, check box 
are in the form of a lease or installment sale, check box 

23 Issue price of entire issue (enter amount from line 21, column (b)) 
24 Proceeds used for bond issuance costs (including underwriters' discount) 
25 Proceeds used for credit enhancement . 
26 Proceeds allocated to reasonably required reserve or replacement fund 
27 Proceeds used to currently refund prior issues 
28 Proceeds used to advance refund prior issues 
29 Total (add lines 24 through 28) . 
30 N the 

31 Enter the remaining weighted average maturity of the bonds to be currently refunded 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded 
33 Enter the last date on which the refunded bonds will be called 
34 Enter the date(s) the refunded bonds were issued ~ N/A 

l:m-tUI Miscellaneous 

35 Enter the amount of the state volume cap allocated to the issue under section 141 (b)(S) 
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 

b Enter the final maturity date of the guaranteed investment contract ~ N/A 
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 

N/A years 
N/A years 

NIA 

35 0 
36a 0 

~ 
37a 

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box ~ 0 and enter the name of the 
issuer ~ and the date of the issue ~ 

38 If the issuer has designated the issue under section 265(b)(3)(B)(i)(III) (small issuer exception), check box ~ IZI 
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box ~ 0 
40 If the issuer has identified a hed e, check box ~ 0 

Sign 
Here 

Under penalties of perjury. I declare that I have examined this return and accompanying schedules and statements. and to the best of my knowledge 
and belief. they are true. correct, and complete. 

~ ~a~ fJfMJ\.44Y' 
, Signature of issuer's authorized representative 

Oc tober 15, 2009 ~ Brian Hanson, Treasurer 
Date , Type or print name and title 

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cat. No. 637735 Form 8038-G (Rev. 11·2000) 

@ 
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EXHIBITC 

DESCRIPTION OF PROPERTY COMPRISING THE STADIUM PROJECT AND THE 
FINANCED FACILITY 

The Stadium Project consists of the repairs and improvements set forth on the attached 
spreadsheet under the headings "Public Funding (Series A Tax Exempt and Series B Build America)" and 
"Private Funding (Series C Taxable)." 

The Financed Facility encompasses acquISItIOn, construction, furnishing and equipping of a 
baseball stadium and related facilities located within the geographic boundaries of the County. The 
planned repairs and improvements are set forth on the attached spreadsheet, under the heading "Public 
Funding (Series A Tax Exempt and Series B Build America)." The cost estimates on the attached 
spreadsheet are preliminary and subject to change. 



Stadium Direct Costs 
Buildmg 1 Administration 

Buildinll 3 Nuveltv Salf'!1 

BuildinQ4 Guest Services 

BIJild10i_S3 Conc.esilons{Restroom 
Buildmg; 5b Concessions/Restroom 

Building 5c Bull en Conceuions/Reuroom 

Buildinll 5d Conces~iorls/Restroom 

Buddinn 5e Con(es~ions/Restroom 
Oulldina 6 Bullpen ReWoom 

Buildmr. 7 Open Air Conceulon~ 

Builoin 8 Batting CaRes 

Bu>ldlnr, 9.- Commissary 

Butldmg 9b Visitor Clubhouse 

flwrdil'l 9c Home Clubh¢u~e 

Bulldin 10 Suites/Press 8o_/Concourse 
Buildin(l10a Elevator lower 

BUilding Sub·to!al 

Site EQUipment and Finish~s 

Parkin loIS 

Pcdemiiln PavinR 

Site ~meni!ieS 
Site Concrete Walls 

Landscaping 
WiiI:erSupply 
Sanitary Supply 

!itorm Sewer 

Site Mechanical Utilities 

ElecnicalOlstributlon 

Site Lillhtln 

Total Stadium Costs 

Stadium Indirect Costs 
General Requirements 

Contractor ContinRcncy 

Contr actor Fee 
Value En inecfing (Cost Cuts) 

Total SUdiurn Indirect Costs 

Non·Stadlum Direct Costs 
5lorm Sewer 120, U6, Crest) 
Pavin -Intelior Streets (120,126, Crest) 

Stadium Costs 

"Direct 
Olrect Costs Cosu 

825,316 3.8% 
226,563 1.0% 

240.882 1.1% 

430,017 2.0% 

315,n8 1.4% 

311,728 1.4% 

339,182 1.6% 

311.728 1.4% 

311.728 14% 
38,255 0.2% 
43,726 0.2% 

278,877 1.3% 

S14,566 24% 

785,115 3,6% 

t,019.388 <4.7% 

3.081,536 14.1% 

319.823 1.5% 

3,954,021 IB.l% 
421,950 1.9% 

1,974,022 9.0% 

750,168 3.4% 

565,970 2,6% 
2,001,670 9.2% 

167,195 0.8% 
104,000 0.5% 

101,000 O.S% 
300,000 1.4% 

11,000 0.1% 

1,090,300 5.0% 

988,000 4,5% 

21,822,954 100% 

250,000 
1,050,000 

Stadium 

Indirect 
Costs 

108,995 

29921 
31,812 

56.790 
41,631 

41,168 
44,794 

41,168 

41168 

5,052 
5,775 

36.830 
67,956 

103,686 

1304,625 

406,963 

42.237 

522,187 

55,725 
260,699 

99,071 

74,745 
264,350 

22,081 
13,735 

13.339 
39,619 

1,453 

143,990 

130,480 

2.882,046 

1,847,766 

1,285,250 

749,030 

11,000.0001 

2,882,046 

Direct & 

Indirect 

Stadium Costs 

934.311 
256,484 
272,694 

486,807 

356,B59 
352,896 
383,976 

352,896 

352,896 
43,307 

49,501 

315,707 

582,522 

888,801 

1,154,013 

3,488,499 

362,060 

4.47620S 
477,675 

2234,721 

849,239 

640,71S 

2266020 
189,276 
117,735 
114,339 

339,619 

12,453 

1,234,290 

1.118,480 

24,705,000 

Non-Stadium 

Non-Stadium 

Indirect 

Cosls 

64,919 

17,821 
18,948 

33,825 
24,7% 

24,520 

26,680 
24,520 

24.520 
3,009 
3,439 

21.936 
40,475 

61,756 

80,184 

242,391 

25,157 

311,019 
33 190 

155,275 

59.007 
44,S19 

157,449 

13.151 
8181 
7,945 

23,598 

865 
85,762 

77.715 

1,716,512 

Sarpy County, Nebraska 

Baseball Stadium-Component Pricing Allocation 

Total 

Total 

.11 
Costs 

999230 
274,305 

291,642 

520,632 

381,654 

377,417 
410,656 

377.417 
377.417 

46,316 
52,940 

337,643 

622.997 

950,557 

1,134,lS7 

3,730,889 

387,217 

11,373,126 

4,787,228 

5}0,865 
2,389,996 

908,246 

68S,B3 
2,423,470 

202,427 
125,915 
122,283 

363,217 

13,318 

1,320,052 

1,196,195 

26,42.1,572 

250,000 
1050,000 

Series A Serles B 

Tax Exempt Build AmerlCi 

1,161,530 S 2,569359 

1,161530 2,569,359 

1,490,398 3,296,830 
96,781 214,084 

471,901 
754,494 1,668,976 

63,021 139,406 

39,201 86,714 

38,070 84213 

113,080 250,138 

4,146 9,172 

410,959 909,083 

372,409 823,186 

4,757,431 IO,sn,662 

Pflvate fundln. 

SerlesC 

Tuable 

520,502 

142,88? 
151,917 

271,199 

198.805 
196,598 
213,912 

196,598 
196,598 
24,126 

27517 

175,879 

324521 

495,149 

642,897 

201,703 

3,980,866 

Series 0 

Recovery Zone 

478,728 

131,419 

139,725 

249,433 

182,849 
180819 
196,744 

180,819 
180.819 

22,190 

25,363 

161,764 

298,476 

455409 

591,300 

185,515 

3,661,371 

1,244,951 S 1,145,039 

5,llS,en S 4,1\06.410 $ 

'Investment e,lrninns will bo: deposited into the respective Debt Service Fund for each series of Bonds and used to pay interest during construction. 

Stadium 

Escrow 
Account 

COBG 

Gr.nt 

Other funding 

StormWaler 

Management 

Grant 

200,000 

200.000 $ 

Royals 

Equity 

Payment 

908,246 

908.246 $ 

CO\lnty 

Road 

Fund 

250.000 
1,050 000 

Undetermined 

Source Total 

999,230 

274,305 

291,642 

520,632 

381,654 
377,417 
410,656 

371,417 
377,417 
46,316 

52,940 

337,643 

622,997 

950.557 
1,234,197 

3,730,889 
3B7,217 

11.373 126 

4,187,228 

510.865 

2,389,995 
908,246 

685,233 
2,423,470 

202,421 

125,915 

122,283 

363,217 
13,318 

1,320,052 

1,19619$ 

26,421,572 

250,000 
1,050,000 



Sarpy County, Nebtil~h 

Baseball Stadium·Component PriCing Allocation 

S\adlum DlrQt\& Non·Stadlum Total Stadium SlormWater Royals County 
% Direct Indirect Indlret(t Indirect All Series A Series B SerlesC Serles 0 Escrow COBG Managament Equity Road Undetermined 

Direct Casu Costs Co~1S Stadium Costs Costs Costs Tall hempt Build America Talilable Recovery Zone Account Grant Grant Payment Fund Source Tolal 
Paving·Arlerfa[ (HI hwa 370 5 722,264 722,264 550,000 172,264 722,264 
PavlnB·Arteriall132nd 51) 5 88,429 BB,429 88,429 88,429 
Temporary Site Access $ 150,000 150,000 150,000 150.000 
Pr~·Oesi n Services/Site Selection 5 247,995 247,995 247,995 247,995 
Arc.h. Des-inn Fees pa~d from E!.Crow ACCOufll 5 451,008 452,008 452,008 4152,008 
Cosu (au lied for Future SID's 5 810,693 810,693 810,693 810,693 
Storm Sewer/Water Qu;)Jity $ 100,000 100,000 100,000 100,000 
Erosion ControllnsjJectiom 5 15,000 15,000 15,000 15,000 
Site Grading 42,000 42,000 42,000 42,000 

Total Non·Stadlum Direct Costs 3,928,389 3,928,389 700,003 5 550,000 S 2,521,386 157,000 3,928,389 

Non-Stadium Indirect Costs 
Fee~/PetmilS 75000 
Stadium Des! n Fees (% Con~t.$) 1,421,512 
Oesicn Contingency 100,000 
E,..penses 30,000 

On'Roing Servlces/Meet.fiji 40,000 
Spet',allrapec.tior,·State 50,000 

Total Non-stadium Indirect Costs 1,716,572 

Total Allocated Costs 5 25,751.343 2,882,046 1,716,572 S 30,349,961 5 4,757,431 S 10,523,662 S 5,225,823 5 4,806,410 S 700,003 5 550,000 S 200,000 $ 908,246 5 2,521,385 S 151,000 $ 30,3<19,961 

Bond Proceeds Available 4,107,934 9,086,943 5,391,511 4,958,800 700,000 $ 550,000 $ 200,000 $ 1,000,000 5 2,000,000 

31.133% 68.867% 52.090% 47,910% 

13,194,877 10,350,311 

·Investment earnlngs Will be deposited into the respective Debt SerVice Fund fo, each senes of Bonds and used to pi1Y interest during construction. 



TAX COMPLIANCE AGREEMENT 

Dated as of October 15, 2009 

Among 

SARPY COUNTY LEASING CORPORATION, 

THE COUNTY OF SARPY, NEBRASKA, 

And 

UNION BANK AND TRUST COMPANY, 
as Trustee 

$9,290,000 
LEASE RENTAL REVENUE BONDS 

(OMAHA ROYALS STADIUM PROJECT) 
SERIES 2009B 

(BUILD AMERICA BONDS - DIRECT PAYMENT TO ISSUER) 
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TAX COMPLIANCE AGREEMENT 

THIS TAX COMPLIANCE AGREEMENT (the "Tax Agreement"), dated as of October 15, 
2009, between SARPY COUNTY LEASING CORPORATION, a nonprofit corporation organized and 
existing under the laws of the State of Nebraska (the "Corporation"), THE COUNTY OF SARPY, 
NEBRASKA, a county and a political subdivision organized and existing under the laws of the State of 
Nebraska (the "County") and UNION BANK AND TRUST COMPANY, a state banking corporation 
trust duly organized and existing under the laws of the Nebraska, as Trustee (the "Trustee"); 

RECITALS 

1. This Tax Agreement is being executed and delivered in connection with the issuance by 
the Corporation of $9,290,000 principal amount of Lease Rental Revenue Bonds (Omaha Royals Stadium 
Project), Series 2009B (Build America Bonds - Direct Payment to Issuer) (the "Bonds"), under a Bond 
Trust Indenture dated the date of this Tax Agreement (the "Indenture") between the Corporation and the 
Trustee, for the purposes described in this Tax Agreement, in the Indenture and in the Public Payment 
Lease Agreement dated as of this Tax Agreement between the Corporation and the County (the "Public 
Payment Lease") and the Private Payment Lease Agreement dated as of this Tax Agreement between the 
Corporation and the County (the "Private Payment Lease" and with the Public Payment Lease, the 
"Lease"). 

2. The Internal Revenue Code of 1986, as amended (the "Code"), and the applicable 
Regulations and rulings issued by the U.S. Treasury Department (the "Regulations"), impose certain 
limitations on the uses and Investment of the Bond proceeds and of certain other money relating to the 
Bonds and set forth the conditions under which the interest on the Bonds will be excludable from gross 
income for federal income tax purposes under Code § 1 03 (a "Tax-Exempt Obligation"). 

3. In lieu of issuing the Bonds as Tax-Exempt Obligations, the Corporation is electing (a) to 
issue the Bonds as taxable "Build America Bonds" as defined in Code § 54AA ("Build America 
Bonds"), and (b) to treat the Bonds as "qualified" Build America Bonds, eligible to receive payments 
from the U.S. Treasury equal to 35% of each interest payment on the Bonds in accordance with Code 
§§ 54AA and 6431 ("BAB Interest Subsidy Payments"). However, it is understood that all of the 
requirements of the Code and Regulations apply to Build America Bonds as if they were issued as tax 
exempt obligations. 

4. The Corporation and the County have requested that Gilmore & Bell, P.c. ("Bond 
Counsel") provide an opinion that the Bonds constitute Build America Bonds and that the Corporation is 
eligible to receive BAB Interest Subsidy Payments in connection with interest paid on the Bonds (the 
"Initial Opinion of Bond Counsel"). 

5. The Corporation, the County and the Trustee are entering into this Tax Agreement in 
order to set forth certain representations, facts, expectations, terms and conditions relating to the use Bond 
proceeds and the property financed or refinanced with those proceeds and the Investment of the Bond 
proceeds and of certain other related money, in order to establ ish and maintain the status of the Bonds as 
Build America Bonds for federal income tax purposes, and to provide guidance for procuring BAB 
Interest Subsidy Payments and for complying with the arbitrage rebate provisions of Code § 148(f). 



NOW, THEREFORE, in consideration of the foregoing and the mutual representations, 
covenants and agreements set forth in this Tax Agreement, the Corporation, the County and the Trustee 
represent, covenant and agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions of Words and Terms. Except as otherwise provided in this Tax 
Agreement or unless the context otherwise requires, capitalized words and terms used in this Tax 
Agreement have the same meanings as set forth in the Indenture, and certain other words and phrases 
have the meanings assigned in Code §§ 103, 141-150 and the Regulations. The following words and 
terms used in this Tax Agreement have the following meanings: 

"Adjusted Gross Proceeds" means the Gross Proceeds of the Bonds reduced by amounts (a) in a 
Bona Fide Debt Service Fund or a reasonably required reserve or replacement fund, (b) that as of the 
Issue Date are not expected to be Gross Proceeds, but which arise after the end of the applicable spending 
period, and (c) representing grant repayments or sale or Investment proceeds of any purpose Investment. 

"Available Construction Proceeds" means the sale proceeds of the Bonds, increased by (a) 
Investment earnings on the sale proceeds, (b) earnings on amounts in a reasonably required reserve or 
replacement fund allocable to the Bonds but not funded from the Bonds, and (c) earnings on such 
earnings, reduced by sale proceeds (1) in any reasonably required reserve fund or (2) used to pay issuance 
costs of the Bonds. But Available Construction Proceeds do not include Investment earnings on amounts 
in a reasonably required reserve or replacement fund after the earlier of (A) the second anniversary of the 
Issue Date or (B) the date the Financed Facility is substantially completed. 

"Available Project Proceeds" means the sale proceeds of the Bonds, plus Investment earnings 
on those proceeds, reduced by (a) proceeds used to pay Issuance Costs (to the extent those costs do not 
exceed 2% of the sale proceeds) and (b) proceeds deposited in a reasonably required reserve or 
replacement fund. 

"BAB Interest Subsidy Payments" means payments to be received by the Corporation from the 
U.S. Department of the Treasury under Code §§ 54AA(g) and 6431 in connection with the payments of 
interest on the Bonds. 

"Bona Fide Debt Service Fund" means a fund, which may include Bond proceeds, that (a) is 
used primarily to achieve a proper matching of revenues with principal and interest payments within each 
Bond Year; and (b) is depleted at least once each Bond Year, except for a reasonable carryover amount not 
to exceed the greater of (I) the earnings on the fund for the immediately preceding Bond Year, or (2) one
twelfth of the principal and interest payments on the Bonds for the immediately preceding Bond Year. 

"Bond" or "Bonds" means any Bond or Bonds described in the recitals, authenticated and 
delivered under the Indenture. 

"Bond Counsel" means Gilmore & Bell, P.c., or other firm of nationally recognized bond 
counsel acceptable to the Corporation. 
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"Bond Year'" means each one-year period (or shorter period for the first Bond Year) ending 
December 15, or another one-year period selected by the Corporation, 

"Capital Expenditures" means any capital expenditures as defined in Regulation § 1.150-1 (b). 
A Capital Expenditure is generally any cost of a type that is properly chargeable to a capital account (or 
would be so chargeable with a proper election or with the application of the definition of placed in service 
under Regulation § 1.150-2(c» under general Federal income tax principles (e.g. costs incurred to 
acquire, construct, or improve land, buildings, and equipment generally are capital expenditures), 
determined at the time the expenditure is paid with respect to the property, For this purpose, Capital 
Expenditures include reimbursement of capital expenditures under the reimbursement rules contained in 
Regulation § 1.150-2. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Computation Date" means each date on which arbitrage rebate for the Bonds is computed. The 
Corporation may treat any date as a Computation Date, subject to the following limits: 

(a) the first rebate installment payment must be made for a Computation Date not later than 5 
years after the Issue Date; 

(b) each subsequent rebate installment payment must be made for a Computation Date not 
later than five years after the previous Computation Date for which an installment 
payment was made; and 

(c) the date the last Bond is discharged is the final Computation Date. 

The Corporation selects October I, 2014 as the first Computation Date but reserves the right to select a 
different date consistent with the Regulations. 

"Corporation" means Sarpy County Leasing Corporation and its successors and assigns, or any 
body, agency or instrumentality of the State of Nebraska succeeding to or charged with the powers, duties 
and functions of the Corporation. 

"County" means The County of Sarpy, Nebraska, a county and a political subdivision organized 
and existing under the laws of the State of Nebraska 

"Financed Facility" means any of the property financed or refinanced with the proceeds of the 
Bonds, as described on Exhibit C. 

"Gross Proceeds" means (a) sale proceeds (any amounts actually or constructively received by 
the Corporation from the sale of the Bonds, including amounts used to pay underwriting discount or fees, 
but excluding pre-issuance accrued interest), (b) Investment proceeds (any amounts received from 
investing sale proceeds, or other Investment proceeds), (c) any amounts held in a sinking fund for the 
Bonds, (d) any amounts held in a pledged fund or reserve fund fo~ the Bonds, and (e) any other 
replacement proceeds. 

Specifically, Gross Proceeds includes (but is not limited) to amounts held in the following funds 
and accounts: 
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(a) Construction Fund, and within such fund the (I) Public Payment Project Account 
and therein the Series 2009B Project Subaccount and (2) Costs of Issuance Account and therein 
the Series 2009B Subaccount. 

(b) Bond Fund, and within such fund the 2009B Account. 

(c) Rebate Fund (to the extent funded with sale proceeds or investment proceeds of 
the Bonds). 

"Guaranteed Investment Contract" is any Investment with specifically negotiated withdrawal 
or reinvestment provisions and a specifically negotiated interest rate, including any agreement to supply 
Investments on two or more future dates (e.g., a forward supply contract). 

"Indenture" means the Trust Indenture as originally executed by the Corporation and the 
Trustee, as amended and supplemented in accordance with the provisions of the Indenture. 

"Initial Opinion of Bond Counsel" means the written opinion of Gilmore & Bell, P.c. being 
delivered in connection with the issuance of the Bonds, concluding that the Bonds are qualified Build 
America Bonds under Code § S4AA, and the Corporation is entitled to receive BAB Interest Subsidy 
Payments in connection with interest paid on the Bonds. 

"Investment" means any security, obligation, annuity contract or other investment-type property 
that is purchased directly with, or otherwise allocated to, Gross Proceeds. This term does not include a 
tax-exempt bond, except for "specified private activity bonds" as defined in Code § S7(a)(S)(C), but it 
does include the investment element of most interest rate caps. 

"IRS" means the United States Internal Revenue Service. 

"Issuance Costs" means any cost or expense incurred on account of and in connection with the 
Bonds including: (a) underwriters' spread or placement fees (whether realized directly or derived through 
purchase of one or more Bonds at a discount below the price at which they are expected to be sold to the 
public); (b) legal counsel fees and expenses; (c) financial advisor fees; (d) rating agency fees; (e) trustee 
or escrow agent fees; (t) paying agent and certifYing and authenticating agent fees related to issuance of 
the Bonds; (g) accountant fees related to issuance of the Bonds; (h) printing costs (for the Bonds and of 
preliminary and final offering materials); and (i) costs of engineering and feasibility studies necessary to 
the issuance of the Bonds (as opposed to such studies related to completion of the Financed Facility, but 
not to the financing). However, Issuance Costs do not include fees or expenses directly related to the cost 
of credit enhancement for the Bonds to the extent those fees or expenses may be included as a qualified 
guaranty in the calculation of the yield on the Bonds. 

"Issue Date" means October 15,2009. 

"Lease" means, collectively, the Public Payment Lease and the Private Payment Lease. 

"Management Agreement" means a legal agreement defined in Regulations § 1.141-3(b) as a 
management, service, or incentive payment contract with an entity that provides services involving all or 
a portion of any function of the Financed Facility, such as a contract to manage the entire Financed 
Facility or a portion of the Financed Facility. Contracts for services that are solely incidental to the 
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primary governmental function of the Financed Facility (for example, contracts for janitorial, office 
equipment repair, billing, or similar services), however, are not treated as Management Agreements. 

"Measurement Period" means, with respect to each item of property financed as part of the 
Financed Facility, the period beginning on the later of (a) the Issue Date or (b) the date the property is 
placed in service and ending on or the earlier of (I) the final maturity date of the Bonds or (2) the 
expected economic useful life of the property. 

"Minor Portion" means the lesser of$ I 00,000 or 5% of the sale proceeds of the Bonds. 

"Net Proceeds" means the sale proceeds of the Bonds (excluding pre-issuance accrued interest), 
less any proceeds deposited in a reasonably required reserve or replacement fund, plus all Investment 
earnings on such sale proceeds. 

"Non-Qualified Use" means use of Bond proceeds or the Financed Facility in a trade or business 
carried on by any Non-Qualified User. The rules set out in Regulations § 1.141-3 determine whether 
Bond proceeds or the Financed Facility are "used" in a trade or business. Generally, ownership, a lease, 
or any other use that grants a Non-Qualified User a special legal right or entitlement with respect to the 
Financed Facility, will constitute use under Regulations § l.l41-3. 

"Non-Qualified User" means any person or entity other than a Qualified User. 

"Opinion of Bond Counsel" means the written opinion of Gilmore & Bell, P.e. or other 
nationally recognized firm of bond counsel. Unless otherwise specifically noted herein an Opinion of 
Bond Counsel must conclude that the action or proposed action or the failure to act or proposed failure to 
act for which the opinion is required will not adversely affect the exclusion of the interest on the Bonds 
from gross income for federal income tax purposes. 

"Private Payment Bonds" means the Corporation's (a) Lease Rental Revenue Bonds (Omaha 
Royals Stadium Project) Taxable Series 2009C and (b) any other obligation issued and secured by 
revenues under. the Private Payment Lease, as amended and supplemented in accordance with the 
provisions of the Private Payment Lease. 

"Private Payment Lease" means the Private Payment Lease Agreement dated as of this Tax 
Agreement between the Corporation and the County. 

"Private Payment Project" means the specific property listed on Exhibit C financed with the 
proceeds of the Private Payment Bonds and described in the Private Payment Lease constituting a 
"discrete portion" (as defined in Regulations § 1.141-3) of the Stadium. 

"Proposed Regulations" means the proposed arbitrage regulations including Prop. Treas. Reg. 
§§ 1.148-0, 1.148-3, 1.148-4, 1.148-5, 1.148-8, and 1.148-11 (published at 72 Fed. Reg. 54606 (Sept. 26, 
2007» and IRS Notice 2009-26. 

"Public Payment Bonds" means the Bonds and the Series 2009A Bonds. 

"Public Payment Lease" means the Public Payment Lease Agreement dated as of this Tax 
Agreement between the Corporation and the County. 
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"Public Payment Lease Revenues" means the revenues derived from generally applicable taxes, 
within the meaning of Regulations § 1.1 4 1-4(e), under the Public Payment Lease, including revenues 
derived from County sources consisting of (a) lodging tax, (b) keno tax, (c) general property taxes, (d) 
local option sales taxes, and (e) such other revenues collected by the County for which the County has 
received an approving opinion of Bond Counsel. 

"Public Payment Project" means the specific property listed on Exhibit C financed with the 
proceeds of the Public Payment Bonds and described in the Public Payment Lease constituting the 
remaining portion of the Stadium (other than the Private Payment Project) and the related infrastructure 
improvements. 

"Qualified Use Agreement" means any of the following: 

(a) A lease or other short-term use by members of the general public who occupy the 
Financed Facility on a short-term basis in the ordinary course of the Corporation's governmental 
purposes. 

(b) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 
of the Financed Facility for a period up to 200 days in length pursuant to an arrangement whereby 
(1) the use of the Financed Facility under the same or similar arrangements is predominantly by 
natural persons who are not engaged in a trade or business and (2) the compensation for the use is 
determined based on generally applicable, fair market value rates that are in effect at the time the 
agreement is entered into or renewed. Any Qualified User or Non-Qualified User using all or any 
portion of the Financed Facility under this type of arrangement may have a right of first refusal to 
renew the agreement at rates generally in effect at the time of the renewal. 

(c) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 
of the Financed Facility for a period up to 100 days in length pursuant to arrangements whereby 
(1) the use of the property by the person would be general public use but for the fact that 
generally applicable and uniformly applied rates are not reasonably available to natural persons 
not engaged in a trade or business, (2) the compensation for the use under the arrangement is 
determined based on applicable, fair market value rates that are in effect at the time the agreement 
is entered into or renewed, and (3) the Financed Facility was not constructed for a principal 
purpose of providing the property for use by that Qualified User or Non-Qualified User. Any 
Qualified User or Non-Qualified User using all or any portion of the Financed Facility under this 
type of arrangement may have a right of first refusal to renew the agreement at rates generally in 
effect at the time of the renewal. 

(d) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 
of the Financed Facility for a period up to 50 days in length pursuant to a negotiated arm's-length 
arrangement at fair market value so long as the Financed Facility was not constructed for a 
principal purpose of providing the property for use by that person. 

"Qualified User" means a State, territory, possession of the United States, the District of 
Columbia, or any political subdivision thereof, or any instrumentality of such entity, but it does not 
include the United States or any agency or instrumentality of the United States. 

"Reasonable Retainage" means Gross Proceeds retained by the Corporation for reasonable 
business purposes, such as to ensure or promote compliance with a construction contract; provided that 
such amount Illay not exceed (a) for purposes of the 18-lllonth spending test, 5% of net sale proceeds of 
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the Bonds on the date 18 months after the Issue Date, or (b) for purposes of the 2-year spending test, 5% 
of the Available Construction Proceeds as of the end of the 2-year spending period. 

"Rebate Analyst" means a firm of nationally recognized bond counselor a finn of independent 
certified public accountants to be selected by the Corporation to compute rebate on the Bonds. 

"Regulations" means all Regulations issued by the U.S. Treasury Department to implement the 
provisions of Code §§ 103 and 141 through 150 and applicable to the Bonds. 

"Series 2009A Bonds" means the Corporation's $4,195,000 Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) Series 2009A. 

"Stadium" means all property and improvements leased to the Sublessee under the Stadium 
Lease. 

"Stadium Bonds" means the Public Payment Bonds and the Private Payment Bonds. 

"Stadium Lease" means the Stadium Lease and Use Agreement between the County and the 
Sublessee entered into on March 17,2009 for use of the Financed Facility. 

"Stadium Project" means the Stadium and related public-owned, operated and maintained 
infrastructure necessary or otherwise to be constructed from proceeds of the Stadium Bonds. 

"Sublessee" means the Omaha Royals Limited Partnership, a limited partnership organized and 
existing under the laws of the State of Nebraska. 

"Supplemental Opinion of Bond Counsel" means a written opinion of Gilmore & Bell, P.c. or 
other nationally recognized finn of bond counsel, concluding that the action or proposed action, or the 
failure to act or proposed failure to act, for which the opinion is required, will not adversely affect the 
Corporation's right to receive BAB Interest Subsidy Payments in connection with interest paid on the 
Bonds. 

"Tax Agreement" means this Tax Compliance Agreement as it may from time to time be 
amended and supplemented in accordance with its tenns. 

"Transcript" means the Transcript of Proceedings relating to the authorization and issuance of 
the Bonds. 

"Trustee" means Union Bank and Trust Company, and its successor or successors and any other 
corporation or association which at any time may be substituted in its place at the time serving as Trustee 
under the Indenture. 

"Underwriter" means Ameritas Investment Corp., underwriter of the Bonds. 

"Yield" means Yield on the Bonds, computed under Regulations § 1.148-4, and Yield on an 
Investment, computed under Regulations § 1.148-5. In computing Yield on the Bonds, the expected BAB 
Interest Subsidy Payments (treated as received on each interest payment date) must be deducted from the 
Bond payments in accordance with Code § 6431(c). 
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ARTICLE II 

GENERAL REPRESENTATIONS AND COVENANTS 

Section 2.1. Representations and Covenants of the Corporation. The Corporation 
represents and covenants to the County and the District as follows: 

(a) Organization and Authority. The Corporation (I) is a public benefit nonprofit 
corporation duly organized and existing under the laws of the State of Nebraska, and (2) 
has lawful power and authority to issue the Bonds on behalf of the County for the 
purposes set forth in the Indenture, to enter into, execute and deliver the Indenture, the 
Lease, the Bonds and this Tax Agreement and to carry out its obligations under this Tax 
Agreement and under such documents, and (3) by all necessary action has been duly 
authorized to execute and deliver the Indenture, the Lease, the Bonds, and this Tax 
Agreement, acting by and through its duly authorized officials. 

(b) Issuance of Bonds on Behalf of the County. The Corporation is issuing the Bonds on 
behalf of the County, a political subdivision of the State of Nebraska. In accordance 
therewith: 

(1) The Corporation is a public corporation authorized by Nebraska Revised Statute 
§21-1927 to be formed by and at the direction of the County for the purpose of 
holding property in trust for the County. 

(2) The Corporation was formed by the County Board of Commissioners (the 
governing body of the County) formally approving the creation of the 
Corporation and the form of the Corporation's certificate of incorporation. 

(3) The members of the County Board of Commissioners serve as ex officio 
members of the board of directors ofthe Corporation. 

(4) Pursuant to Nebraska Revised Statue §21-1928, the Corporation is authorized to 
issue bonds in furtherance of its corporate purposes, which include the power to 
acquire, improve, maintain, equip and furnish the Stadium Project. 

(5) By statute none of the Corporation's earnings may inure to the benefit of any 
private person. 

(6) Upon dissolution of the Corporation, legal title to the Stadium Project will vest in 
and become property of the County. 

(c) Elections; Status of Bonds as Build America Bonds. The Corporation understands that 
the County has irrevocably elected (I) under Code § 54AA( d) to treat the Bonds as 
"Build America Bonds" and (2) under Code § 54AA(g)(2) to treat the Bonds as "qualified 
bonds" eligible for BAB Interest Subsidy Payments. The Corporation (A) will take 
whatever action, and refrain from whatever action, necessary to comply with the 
applicable requirements of the Code related to Build America Bonds, including any 
limitations applicable to Tax-Exempt Obligations that apply to Build America Bonds; (B) 
will not use or invest, or permit the use or investment of, any money on deposit in any 
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fund or account maintained in connection with the Bonds, whether or not that money was 
derived from the proceeds of the sale of the Bonds or from any other source, in a manner 
that would violate applicable provisions of the Code related to Build America Bonds; and 
(C) will not use, or permit the use of, any portion of the Financed Facility in a manner 
that would cause the Bonds to become "private activity bonds" as defined in Code § 141. 

(d) IRS Forms 8038-G and 8038-CP. Attached as Exhibit B is a copy of IRS Fonn 8038-G 
(lnfonnation Return for Tax-Exempt Governmental Obligations) that is being executed 
by a representative of the Corporation and which is being filed with the IRS in 
connection with the issuance of the Bonds as required by Code § 149( e). Bond Counsel 
prepared Fonn 8038-G in connection with the issuance of the Bonds. The Corporation 
knows of no inaccuracies in the Fonn 8038-G prepared by Bond Counsel. The Qualified 
Users of the proceeds of the Bonds and their EIN numbers are set out on the attachment 
to IRS Form 8038-G. The Corporation will file IRS Fonn 8038-CP no sooner than 30 
days after the filing of F onn 8038-G in connection with the issuance of the Bonds. The 
Corporation understands that current IRS procedures require Form 8038-CP to be filed no 
sooner than 90 and no less than 45 days prior to each interest payment date for the Bonds 
in order for the Corporation to timely receive BAB Interest Subsidy Payments and that 
the Corporation is responsible for preparing Form 8038-CP for each filing. 

(e) Compliance with Future Tax Requirements. The Corporation understands that the Code 
and the Regulations may impose new or different restrictions and requirements on the 
Corporation in the future. The Corporation will comply with such future restrictions that 
are necessary to maintain the exclusion of the interest on the Bonds from gross income 
for federal income tax purposes. 

(f) Corporation Reliance on Other Parties. The expectations, representations and 
covenants of the Corporation described in this Tax Agreement and other matters are 
based in whole or in part upon covenants, representations and certifications of the County 
and other parties set forth in this Tax Agreement or exhibits to this Tax Agreement. 
Although the Corporation has made no independent investigation of the representation of 
other parties, the Corporation is not aware of any facts or circumstances that would cause 
it to question the accuracy or reasonableness of any representation made in this Tax 
Agreement or exhibits to this Tax Agreement. 

Section 2.2. Representations and Covenants of the County. The County represents and 
covenants to the Corporation and Trustee as follows: 

(a) Organization ami Authority. The County (1) is a county and a political subdivision duly 
organized and existing under the laws of the State of Nebraska, and (2) has lawful power 
to enter into, execute and deliver the Lease and this Tax Agreement and to carry out its 
obligations under the Lease and this Tax Agreement, and (3) by all necessary action has 
been duly authorized to execute and deliver the Lease and this Tax Agreement, acting by 
and through its duly authorized officials. 

(b) Elections; Status of BOllds as Build America Bonds. The County irrevocably elects 
(I) under Code § 54AA(d) to treat the Bonds as "Build America Bonds" and (2) under 
Code § 54AA(g)(2) to treat the Bonds as "qualified bonds" eligible for BAB Interest 
Subsidy Payments. The County (A) will take whatever action, and refrain from whatever 
action, necessary to comply with the applicable requirements of the Code related to Build 
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America Bonds, including any limitations applicable to Tax-Exempt Obligations that 
apply to Build America Bonds; (8) will not use or invest, or permit the use or investment 
of, any money on deposit in any fund or account maintained in connection with the 
Bonds, whether or not that money was derived from the proceeds of the sale of the Bonds 
or from any other source, in a manner that would violate applicable provisions of the 
Code related to Build America Bonds; and (C) will not use, or permit the use of, any 
portion of the Financed Facility in a manner that would cause the Bonds to become 
"private activity bonds" as defined in Code § 141. 

(c) Use of Available Project Proceeds. The Expected Available Project Proceeds of the 
County is $9,151,942.75, computed as follows: 

Sale Proceeds (Offering Price). $9,252,513.20 
Minus Underwriter's Discount 

150,890.44 
(Issuance Cost) 
Other Estimated Issuance Costs 14,680.01 
Sub-Total Issuance Costs 
(may not exceed 2% of Sale 165,570.45 
Proceeds) 
Plus Expected Earnings on Sales 

65,000.00 
Proceeds (Investment Proceeds) 
Equals Expected Available 

$9,151,942.75 
Project Proceeds 

The County will allocate 100% of the "Available Project Proceeds" of the Bonds to 
Capital Expenditures for the Financed Facility, including payment of capitalized interest 
on the Bonds prior to the date the Financed Facility is placed in service. No Available 
Project Proceeds of the Bonds will be used to discharge any debt previously incurred by 
the Corporation. 

(d) Plan of Finance. Under an overall plan of finance for the Stadium Project, the Private 
Payment Project will be financed by the Private Payment Bonds and leased to the County 
pursuant to the Private Payment Lease. Any private payments made to or for the benefit 
of the County or the Corporation by the Sublessee under the Stadium Lease as well as 
any payments received by the Corporation or the County for the use of the Stadium are 
expected to be used solely to finance rent due under the Private Payment Lease which in 
turn will be used to pay principal of and interest on the Private Payment Bonds. The 
Public Payment Project (consisting of the balance of the Stadium, together with the 
remaining publicly owned and used infrastructure that comprises the Stadium Project) 
will be financed by the Public Payment Bonds and leased to the County pursuant to the 
Public Payment Lease. Generally applicable taxes, including the taxes from which the 
Public Payment Lease Revenues are derived, and other revenue of the County will be 
used to pay rent under the Public Payment Lease, which will then be used to pay 
principal of and interest on the Public Payment Bonds. The Financed Facility represents 
that portion of the Public Payment Project financed with proceeds of the Bonds. 

(e) Govemmental Obligations-Use of Proceeds. All of the property comprising the 
Stadium Project will be actually or beneficially owned by the County. The County will 
lease the Stadium to the Sublessee pursuant to the Stadium Lease. The Stadium Lease 
results in more than 10% of the Stadium being used in a Non-Qualified Use. However, 
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the financing has been structured so that neither the Bonds nor the Series 2009A Bonds 
will meet the private security or payment test for the reasons set forth in Section 2.2(g) 
below. 

(f) Governmental Obligations-Private Security or Payment. 

(1) As of the Issue Date, the County expects that none of the principal and interest on 
the Bonds will be (under the tenns of the 130nds or any underlying arrangement) 
directly or indirectly: 

(A) secured by (i) the Financed Facility or any other property used or to be 
used for a private business use, or (ii) any interest in payments in respect 
of such property; or 

(B) derived from payments (whether or not such payments are made to the 
Corporation) in respect of the Financed Facility or any other property, or 
borrowed money, used or to be used for a private business use. 

(2) As long as the Bonds are outstanding, neither the Financed Facility nor any other 
property used or to be used for a private business use or any interest in payments 
in respect of such property will be pledged, directly or indirectly, as security for 
repayment of the Bonds. 

(3) For purposes of the foregoing, taxes of general application, including the taxes 
from which the Public Payment Lease Revenues are derived, are not treated as 
private payments or as private security. Public Payment Lease Revenues are 
derived from generally applicable taxes because each of the taxes is an enforced 
contribution exacted pursuant to legislative authority as part of the taxing power, 
is imposed and collected for the purpose of raising revenue to be used for 
governmental purposes, has a uniform rate of collection that applies to all 
persons of the same classification in the appropriate jurisdiction and. has a 
generally applicable manner of collection and determination. 

(A) Public Payment Lease Revenues will be the sole source of repayment of 
the Bonds. As long as the Bonds are outstanding, the County will not 
modify the terms of collection or enforcement of the generally applicable 
taxes from which the Public Payment Lease Revenues are derived unless 
it obtains an Opinion of Bond Counsel. 

(B) No taxpayer has entered into any "impennissible agreement," within the 
meaning of Regulations § 1.141-4(e)(4)(ii), relating to the payment of 
taxes from which the Public Payment Lease Revenues are derived. 

(4) The County will not permit any private security or payment with respect to the 
Bonds without first obtaining an Opinion of Bond Counsel. 

(g) No Private Loan. Not more than 5% of the Net Proceeds of the Bonds will be loaned 
directly or indirectly to any Non-Qualified User. 

(h) Management Agreements. As of the Issue Date, the County has not entered into any 
Management Agreements for any portion of the Financed Facility with Non-Qualified 
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Users. During the Measurement Period, the County will not enter into or renew any 
Management Agreement with any Non-Qualified User without first obtaining an Opinion 
of Bond Counsel. 

(i) Leases. Except for the Stadium Lease, as of the Issue Date the County has not entered 
into any leases of any portion of the Financed Facility other than Qualified Use 
Agreements. During the Measurement Period, the County will not enter into or renew 
any lease or similar agreement or arrangement other than a Qualified Use Agreement 
without first obtaining an Opinion of Bond Counsel. 

U) Reimbursement of Expenditures. No portion of the Net Proceeds of the Bonds will be 
used to reimburse an expenditure paid by the Corporation prior to the Issue Date. 

(k) Limit on Maturity of Bonds. A list of the assets included in the Financed Facility and a 
computation of the "average reasonably expected economic life" is attached to this Tax 
Agreement as Exhibit C. Based on this computation, the "average maturity" of the 
Bonds of 21.738 years, as computed by Bond Counsel, does not exceed 120% of the 
average reasonably expected economic life of the Financed Facility (36.00 years). 

(I) Registered Bonds. The Indenture requires that all of the Bonds will be issued and held in 
registered form within the meaning of Code § 149(a). 

(m) Bonds Not Federally Guaranteed. The County will not take any action or permit any 
action to be taken which would cause any Bond to be "federally guaranteed" within the 
meaning of Code § 149(b). 

(n) IRS Forms 8038-G and 803S-CP. The County will instruct and assist the Corporation in 
filing all appropriate returns, reports, and attachments to income tax returns required by 
the Code, including without limitation Form 8038-G (Information Return for Tax
Exempt Governmental Obligations) and Form 8038-CP (Return for Credit Payments to 
Issuers of Qualified Bonds). The information contained in Parts II through V of IRS 
Form 8038-G, attached as Exhibit B, was provided to the Corporation and Bond Counsel 
by the County, and such information is true, complete and correct as of the Issue Date. 

(0) Hedge Bonds. At least 85% of the net sale proceeds of the Bonds will be used to carry 
out the governmental purpose of the Bonds within three years after the Issue Date, and 
not more than 50% of the proceeds of the Bonds will be invested in Investments having a 
substantially guaranteed Yield for four years or more. 

(p) Compliance with Future Tax Requirements. The County understands that the Code and 
the Regulations may impose new or different restrictions and requirements on the County 
in the future. The County will comply with such future restrictions that are necessary to 
maintain the exclusion of the interest on the Bonds from gross income for federal income 
tax purposes. 

(q) Single Issue; No Other Issues. The Bonds constitute a single "issue" under Regulations 
§ 1.150-1 (c). Except for the Corporation's Lease Rental Revenue Bonds (Omaha Royals 
Stadium Project) Series 2009A, the interest on which is tax-exempt, and the 
Corporation's Lease Rental Revenue Bonds (Omaha Royals Stadium Project) Taxable 
Series 2009C, the interest on which is taxable and not designated as Build America 
Bonds, no other debt obligations (I) are being sold within 15 days of the sale of the 
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Bonds, (2) are being sold under the same plan of financing as the Bonds, and (3) are 
expected to be paid from substantially the same source of funds. as the Bonds 
(disregarding guarantees from unrelated parties, such as bond insurance). 

(r) Interest Rate Swap. As of the Issue Date, the County has not entered into an interest rate 
swap agreement or any other similar arrangement designed to modify its interest rate risk 
with respect to the Bonds. The County will not enter into any such arrangement in the 
future without obtaining an Opinion of Bond Counsel. 

(s) Guaranteed Investment Contract. As of the Issue Date, the County does not expect to 
enter into a Guaranteed Investment Contract for any Gross Proceeds of the Bonds. The 
County will be responsible for complying with Section 4.3(d) if it decides to enter into a 
Guaranteed Investment Contract at a later date. 

(t) Limit on Issuance Costs. Not more than 2% of the sale proceeds of the Bonds will be 
used to pay Issuance Costs. 

Section 2.3. Representations and Covenants of the Trustee. The Trustee represents and 
covenants to the Corporation and the County as follows: 

(a) The Trustee will comply with the provisions of this Tax Agreement that apply to it as 
Trustee and any written letter or opinion of Bond Counsel, specifically referencing the 
Bonds and received by the Trustee, that sets forth any action necessary to comply with 
any statute, regulation or ruling that may apply to it as Trustee and relating to reporting 
requirements or other requirements necessary to maintain the status of the Bonds as 
qualified Build America Bonds under Code § 54AA(d) and the right of the Corporation to 
BAB Interest Subsidy Payments under Code §§ 54AA(g)(2) and 6431. 

(b) The Trustee, acting on behalf of the Corporation, may from time to time cause a firm of 
attorneys, consultants or independent accountants or an Investment banking firm to 
provide the Trustee with such information as it may request in order to determine all 
matters relating to (I) the Yield on the Bonds as it relates to any data or conclusions 
necessary to verify that the Bonds are not "arbitrage bonds" within the meaning of Code 
§ 148, and (2) compliance with arbitrage rebate requirements of Code § 148(f). The 
Corporation will pay all costs and expenses incurred in connection with supplying the 
foregoing information. 

Section 2.4. Survival of Representations and Covenants. All representations, covenants 
and certifications of the Corporation, the County and the Trustee contained in this Tax Agreement or in 
any certificate or other instrument delivered by the Corporation, the County or the Trustee under this Tax 
Agreement, will survive the execution and delivery of such documents and the issuance of the Bonds, as 
representations of facts existing as of the date of execution and delivery of the instruments containing 
such representations. The representations of the Corporation contained in this Tax Agreement are 
intended to apply from and after the Issue Date as long as the Corporation requests or claims any BAB 
Interest Subsidy Payment on the Bonds, including any BAB Interest Subsidy Payment claimed or 
requested following the defeasance of the Bonds. 
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ARTICLE III 

ARBITRAGE CERTIFICATIONS AND COVENANTS 

Section 3.1. General. The purpose of this Article III is to certify, under Regulations § 1.148-
2(b), the Corporation's expectations as to the sources, uses and Investment of Bond proceeds and other 
money, in order to support the Corporation's conclusion that the Bonds are not arbitrage bonds. The 
person executing this Tax Agreement on behalf of the Corporation is an officer of the Corporation 
responsible for issuing the Bonds. 

Section 3.2. Reasonable Expectations. The facts, estimates and expectations set forth in this 
Article III are based upon and in reliance upon the Corporation's understanding of the documents and 
certificates that comprise the Transcript, and the representations, covenants and certifications of the 
parties contained therein. To the Corporation's knowledge, the facts and estimates set forth in this Tax 
Agreement are accurate, and the expectations of the Corporation set forth in this Tax Agreement are 
reasonable. Neither the Corporation nor the County has any knowledge that would cause either of them 
to believe that the representations, warranties and certifications described in this Tax Agreement are 
unreasonable or inaccurate or may not be relied upon. 

Section 3.3. Purpose of Financing. The Bonds are being issued for the purpose of providing 
funds to finance a portion of the cost of the Financed Facility and to pay certain costs of issuing the 
Bonds. . 

Section 3.4. 
under the Indenture: 

Funds and Accounts. The following funds and accounts have been established 

(a) Construction Fund, and within such fund (1) the Public Payment Project Account and 
therein the Series 2009A Project Subaccount and the Series 2009B Project Subaccount, 
(2) the Private Payment Project Account and therein the Series 2009C Project Subaccount 
and (3) the Costs of Issuance Account and therein the Series 2009A Subaccount, Series 
2009B Subaccount and Series 2009C Subaccount. 

(b) Bond Fund, and ·within such fund the Public Payment Project Account and the Private 
Payment Project Account. 

(c) Rebate Fund. 

Section 3.5. Amount and Use of Bond Proceeds and Other Money. 

(a) Amoul1t of BOl1d Proceeds. The total proceeds to be received by the Corporation from 
the sale of the Bonds will be as follows: 

Principal Amount 
Net Original Issue (Discount) 
Underwriting Discount 
Accrued interest 
Total Proceeds Received by Corporation 

-14-

$9,290,000.00 
(37,486.80) 

( 150,890.44) 
0.00 

$9,101,622.76 



(b) Use of Bond Proceeds. The Bond proceeds are expected to be allocated to expenditures 
as follows: 

(1) The accrued interest on the Bonds, if any, will be deposited in the Public 
Payment Project Account in the Bond Fund and used to pay interest on the 
Bonds. 

(2) $14,680.01 will be deposited in the Series 2009B Subaccount in the Costs of 
Issuance Account in the Construction Fund and used to pay costs of issuing the 
Bonds. 

(3) $9,086,942.75 will be deposited in the Series 2009B Project Subaccount in the 
Public Payment Project Account in the Construction Fund and used to pay costs 
of the Financed Facility. 

Section 3.6. Multipurpose Issue. The Corporation is applying the arbitrage rules to separate 
financing purposes of the issue that have the same initial temporary period as if they constitute a single 
issue for purposes pursuant to Regulations § 1.148-9(h)(3)(i). 

Section 3.7. No Refunding. No proceeds of the Bonds will be used to pay principal or 
interest on any other debt obligation. 

Section 3.8. [Reserved]. 

Section 3.9. Project Completion. The Corporation has incurred, or will incur within 6 
months after the Issue Date, a substantial binding obligation to a third party to spend at least 5% of the 
Net Proceeds of the Bonds on the Financed Facility. The completion of the Financed Facility and the 
allocation of the Net Proceeds of the Bonds to expenditures will proceed with due diligence. At least 85% 
of the Net Proceeds of the Bonds will be allocated to expenditures on the Financed Facility within three 
years after the Issue Date. 

Section 3.10. Sinking Funds. The Corporation is required to make periodic payments in 
amounts sufficient to pay the principal of and interest on the Bonds. Such payments will be deposited 
into the Bond Fund. Except for the Bond Fund, no sinking fund or other similar fund that is expected to 
be used to pay principal of or interest on the Bonds has been established or is expected to be established. 
The Bond Fund is used primarily to achieve a proper matching of revenues with principal and interest 
payments on the Bonds within each Bond Year, and the Corporation expects that the Bond Fund will 
qualify as a Bona Fide Debt Service Fund. 

Section 3.11. Reserve, Replacement and Pledged Funds. 

(a) Debt Service Reserve Fund. No reserve or replacement fund has been established for the 
Bonds. 

(b) No Other Replacement or Pledged Funds. None of the Bond proceeds will be used as a 
substitute for other funds that were intended or earmarked to pay costs of the Financed 
Facility, and that instead has been or will be used to acquire Investments having a Yield 
greater than the Yield on the Bonds. Except for the Bond Fund, there are no other funds 
pledged or committed in a manner that provides a reasonable assurance that such funds 
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would be available for payment of the principal of or interest on the Bonds if the 
Corporation encounters financial difficulty. 

Section 3.12. Purpose Investment Yield. The proceeds of the Bonds will not be used to 
purchase an Investment for the purpose of carrying out the governmental purpose ofthe financing. 

Section 3.13. Offering Prices and Yield on Bonds. 

(a) Offering Prices. In the Underwriter Receipt for Bonds and Closing Certificate, the 
Underwriter has certified that (1) all of the Bonds have been the subject of an initial 
offering to the public at prices no higher than those shown on the inside of the cover page 
of the official statement, plus accrued interest (the "Offering Prices"), and (2) the 
Underwriter expects that at least 10% of the Bonds of each maturity will be sold to the 
public at initial offering prices no higher than said Offering Prices. The aggregate initial 
offering price of the Bonds is $9,252,513.20, plus accrued interest. 

(b) Bond Yield. Based on the Offering Prices, the Yield on the Bonds is 4.0461370%, as 
computed by bond counsel as shown on Exhibit A. The expected BAB Interest Subsidy 
Payments on the Bonds (treated as received on each interest payment date) were deducted 
from the debt service payments on the Bonds to determine the Yield on the Bonds, as 
shown on Exhibit A. The Corporation has not entered into an interest rate swap 
agreement with respect to any portion of the proceeds of the Bonds. 

Section 3.14. Miscellaneous Arbitrage Matters. 

(a) No Abusive Arbitrage Device. The Bonds are not and will not be part of a transaction or 
series of transactions that has the effect of (1) enabling the Corporation to exploit the 
difference between tax-exempt and taxable interest rates to gain a material financial 
advantage, and (2) overburdening the tax-exempt bond market. 

(b) No Over-Issuance. The sale proceeds of the Bonds, together with expected Investment 
earnings thereon and other money contributed by the Corporation, do not exceed the cost 
of the governmental purpose of the Bonds as described above. 

Section 3.15. Conclusion. On the basis of the facts, estimates and circumstances set forth in 
this Tax Agreement, the Corporation does not expect that the Bond proceeds will be used in a manner that 
would cause any Bond to be an "arbitrage bond" within the meaning of Code § ]48 and the Regulations. 

ARTICLE IV 

ARBITRAGE INVESTMENT AND REBATE INSTRUCTIONS 

Section 4.1. Temporary PeriodslYield Restriction. Except as described below, the 
Corporation will not invest Gross Proceeds at a Yield greater than the Yield on the Bonds: 

(a) Construction FUlld. Bond proceeds deposited in the Construction Fund and investment 
earnings on those proceeds may be invested without Yield restriction for up to 3 years 
following the Issue Date. If any unspent proceeds remain in the Construction Fund after 
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3 years, those amounts may continue to be invested without Yield restriction so long as 
the Corporation pays to the IRS all Yield reduction payments in accordance with 
Regulations § 1.148-5(c). These payments are required whether or not the Bonds are 
exempt from the arbitrage rebate requirements of Code § 148. 

(b) BOlld Fund. To the extent that the Bond Fund qualifies as a Bona Fide Debt Service 
Fund, money in such account may be invested without Yield restriction for 13 months 
after the date of deposit. Earnings on such amounts may be invested without Yield 
restriction for one year after the date of receipt of such earnings. 

( c) Millor Portion. In addition to the amounts described above, Gross Proceeds not 
exceeding the Minor Portion may be invested without Yield restriction. 

Section 4.2. Fair Market Value. 

(a) General. No Investment may be acquired with Gross Proceeds for an amount (including 
transaction costs) in excess of the fair market value of such Investment, or sold or 
otherwise disposed of for an amount (including transaction costs) less than the fair 
market value of the Investment. The fair market value of any Investment is the price a 
willing buyer would pay to a willing seller to acquire the Investment in a bona fide, 
arm's-length transaction. Fair market value will be detennined in accordance with 
Regulations § l.l48-5. 

(b) Established Securities Market. Except for Investments purchased for a Yield-restricted 
defeasance escrow, if an Investment is purchased or sold in an arm's-length transaction 
on an established securities market (within the meaning of Code § 1273), the purchase or 
sale price constitutes the fair market value. Where there is no established securities 
market for an Investment, market value must be established using one of the paragraphs 
below. The fair market value of Investments purchased for a Yield-restricted defeasance 
escrow must be determined in a bona fide solicitation for bids that complies with 
Regulations § 1.148-5. 

(c) Certificates of Deposit. The purchase price of a certificate of deposit (a "CD") is treated 
as its fair market value on the purchase date if (I) the CD has a fixed interest rate, a fixed 
payment schedule, and a substantial penalty for early withdrawal, (2) the Yield on the CD 
is not less than the Yield on reasonably comparable direct obligations of the United 
States, and (3) the Yield is not less than the highest Yield published or posted by the CD 
issuer to be currently available on reasonably comparable CDs offered to the public. 

(d) Guaranteed Investment Contracts. The Corporation is applying Regulations § 1.148-
5(d)(6)(iii)(A) as amended by the Proposed Regulations (relating to electronic bidding of 
Guaranteed Investment Contracts) to the Bonds. The purchase price of a Guaranteed 
Investment Contract is treated as its fair market value on the purchase date if all of the 
following requirements are met: 

(I) Bona Fide Solicitation for Bids. The Corporation or the Trustee makes a bona 
fide solicitation for the Guaranteed Investment Contract, using the following 
procedures: 
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(A) The bid specifications are in writing and are timely forwarded to 
potential providers. 

(B) The bid specifications include all "material" terms of the bid. A term is 
material if it may directly or indirectly affect the Yield or the cost of the 
Guaranteed Investment Contract. 

(C) The bid specifications include a statement notifYing potential providers 
that submission of a bid is a representation (i) that the potential provider 
did not consult with any other potential provider about its bid, (ii) that 
the bid was determined without regard to any other formal or informal 
agreement that the potential provider has with the Corporation, the 
Trustee, or any other person (whether or not in connection with the bond 
issue), and (iii) that the bid is not being submitted solely as a courtesy to 
the Corporation, the Trustee, or any other person, for purposes of 
satisfYing the requirements ofthe Regulations. 

(D) The terms of the bid specifications are "commercially reasonable." A 
term is commercially reasonable if there is a legitimate business purpose 
for the term other than to increase the purchase price or reduce the Yield 
of the Guaranteed Investment Contract. 

(E) The tenns of the solicitation take into account the Corporation's 
reasonably expected deposit and draw-down schedule for the amounts to 
be invested. 

(F) All potential providers have an equal opportunity to bid. For example, 
no potential provider is given the opportunity to review other bids (i.e., a 
last look) before providing a bid. 

(G) At least three "reasonably competitive providers" are solicited for bids. 
A reasonably competitive provider is a provider that has an established 
industry reputation as a competitive provider of the type of Investments 
being purchased. 

(2) Bids Received. The bids received must meet all of the following requirements: 

(A) At least three bids are received from providers that were solicited as 
described above and that do not have a "material financial interest" in the 
issue. For this purpose, (i) a lead underwriter in a negotiated 
underwriting transaction is deemed to have a material financial interest in 
the issue until 15 days after the Issue Date of the issue, (ii) any entity 
acting as a financial advisor with respect to the purchase of the 
Guaranteed Investment Contract at the time the bid specifications are 
forwarded to potential providers has a material financial interest in the 
issue, and (iii) a provider that is a related party to a provider that has a 
material financial interest in the issue is deemed to have a material 
financial interest in the issue. 
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(13) At least one of the three bids received is from a reasonably competitive 
provider, as defined above. 

(C) If an agent or broker is used to conduct the bidding process, the agent or 
broker did not bid to provide the Guaranteed Investment Contract. 

(3) Winning Bid. The winning bid is the highest Yielding bona fide bid (determined 
net of any broker's fees). 

(4) Fees Paid. The obligor on the Guaranteed Investment Contract certifies the 
administrative costs that it pays (or expects to pay, if any) to third parties in 
connection with supplying the Guaranteed Investment Contract. 

(5) Records. The Corporation and the Trustee retains the following records with the 
bond documents until three years after the last outstanding Bond is redeemed: 

(A) A copy of the Guaranteed Investment Contract. 

(B) The receipt or other record of the amount actually paid for the 
Guaranteed Investment Contract, including a record of any 
administrative costs paid by the Corporation or Trustee, and the 
certification as to fees paid, described in paragraph (d)( 4) above. 

(C) For each bid that is submitted, the name of the person and entity 
submitting the bid, the time and date of the bid, and the bid results. 

(D) The bid solicitation form and, if the terms of Guaranteed Investment 
Contract deviated from the bid solicitation form or a submitted bid is 
modified, a brief statement explaining the deviation and stating the 
purpose for the deviation. 

(e) Other Investments. If an Investment is not described above, the fair market value may be 
established through a competitive bidding process, as follows: 

Section 4.3. 

(a) 

(I) at, least three bids on the Investment must be received from persons with no 
financial interest in the Bonds (e.g., as underwriters or brokers); and 

(2) the Yield on the Investment must be equal to or greater than the Yield offered 
under the highest bid. 

Certain Gross Proceeds Exempt from the Rebate Requirement. 

General. A portion of the Gross Proceeds of the Bonds may be exempt from rebate 
pursuant to one or more of the following exceptions. The exceptions typically will not 
apply with respect to all Gross Proceeds of the Bonds and will not otherwise affect the 
application of the Investment limitations described in Section 4.1. Unless specifically 
noted, the obligation to compute, and if necessary, to pay rebate as set forth in Section 4.4 
applies even if a portion of the gross proceeds of the Bonds is exempt from the rebate 
requirement. To the extent all or a portion of the Bonds is exempt from Rebate the 
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Rebate Analyst may account for such fact in connection with its preparation of a rebate 
report described in Section 4.4. The Corporation may defer the final rebate Computation 
Date and the payment of rebate for the Bonds to the extent permitted by Regulations 
§ I. I 48-7(b)(1 ) and § 1.148-3(e)(2) but only in accordance with specific written 
instructions provided by the Rebate Analyst. 

(b) Applicable Spending Exceptions. 

(I) The Corporation expects that at least 75% of the Available Construction Proceeds 
will be used for construction or rehabilitation expenditures for property owned by 
the Corporation. 

(2) The following optional rebate spending exceptions can apply to the Bonds: 

(a) 6-month Exception (Code § I 48(t)(4)(B) and Regulations § 1.148-7(c» 
(b) 18-month Exception (Regulations § 1.148-7( d». 
(c) 2-year Exception (Code § 148(t)(4)(C) and Regulations § l.148-7(e». 

(3) The Corporation expects to earn approximately $65,000.00 in Investment 
earnings on Bond proceeds in the Project Fund. 

(c) Special Elections Made with Respect to Spending Exception Elections. No special 
elections are being made in connection with the application of the spending exceptions. 

(d) Bona Fide Debt Service Fund. To the extent that the Bond Fund qualifies as a Bona 
Fide Debt Service Fund, Investment earnings in the account cannot be taken into account 
in computing arbitrage rebate. 

(e) Documenting Application of Spending Exception. At any time prior to the first 
Computation Date, the County may engage the Rebate Analyst to determine whether one 
or more spending exceptions has been satisfied, and the extent to which the County must 
continue to comply with Section 4.4 hereof. 

(t) General Requirements for Spending Exception. The following general requirements 
apply in determining whether a spending exception is met. 

(1) Using Adjusted Gross Proceeds or Available Construction Proceeds to pay 
principal of any Bonds is not taken into account as an expenditure for purposes of 
meeting any of the spending tests. 

(2) The six-month spending exception generally is met if all Adjusted Gross 
Proceeds of the Bonds are spent within six months following the Issue Date. The 
test may sti II be satisfied even if up to 5% of the sale proceeds remain at the end 
of the initial six-month period, so long as this amount is spent within one year of 
the Issue Date. 

(3) The 18-month spending exception generally is met if all Adjusted Gross Proceeds 
of the Bonds are spent in accordance with the following schedule: 
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Time Period 
After the 

Issue Date 

6 months 
12 months 

IS months (Final) 

Minimum 
Percentage of 

Adjusted Gross 
Proceeds 

Spent 

15% 
60% 
100% 

(4) The 2-year spending exception generally is met if all Available Construction 
Proceeds are spent in accordance with the following schedule: 

(5) 

(6) 

Section 4.4. 

Time Period 
After the 

Issue Date 

6 months 
12 months 
18 months 

24 months (Final) 

Minimum 
Percentage of 

Available 
Construction 

Proceeds Spent 
10% 
45% 
75% 
100% 

For purposes of applying the IS-month and 2-year spending exceptions only, the 
failure to satisfy the final spending requirement is disregarded if the Corporation 
uses due diligence to complete the Financed Facility and the failure does not 
exceed the lesser of 3% of the aggregate issue price the Bonds or $250,000. No 
such exception applies for any other spending period. 

For purposes of applying the 18-month and 2-year spending exceptions only, the 
Bonds meet the applicable spending test even if, at the end of the final spending 
period, proceeds not exceeding a Reasonable Retainage remain unspent, so long 
as such Reasonable Retainage is spent within 30 months (in the case of the IS
month exception) or 3 years (in the case of the 2 year spending test) after the 
Issue Date. 

Computation and Payment of Arbitrage Rebate. 

(a) Rebate Fund. The Trustee will keep the Rebate Fund separate from all other funds and 
will administer the Rebate Fund under this Tax Agreement. Any Investment earnings 
derived from the Rebate Fund will be credited to the Rebate Fund, and any Investment 
loss will be charged to the Rebate Fund. 

(b) Computation of Rebate Amoullt. The Trustee will provide the Rebate Analyst 
Investment reports relating to each fund held by the Trustee that contains Gross Proceeds 
of the Bonds at such times as reports are provided to the County, and not later than ten 
days following each Computation Date. The County will provide the Rebate Analyst 
with copies of Investment reports for any funds containing Gross ·Proceeds that are held 
by a party other than the Trustee annually as of the end of each Bond Year and not later 
than ten days following each Computation Date. Each Investment report provided to the 
Rebate Analyst will contain a record of each Investment, including (I) purchase date, (2) 
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purchase price, (3) infonnation establishing the fair market value on the date such 
Investment was allocated to the Bonds, (4) any accrued interest paid, (5) face amount, (6) 
coupon rate, (7) frequency of interest payments, (8) disposition price, (9) any accrued 
interest received, and (10) disposition date. Such records may be supplied in electronic 
form. The Rebate Analyst will compute rebate following each Computation Date and 
deliver a written report to the Trustee, the County and the Corporation, together with an 
opinion or certificate of the Rebate Analyst stating that arbitrage rebate was detennined 
in accordance with the Regulations. Each report and opinion will be provided not later 
than 45 days following the Computation Date to which it relates. In perfonning its 
duties, the Rebate Analyst may rely, in its discretion, on the correctness of financial 
analysis reports prepared by other professionals. If the sum of the amount on deposit in 
the Rebate Fund and the value of prior rebate payments is less than the arbitrage rebate 
due, the County will, within 55 days after such Computation Date, pay to the Trustee the 
amount of the deficiency for deposit into the Rebate Fund. If the sum of the amount on 
deposit in the Rebate Fund and the value of prior rebate payments is greater than the 
Rebate Amount, the Trustee will transfer such surplus in the Rebate Fund to the Bond 
Fund. After the final Computation Date or at any other time if the Rebate Analyst has 
advised the Trustee, any money left in the Rebate Fund will be paid to the County and 
may be used for any purpose not prohibited by law. 

(c) Rebate Payments. Within 60 days after each Computation Date, the Trustee must pay (but 
solely from money in the Rebate Fund or provided by the Corporation) to the United States 
the rebate amount then due, determined in accordance with the Regulations. Each payment 
must be (I) accompanied by IRS Form 8038-T and such other forms, documents or 
certificates as may be required by the Regulations, and (2) mailed or delivered to the IRS 
at the address shown below, or to such other location as the IRS may direct: 

Internal Revenue Service Center 
Ogden, UT 84201 

Section 4.5. Successor Rebate Analyst. If the firm acting as the Rebate Analyst resigns or 
becomes incapable of acting for any reason, or if the Corporation or the County desires that a different 
firm act as the Rebate Analyst, then the County (so long as no even of default hereunder or under the 
Lease has occurred or is continuing), with the written consent of the Corporation (which consent will not 
be unreasonably withheld) or the Corporation, by an instrument or concurrent instruments in writing 
delivered to the firm then serving as the Rebate Analyst and any other party to this Tax Certificate, will 
engage a successor Rebate Analyst. In each case the successor Rebate Analyst must be a firm of 
nationally recognized bond counselor a finn of independent certified public accountants and such firm 
must expressly agree to undertake the responsibilities assigned to the Rebate Analyst hereunder. In the 
event the firm acting as the Rebate Analyst resigns or becomes incapable of acting for any reason and 
neither the Corporation nor the County appoints a qualified successor Rebate Analyst within thirty (30) 
days following notice of such resignation then the Trustee will appoint a firm to act as the successor 
Rebate Analyst. 

Section 4.6. Rebate Report Records. The Trustee and the County will retain copies of each 
arbitrage rebate report and opinion until three years after the final Computation Date. 

Section 4.7. Filing Requirements. The Trustee, the County and the Corporation (if requested 
in writing by the County) will file or cause to be filed with the IRS such reports or other documents as are 
required by the Code in accordance with an Opinion of Bond Counsel. 
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Section 4.8. Survival after Defeasance. Notwithstanding anything in the Indenture to the 
contrary, the obligation to pay arbitrage rebate to the United States will survive the payment or defeasance 
of the Bonds. 

ARTICLE V 

MISCELLANEOUS PROVISIONS 

Section 5.1. Term of Tax Agreement. This Tax Agreement will be effective concurrently 
with the issuance and delivery of the Bonds and will continue in force and effect until the principal of, 
redemption premium, if any, and interest on all Bonds have been fully paid and all such Bonds are 
cancelled; provided that, the provisions of Article IV of this Tax Agreement regarding payment of 
arbitrage rebate and all related penalties and interest will remain in effect until all such amounts are paid 
to the United States and the provisions of Section 5.6 hereof relating to record keeping shall continue in 
force for the period described therein for records to be retained. 

Section 5.2. Amendments. This Tax Ah'Teement may be amended from time to time by the 
parties to this Tax Agreement without notice to or the consent of any of the owners of the Bonds, but only 
if such amendment is in writing and is accompanied by a Supplemental Opinion of Bond Counsel to the 
effect that, under then existing law, assuming compliance with this Tax Agreement as so amended such 
amendment will not cause any Bond to be an arbitrage bond under Code § 148 or otherwise adversely 
affect the status of the Bonds as Build America Bonds or the Corporation's right to receive BAB Subsidy 
Payments in connection with interest paid on the Bonds. No such amendment will become effective until 
the Corporation, the County and the Trustee receive a Supplemental Opinion of Bond Counsel, addressed 
to the Corporation, the County and the Trustee, that such amendment will not adversely affect the status 
of the Bonds as Build America Bonds or the Corporation's right to receive BAB Subsidy Payments in 
connection with interest paid on the Bonds. 

Section 5.3. Opinion of Bond Counsel. The Corporation, the County and the Trustee 
acknowledge that Bond Counsel has not provided advice relating to the Federal income tax consequences 
of issuing the Bonds except to the extent reflected in the Initial Opinion of Bond Counsel. In addition, the 
Corporation, the County and the Trustee understand that unless separately contracted, Bond Counsel has 
not agreed to assist the Corporation in obtaining any BAB Interest Subsidy Payments. THE 
CORPORATION AND THE COUNTY UNDERSTAND THAT FAILURE TO COMPLY WITH ALL 
REQUIREMENTS IMPOSED ON ISSUERS OF BUILD AMERICA BONDS, INCLUDING THOSE 
SET OUT IN THIS TAX AGREEMENT MAY RESULT IN TERMINATION OF CONTINUED 
PAYMENT OF ANY BAB INTEREST SUBSIDY PAYMENTS AND THAT THE IRS MAY ALSO 
REQUIRE THE CORPORATION TO REPAY ANY BUILD AMERICA BOND INTEREST SUBSIDY 
PAYMENTS, PREVIOUSLY RECEIVED BY IT TOGETHER WITH INTEREST AND APPLICABLE 
PENALTIES, IN THE EVENT IT IS DETERMINED THAT THE CORPORATION IS NOT ENTITLED 
TO THEM FOR ANY REASON. 

Section 5.4. Reliance. In delivering this Tax Agreement the Corporation, the County and the 
Trustee are making only those certifications, representations and agreements as are specifically attributed 
to them in this Tax Agreement. Neither the Corporation, the County nor the Trustee is aware of any facts 
or circllmstances which would cause it to question the accuracy of the facts, circumstances, estimates or 
expectations of any other party providing certifications as part of this Tax Agreement and, to the best of 
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its knowledge, those facts, circumstances, estimates and expectations are reasonable. The parties to this 
Tax Agreement understand that its celtifications will be relied upon by the law finn of Gilmore & Bell, 
P.c., in rendering its Initial Opinion of Bond Counsel as to the validity of the Bonds and the status of the 
Bonds as Build America Bonds or the Corporation's right to receive BAB Subsidy Payments in 
connection with interest paid on the Bonds. 

Section 5.5. Severability. If any provIsIOn in this Tax Agreement or in the Bonds is 
determined to be invalid, illegal or unenforceable, the validity, legality and enforceability of the 
remaining provisions will not be affected or impaired. 

Section 5.6. Benefit of Agreement. This Tax Agreement is binding upon the Corporation, the 
County and the Corporation and their respective successors and assigns, and inures to the benefit of the 
parties to this Tax Agreement and the owners of the Bonds. Nothing in this Tax Agreement or in the 
Indenture or the Bonds, express or implied, gives to any person, other than the parties to this Tax 
Agreement and their successors and assigns, and the owners of the Bonds, any benefit or any legal or 
equitable right, remedy or claim under this Tax Agreement. The certifications and representations made 
in this Tax Agreement and the expectations presented in this Tax Agreement are intended, and may be 
relied upon, as a certification of an officer of the Corporation, the County or the Trustee, as applicable, 
given in good faith described in Regulations § 1. I 48-2(b )(2). The Corporation and the County 
understands that its certifications will be relied upon by the law firm of Gilmore & Bell, P.c., in rendering 
its opinion as to the validity of the Bonds and in rendering the Initial Opinion of Bond Counsel. 

Section 5.7. Default; Breach and Enforcement. Any misrepresentation of a party contained 
herein or any breach of a covenant or agreement contained in this Tax Agreement may be pursued by the 
owners of the Bonds or the other party or parties to this Tax Agreement pursuant to the terms of the 
Indenture or any other document which references this Tax Agreement and gives remedies for a 
misrepresentation or breach thereof. 

Section 5.8. Record Keeping Responsibilities. The Trustee, the County and the Corporation 
recognize (a) that the status of the Bonds as Build America Bonds eligible for the BAB Interest Subsidy 
Payments depends on the accuracy of the representations and the satisfaction of the covenants contained 
in this Tax Agreement by the Corporation, many of which relate to matters that will occur after the date 
the Bonds are issued, and (b) that as part of its ongoing audit program for tax-exempt bonds and Build 
America Bonds, the IRS requires that records be created and maintained with respect to the following 
matters: 

(1) Documentation evidencing expenditure of Bond proceeds in sufficient detail to 
determine the date of the expenditure, the asset acquired or the purpose of the expenditure. 

(2) Documentation evidencing use of the Financed Facility by public and private 
persons (e.g., copies of Management Agreements). 

(3) Documentation evidencing all sources of payment or security for the Bonds. 

(4) Documentation pertaining to any Investment of Bond proceeds (inc,luding the 
purchase and sale of securities, SLGs subscriptions, actual Investment income received from the 
Investment of proceeds, guaranteed investment contracts, and (if required) rebate calculations). 
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In addition to the record-keeping duties specifically undertaken by the Trustee, the County has procedures 
in place or will establish procedures to create and retain these records or to cause these records to be 
created and retained. Unless other.vise specifically instructed in a written opinion of Bond Counselor to 
the extent otherwise provided in this Tax Agreement, the County shall retain and maintain these records 
until three years following the final maturity of (A) the Bonds or (8) any obligation issued to refund the 
Bonds. Any records maintained electronically must comply with Section 4.01 of Revenue Procedure 97-
22. 

Section 5.9. Execution in Counterparts. This Tax Agreement may be executed in any 
number of counterparts, each of which so executed will be deemed to be an original, but all such 
counterparts will together constitute the same instrument. 

Section 5.10. Governing Law. This Tax Agreement will be governed by and construed in 
accordance with the laws of the State of Nebraska. 

Section 5.11. Electronic Transactions. The parties agree that the transaction described in this 
Tax Agreement may be conducted, and related documents may be stored, by electronic means. 

{The remainder ojthis page is intentionally blank./ 
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The parties to this Tax Agreement have caused this Tax Compliance Agreement to be duly 
executed by their duly authorized officers as of the Issue Date of the Bonds. 

Tax Compliance Agreement 
SCLC Omaha Royals Stadium Project, 
Series 2009B 

SARPY COUNTY LEASING CORPORATION 

BY~ 
Name:JOJ011eS 
Title: President 

THE COUNTY OF SARPY, NEBRASKA 

~~e:~~ 
Title: Chair 

S-1 



Tax Compliance Agreement 
SCLC Omaha Royals Stadium Project, 
Series 2009B 

UNION BANK AND TRUST COMPANY, Trustee 

By: j), (). ~ Ob)..... -i. ~\ Y\--e..-YtC:' 
Name: Ralene K. Klostermeyer 
Title: Assistant Vice President and Trust Officer 

S-2 



EXHIBIT A 

DEBT SERVICE SCHEDULE AND PROOF OF BOND YIELD 



$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Build America· Bonds, Series 2009 

Sources & Uses 
Dated 10115/2009, Delivered 10115/2009 

Sources Of Funds 
Par Amount of Bonds 
Original Issue Discount (OlD) 

Total Sources 

Uses Of Funds 
Deposit to Project Construction Fund 
Total Underwriter's Discount (1.624%) 

Costs of Issuance 
Rounding Amount 

Total Uses 

Series 2009 BAB I SINGLE PURPOSE I 9/24/2009 I 1 :43 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

$9,290,000.00 
(37,486.80) 

$9,252,513.20 

9,085,000.00 
150,890.44 

14,680.01 
1,942.75 

$9,252,513.20 
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$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Build America Bonds, Series 2009 

Debt Service Schedule 

Date Principal Coupon 

1011512009 
06115/2010 
1211512010 
06/15/2011 
12115/2011 
06/1512012 
1211 512012 
06/1512013 
1211512013 
06/15/2014 
12115/2014 
06/15/2015 
12/15/2015 
06/15/2016 
12/15/2016 
06/15/2017 
12115/2017 
06/1512018 
12115/2018 
06/1512019 
12/1512019 
0611512020 
12/15/2020 
06/1512021 
12115/2021 
06/15/2022 
1211512022 
06/15/2023 
12115/2023 
06/1512024 
1211512024 
06/15/2025 
12115/2025 615,000.00 6.050% 
0611512026 
12/15/2026 660,000.00 6.D50% 
06/15/2027 
12115/2027 700,000.00 6.050% 
06/15/2028 
12/15/2028 745,000.00 6.050% 
06115/2029 
12/15/2029 785,000.00 6.050% 
06115/2030 
12/15/2030 825,000.00 6.250% 
06/15/2031 

Series 2009 BAB I SINGLE PURPOSE I 9/24/2009 I 1:43 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

Interest 

382,410.00 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
286,807.50 
268,203.75 
268,203.75 
248,238.75 
248,238.75 
227,063.75 
227,063.75 
204,527.50 
204,527.50 
180,781.25 
180,781.25 
155,000.00 

Part 1 of 2 

Subisdy Total P+I Fiscal Total 

(133,843.50) 248,566.50 
(100,382.62) 186,424.88 434,991.38 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 

(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
( 100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(\ 00,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(\ 00,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 186,424.88 372,849.76 
(100,382.62) 186,424.88 
(100,382.62) 801,424.88 987,849.76 

(93,871.31 ) 174,332.44 
(93,871.31 ) 834,332.44 1,008,664.88 

(86,883.56) 161,355.19 
(86,883.56) 861,355.19 1,022,710.38 
(79,472.31 ) 147,591.44 
(79,472.31) 892,591.44 1,040,182.88 

(71,584.62) 132,942.88 
(71,584.62) 917,942.88 1,050,885.76 

(63,273.43) 117,507.82 . 

(63,273.43) 942,507.82 1,060,015.64 

(54,250.00) 100,750.00 
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$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Build America Bonds, Series 2009 

Debt Service Schedule 

Date Principal Coupon 

12/15/2031 875,000.00 6.250% 
0611512032 
12/15/2032 930,000.00 6.250% 
06/1512033 
12/1512033 990,000.00 6.250% 
06115/2034 
12/1512034 1,050,000.00 6.250% 
06/1512035 
12/1512035 1,115,000.00 6.250% 

Total $9,290,000.00 

Yield Statistics 

Bond Year Dollars 
Average Life 
Average Coupon 

Net Interest Cost (NIC) 
True Interest Cost (TIC) 
Bond Yield for Arbitrage Purposes 
.Allinciusive Cost (AIC) 

IRS Form 8038 
Net Interest Cost 
Weighted Average Maturity 

Series 2009 BAB I SINGLE PURPOSE I 912412009 I 1:43 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

Part 2 of 2 

Interest Subsidy Total P+I Fiscal Total 

155,000.00 (54,250.00) 975,750.00 1,076,500.00 

127,656.25 (44,679.68) 82,976.57 

127,656.25 (44,679.68) 1,012,976.57 1,095,953.14 

98,593.75 (34,507.81 ) 64,085.94 

98,593.75 (34,507.81 ) 1,054,085.94 1,118,171.88 

67,656.25 (23,679.68) 43,976.57 

67,656.25 (23,679.68) 1,093,976.57 1,137,953.14 

34,843.75 (12,195.31 ) 22,648.44 

34,843.75 (12,195.31) 1,137,648.44 1,160,296.88 

$12,498,572.50 (4,374,500.14) $17,414,072.36 

$202,028.33 
21.747 Years 
6.1865444% 

6.2797874% 
6.3531825% 
4.0461370010 
4.1725922% 

6.2326732% 
21.738 Years 
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$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Build America Bonds, Series 2009 

Pricing Summary 

Maturity Type of Bond 

1211512029 
12/15/2035 

Tenn 1 Coupon 
Tenn 2 Coupon 

Total 

Bid Information 

Par Amount of Bonds 
Reoffering Premium or (Discount) 
Gross Production 

Total Underwriter's Discount (1.624%) 
Bid (97.972%) 

Total Purchase Price 

Bond Year Dollars 
Average Life 
Average Coupon 

Net Interest Cost (N1C) 
True Interest Cost (TIC) 

Coupon 

6.050% 
6.250% 

Series 2009 BAB I SINGLE PURPOSE I 9/2412009 I 1 :43 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

Yield 

6.049% 
6.300% 

---------_. 

Maturity 
Value 

3,505,000.00 
5,785,000.00 

$9,290,000.00 

Price 

100.000% 
99.352% 

Dollar Price 

3,505,000.00 
5,747,513.20 

$9,252,513.20 

$9,290,000.00 
(37,486.80) 

$9,252,513.20 

$(150,890.44) 
9,101,622.76 

$9,101,622.76 

$202,028.33 
21.747 Years 
6.1865444% 

6.2797874% 
6.3531825% 
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$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Build America Bonds, Series 2009 

Proof Of Bond Yield @ 4.0461370% Part 1 of 2 

Cumulative 
Date Cashflow PV Factor Present Value PV 

10/15/2009 1.0000000x 
06/1512010 248,566.50 0.9736484x 242,016.38 242,016.38 

12/15/2010 186,424.88 0.9543414x 177,912.99 419,929.36 
06/15/2011 186,424.88 0.9354173x 174,385.06 594,314.42 

1211512011 186,424.88 0.9168684x 170,927.08 765,241.50 

0611512012 186,424.88 0.8986874x 167,537.68 932,779.19 

12115/2012 186,424.88 0.8808668x 164,215.49 1,096,994.68 
06115/2013 186,424.88 0.8633997x 160,959.18. 1,257,953.85 
12115/2013 186,424.88 0.8462788x 157,767.43 1,415,721.29 

06/1512014 186,424.88 0.8294975x 154,638.98 1,570,360.27 

12/15/2014 186,424.88 0.8130490x 151,572.56 1,721,932.83 
06/1512015 186,424.88 0.7969266x 148,566.95 1,870,499.78 
12/1512015 186,424.88 0.781 1 240x 145,620.94 2,016,120.72 

06/1512016 186,424.88 0.7656346x 142,733.35 2,158,854.07 

12/1512016 186,424.88 0.7504525x 139,903.01 2,298,757.09 

06/1512017 186,424.88 0.7355714x 137,128.80 2,435,885.89 
12115/2017 186,424.88 0.7209853x 134,409.61 2,570,295.49 

06115/2018 186,424.88 0.7066885x 131,744.33 2,702,039.82 
12/15/2018 186,424.88 0.6926753x 129,131.90 2,831,171.72 

0611512019 186,424.88 0.6789398x 126,571.28 2,957,743.00 

12/15/2019 186,424.88 0.6654768x 124,061.43 3,081,804.43 

06/1512020 186,424.88 0.6522807x 121,601.35 3,203,405.78 
1211512020 186,424.88 0.6393463x 119,190.05 3,322,595.83 
06/1512021 186,424.88 0.6266684x 116,826.57 3,439,422.41 

1211512021 186,424.88 0.6142418x 114,509.96 3,553,932.36 

06115/2022 186,424.88 0.6020617x 112,239.28 3,666,171.64 

1211 512022 186,424.88 0.590123 Ix 110,013.63 3,776,185.27 
0611 5/2023 186,424.88 0.5784212x 107,832.11 3,884,017.39 
12115/2023 186,424.88 0.5669514x 105,693.85 3,989,711.24 

06/1512024 186,424.88 0.5557091x 103,597.99 4,093,309.23 

12/15/2024 186,424.88 0.5446896x 101,543.70 4,194,852.93 

06115/2025 186,424.88 0.5338887x 99,530.13 4,294,383.06 

1211512025 801,424.88 0.5233019x 419,387.18 4,713,770.24 

06/1512026 174,332.44 0.5129251x 89,419.48 4,803,189.72 

12115/2026 834,332.44 0.5027540x 419,464.00 5,222,653.72 

I 0611512027. 161,355.19 0.4927847x 79,513.36 5,302,167.09 

I 12115/2027 861,355.19 0.4830130x 416,045.74 5,7\8,212.83 ., 
0611 5/2028 147,591.44 0.4734351x 69,874.96 5,788,087.79 

! 
12/1512028 892,591.44 0.464047 Ix 414,204.45 6,202,292.24 

0611512029 132,942.88 0.4548452x 60,468.44 6,262,760.67 

12/15/2029 917,942.88 0.4458259x 409,242.69 6,672,003.37 

06/1512030 117,507.82 0.4369854x 51,349.20 6,723,352.57 

12115/2030 942,507.82 0.4283202x 403,695.10 7,127,047.66 

Series 2009 BAB I SINGLE PURPOSE I 9/24/2009 I 1 :43 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis PageS 



$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Build America Bonds, Series 2009 

Proof Of Bond Yield @ 4.0461370% 

Date Cashflow PV Factor 

06115/2031 100,750.00 0.4198268x 
12/15/2031 975,750.00 0.4115018x 
06115/2032 82,976.57 0.4033419x 
12/15/2032 1,012,976.57 0.3953439x 
0611512033 64,085.94 0.3875044x 
1211512033 1,054,085.94 0.3798203x 
06/1512034 43,976.57 0.3722887x 
12/1512034 1,093,976.57 0.3649064x 
06/15/2035 22,648.44 0.3576705x 
12115/2035 1,137,648.44 0.3505780x 

Total $17,414,072.36 

Derivation Of Target Amount 

Par Amount of Bonds 
Reoffering Premium or (Discount) 

Original Issue Proceeds 

Series 2009 BAB I SINGLE PURPOSE I 9/24/2009 I 1:43 PM 

Gilmore & 8ell, P.C. 
Tax and Financial Analysis 

Present Value 

42,297.55 
401,522.89 

33,467.93 
400,474.06 

24,833.58 
400,363.29 

16,371.98 
399,199.03 

8,100.68 
398,834.55 

$9,252,513.20 

Part 2 of 2 

Cumulative 
PV 

7,169,345.21 
7,570,868.10 
7,604,336.03 
8,004,810.09 
8,029,643.67 
8,430,006.96 
8,446,378.94 
8,845,577 .97 
8,853,678.65 
9,252,513.20 

$9,290,000.00 
(37,486.80) 

$9,252,513.20 
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$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Build America Bonds, Series 2009 

Derivation Of Form 8038 Yield Statistics 

Issuance Issuance 
Maturity Value Price PRICE 

10/1512009 
12/1512025 615,000.00 100.000% 615,000.00 
12/1512026 660,000.00 100.000% 660,000.00 
1211512027 700,000.00 100.000% 700,000.00 
1211512028 745,000.00 100.000% 745,000.00 
1211512029 785,000.00 100.000% 785,000.00 
1211512030 825,000.00 99.352% 819,654.00 
12/1512031 875,000.00 99.352% 869,330.00 
1211512032 930,000.00 99.352% 923,973.60 
12/1512033 990,000.00 99.352% 983,584.80 
12/1512034 1,050,000.00 99.352% 1,043,196.00 
12115/2035 I, II 5,000.00 99.352% 1,107,774.80 

Total $9,290,000.00 $9,252,513.20 

IRS Form 8038 

Weighted Average Maturity = Bond Yearsllssue Price 

Total Interest from Debt Service 
ReofTering (Premium) or Discount 

Total Interest 

NIC = Interest 1 (lssue Price· Average Maturity) 

Bond Yield for Arbitrage Purposes 

Series 2009 BAB I SINGLE PURPOSE I 912412009 I 1 :43 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

Exponent Bond Years 

16.1666667x 9,942,500.00 
17.1666667x 11,330,000.00 
18. I 666667x 12,716,666.67 

19. I 666667x 14,279,166.67 
20. I 666667x 15,830,833.33 
21.1666667x 17,349,343.00 
22.1666667x 19,270,148.33 

23.1666667x 21,405,388.40 

24. 1666667x 23,769,966.00 
25.1666667x 26,253,766.00 
26. 1666667x 28,986,773.93 

$201,134,552.33 

21.738 Years 

12,498,572.50 
37,486.80 

12,536,059.30 

6.2326732% 

4.0461370% 
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$9,290,000 

Sarpy County, Nebraska 
; 

Baseball Stadium Project 
, ,. 

Build America Bonds, Series 2009 

Bond Balance Report Part 1 of 2 

Subsidy Bond 
Date Principal Coupon Interest Payment Total P+I Balance Fiscal Total 

10115/2009 9,290,000.00 
1211512009 9,290,000.00 
06/15/2010 382,410.00 (\33,843.50) 248,566.50 9,290,000.00 
1211512010 286,807.50 (l00,382.62) 186,424.88 9,290,000.00 434,991.38 
0611512011 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
12115/2011 286,807.50 (I00,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512012 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
1211512012 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/15120\3 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
1211512013 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512014 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
12115/2014 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512015 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
1211512015 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
0611512016 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
12115/2016 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849,76 
06/1512017 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
12/1512017 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/15/2018 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
1211512018 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512019 286,807.50 (l00,382.62) 186,424.88 9,290,000.00 
1211512019 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512020 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
12/1512020 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512021 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
12115/2021 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512022 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
12/1512022 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
0611512023 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
1211512023 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512024 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
12115/2024 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06/1512025 286,807.50 (100,382.62) 186,424.88 9,290,000.00 
1211512025 615,000.00 6.050% 286,807.50 (100,382.62) 801,424.88 8,675,000.00 987,849.76 
06/15/2026 268,203.75 (93,871.31 ) 174,332.44 8,675,000.00 
1211512026 660,000.00 6.050% 268,203.75 (93,871.31 ) 834,332.44 8,015,000.00 1,008,664.88 
06115/2027 248,238.75 (86,883.56) 161,355.19 8,015,000.00 
12115/2027 700,000.00 6.050% 248,238.75 (86,883.56) 861,355.19 7,315,000.00 1,022,710.38 
06115/2028 227,063.75 (79,472.31 ) 147,591.44 7,315,000.00 
12/15/2028 745,000.00 6.050% 227,063.75 (79,472.31) 892,591.44 6,570,000.00 1,040,182.88 
06115/2029 204,527.50 (71,584.62) \32,942.88 6,570,000.00 
12/15/2029 785,000.00 6.050% 204,527.50 (71,584.62) 9\7,942.88 5,785,000.00 1,050,885.76 
06/1512030 180,781.25 (63,273.43) 117,507.82 5,785,000.00 

Series 2009 BAB I SINGLE PURPOSE I 912412009 I 1:43 PM 

. Gilmore & 8ell, P.C. 
Tax and Financial Analysis PageS 

---_. __ .---------. 



$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

Build America Bonds, Series 2009 

Bond Balance Report 

Date Principal Coupon 

12/15/2030 825,000.00 6.250% 
06/1512031 
12/15/2031 875,000.00 6.250% 
06/1512032 
1211512032 930,000.00 6.250% 
06/1512033 
12/1 512033 990,000.00 6.250% 
06/1512034 
12/1512034 1,050,000.00 6.250% 
06/15/2035 
12/1512035 1,115,000.00 6.250% 

Total $9,290,000.00 

Interest 

180,781.25 
155,000.00 
155,000.00 
127,656.25 
127,656.25 
98,593.75 
98,593.75 
67,656.25 
67,656.25 
34,843.75 
34,843.75 

$12,498,572.50 

Series 2009 BAB I SINGLE PURPOSE I 912412009 I 1:43 PM 

Gilmore & Bell, P.C. 
Tax and Financial Analysis 

Part 2 of 2 

Subsidy Bond 
Payment Total P+I Balance Fiscal Total 

(63,273.43) 942,507.82 4,960,000.00 1,060,015.64 
(54,250.00) 100,750.00 4,960,000.00 
(54,250.00) 975,750.00 4,085,000.00 1,076,500.00 
(44,679.68) 82,976.57 4,085,000.00 
(44,679.68) 1,012,976.57 3,155,000.00 1,095,953.14 
(34,507.81) 64,085.94 3,155,000.00 
(34,507.81 ) 1,054,085.94 2,165,000.00 1,118,171.88 

(23,679.68) 43,976.57 2,165,000.00 
(23,679.68) 1,093,976.57 1,115,000.00 1,137,953.14 

(12,195.31) 22,648.44 1,115,000.00 
(12,195.31) 1,137,648.44 1,160,296.88 

(4,374,500.14) $17,414,072.36 

Page 9 



EXHIBITB 

IRS FORM 8038-G 



Form 8038-G Information Return for Tax-Exempt Governmental Obligations 
~ Under Internal Revenue Code section 149(e) OMB No. 1545·0720 

(Rev. November 2000) 
Department of the Treasury 
Internal Revenue Service 

~ See separate Instructions. 
Caution: If the issue price is under $100.000. use Form 8038·GC. 

Issuer's name 2 Issuer's employer identification number 
Sarpy County Leasing Corporation 

3 Number and street (or P.O. box if mail is not delivered to street address) 
1210 Golden Gate Drive 

5 City. town. or post office. state. and ZIP code 
Papillion, Nebraska 68046 

7 Name of issue 

Lease Rental Revenue Bonds Stadium Dr,,,;,, .. n 

80 :0495063 
Room/suite 4 Report number 

3 2009-2 
6 Date of issue 

October 15, 2009 

8 CUSIP number 
80373KAQ9 

9 Name and title of officer or legal representative whom the IRS may call for more information 
Brian Hanson, Treasurer 

number of officer or legal representative 

) 593·2349 

11 0 Education 
12 0 Health and hospital 
13 0 Transportation . 
14 0 Public safety. 
15 0 Environment (including sewage bonds) 
16 0 Housing . 
17 0 Utilities . . . . . . . . . . . . . . . . . 
18 0 Other. Describe ~ Build America Bond (payment option) 

19 If obligations are TANs or RANs, check box ~ 0 If obligations are SANs, check box 
20 If are in the form of a lease or installment sale, check box 

21 

22 Proceeds used for accrued interest . 
23 Issue price of entire issue (enter amount from line 21, column (b)) 
24 Proceeds used for bond issuance costs [including underwriters' discount) 
25 Proceeds used for credit enhancement . 
26 Proceeds allocated to reasonably required reserve or replacement fund 
27 Proceeds used to currently refund prior issues 
28 Proceeds used to advance refund prior issues 
29 Total (add lines 24 through 28) . 
30 of the issue 

31 Enter the remaining weighted average maturity of the bonds to be currently refunded 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded 
33 Enter the last date on which the refunded bonds will be called 
34 Enter the date(s) the refunded bonds were issued ~ N/A 

1:f.li1l'JI Miscellaneous 

35 Enter the amount of the state volume cap allocated to the issue under section 141 (b)(5) 
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 

b Enter the final maturity date of the guaranteed investment contract ~ N/A 
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 

N/A years 
N/A years 

N/A 

35 0 

36a 0 

~ 
37a 

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box ~ 0 and enter the name of the 
issuer ~ and the date of the issue ~ 

38 If the issuer has designated the issue under section 265(b)(3)(S)(i)(lII) (small issuer exception). check box ~ 0 
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box ~ 01 
40 If the issuer has identified a hed e, check box ~ 01 

Sign 
Here 

Under penalties of perjury. I declare that I have examined this return and accompanying schedules and statements. and to the best of my knowledge 
and belief. they are true. correct. and complete. 

~ ~&~ f..l~ 
, Signature of issuer's authorized representative 

October 15, 2009 
Date 

~ Brian Hanson, Treasurer 
, Type or print name and title 

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cat. No. 63773S Form 8038-G (Rev. 11·2000) 

® 



ATTACHMENT TO FORM 8038-G 

$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

(Build America Bonds) 

Series 2009 

Part I Reporting Authority 

Issuer's Name Sarpy County, Nebraska 

Issuer's EIN xx -XXlOOQO( 

Date of Issue 1011512009 

Part n Type of Issue 

110 Education 

120 Health and hospital 

130 Transportation 

14 0 Public Safety 

15 0 Environment (induding sewage bonds) 

16 0 Housing 

17 D Utilities 

18 W Other. Describe infrastructure and economic develollment 

20f5 



AlTACHMENT TO FORM 8038-G 

$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

(Build America Bonds) 

Series 2009 

Fixed Rate Bond - Debt Service Schedule 

Subsidy Net Total 
Date Principal Coupon Interest Payment Payments Bond Balance Fiscal Tota 

1011512009 - 9,290,000.00 -
06Il5l2010 - 382.410.00 (133,843.50) 248.566.S0 9,290,000.00 -
1211512010 - 286.807.50 (100,]82.62) 186.424.88 9,290,000.00 434,991.38 
0611512011 - - 286.807.50 (100,382.62) 186,424.88 9,290.000.00 
1211512011 - - 286,807.50 (100,382.62) 186.424.88 9,290,000.00 372,849.76 
0611512012 - - 286.807.50 (100,382.62) 186,424.88 9,290,000.00 -
1211512012 - - 286.807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
0611512013 - - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 -
1211512013 - - 286.807.50 (l00,382.62) 186,424.88 9,290,000.00 ]72.849.76 
0611512014 - - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 -
1211512014 - - 286,807.50 (100,382.62) 186.424.88 9,290,000.00 372,849.76 
0611512013 - 286.807.50 (100,382.62) 186,424.88 9,290,000.00 -
I2IISnOiS - - 286,807.S0 (100,]82.62) 186,424.88 9,290.000.00 372,849.76 
0611512016 - 286.807.S0 (100,382.62) 186,424.88 9,290,000.00 -
1211512016 - - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 ]72,849.76 
06IISI2017 - - 286.807.50 (100,382.62) 186.424.88 9,290,000.00 
1211512017 - - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06I1snOl8 - - 286.807.50 (100,382.62) 186.424.88 9,290,000.00 -
1211512018 - - 286,80750 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06IISI2019 - - 286.807.50 (100,382.62) 186,424.88 9,290,000.00 -
1211512019 - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
0611512020 - - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 -
1211512020 - - 286,807.50 (100,382.62) 186.424.88 9.290,000.00 372,849.76 
0611512021 - - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 -
1211512021 - 286.807.50 (100.382.62) 186,424.88 9,290,000.00 372,849.76 
0611512022 - - 286,807.S0 (100,382.62) 186,424.88 9,290,000.00 -
1211512022 - - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
0611512023 - - 286.807.50 (100,382.62) 186,424.88 9,290,000.00 -
1211512023 · 286,807.50 (100,382.62) 186,424.88 9.290.000.00 372,849.76 
0611512024 - - 286,801.50 (100,382.62) 186,424.88 9,290,000.00 · 
1211512024 · · 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
06I15I202S · 286,807.50 (100,]82.62) 186,424.88 9,290,000.00 · 
1211512025 61S,OOO.00 6.050% 286.807.50 (100,382.62) 801,424.88 8,67S,OOO.00 987,849.16 
06I15n026 · 268,203.15 (93,811.31 ) 114,3]2.44 8,61S,000.00 -
1211512026 660,000.00 6.0SO'/o 268,203.7S (93,811.31) 834,3]2.44 8,015,000.00 1,008,664.88 
06f1512027 · 248.238.75 (86,883.56) 161,3S5.19 8,015,000.00 -
1211512027 100,000.00 6.050% 248,238.75 (86,883.56) 861,355.19 7,315,000.00 1,022,710.38 
06115(2028 · 227,063.75 (19,412.31) 147,591.44 1,315,000.00 
1211512028 745,000.00 6.0SO"A. 227,063.1S (19,412.31) 892.S91.44 6,570,000.00 1,040,182.88 
06I1SI2029 - · 204,527.50 (11,584.62) 132,942.88 6,570,000.00 
1211512029 785,000.00 6.050% 204,521.50 (71,584.62) 911,942.88 5,18S,OOO.00 I,OSO,885.76 
O6IISI2030 · · 180,781.25 (63,273.43) 117,501.82 S,785,ooo.00 · 
1211512030 825,000.00 6.250% 180,181.25 (63,213.4]) 942,507.82 4,960,000.00 1,060,015.64 
0611512031 · · ISS,ooo.oo (54,2S0.00) 100,750.00 4.960,000.00 
1211SI2O]1 87S,OOO.00 6.2SQ% ISS,ooo.oo (S4,2S0.00) 975,750.00 4,085.000.00 1,076,500.00 
O6IISI2032 · · 127,656.2S (44.679.68) 82,916.57 4,085,000.00 · 
12/1512032 930,000.00 6.250% 127,656.25 (44,619.68) 1,012,976.57 3,155.000.00 1,095,95].14 
0611512033 · · 98,S93.7S 04,507.81) 64,08S.94 ],15S,OOO.00 
12115120]] 990,000.00 6.250% 98,593.75 (34,507.81) 1,054,08S.94 2.165,000.00 1,118,171.88 
06115120]4 · · 67,656.25 (23,619.68) 43,976.51 2, 16S.OOO.00 
1211512034 1,050,000.00 6.2SO% 61,656.25 (23,679.68) 1,093,976.57 1,115,000.00 1,137,953.14 
0611512035 · · 34,843.15 (12,195.31) 22,648.44 1,115,000.00 · 
I 211 snOJS 1,IIS,ooo.OO 6.250% 34,843.n (12,19S.31) 1,137,648.44 1,160,296.88 

ToW $9.290,000.00 · 512 498,512.50 (4.374.soo.14 SI7.414,On.36 . $17414012.36 

First Optional Redemption Date: 1211512019 
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ATTACHMENT TO IRS FORM 8038-G: 

$9,290,000 
LEASE RENTAL REVENUE BONDS 

(OMAHA ROYALS STADIUM PROJECT) 
SERIES 2009B 

(BUILD AMERICA BONDS - DIRECT PAYMENT TO ISSUER) 

PART II: Type of Issue 
Line ii-i8 Users of Bond Proceeds: 

Form 
8038-G 

Line User Name 
Number 

18 Sarpy County Leasing Corporation 

18 The County of Sarpy, Nebraska 

Employer 
Identification 

Number 
80-0495063 

47-6006504 



EXHIBITC 

DESCRIPTION OF PROPERTY COMPRISING THE STADIUM PROJECT AND THE 
FINANCED FACILITY 

The Stadium Project consists of the repairs and improvements set forth on the attached 
spreadsheet under the headings "Public Funding (Series A Tax Exempt and Series B Build America)" and 
"Private Funding (Series C Taxable)." 

The Financed Facility encompasses acqUISItIOn, construction, furnishing and equipping of a 
baseball stadium and related facilities located within the geographic boundaries of the County. The 
planned repairs and improvements are set forth on the attached spreadsheet, under the heading "Private 
Funding (Series C Taxable)." The cost estimates on the attached spreadsheet are preliminary and subject 
to change. 



Sarpy County, Nebraska 
Baseball Stadium·Component Pricing Allocation 

Stadium Costs Non·Stadlum Total Public funding Private FundIng Other Funding 

Stadium Direct & Non·Stadium Totitl Stadium Storm Water Royals County 
"Direct Indirect Indirect Indirect All Series A SerIes 8 SerlesC Series D Escrow CDBG Management £quhy Road Undetermined 

Direct Costs CosU Costs Stadium Costs Costs Costs Tn hempt Build America Takable Recolter lone Account Granl Grant payment rund Source Total 

Stadium Direct Costs 
Building 1 Administrdtion S 825,316 38% S 108,995 S 934,311 $ 64.919 S 999,230 S $20502 S 478,728 5 999,230 
Buildmg 2 TlcketlnQ S 226,563 1.0% S 29.921 S 256,484 S 17.821 S 274,305 S 142.887 S 131,419 S 274,305 
BUilding 3 Novelty Sales S 240,882 1.1% S 31,812 S 272,694 S 18,948 S 291,642 S 151,917 S 139,725 S 291,642 
BuildinR 4 Guest Services S 430,017 2.0% S 56,790 S 486,807 S 33,825 S 520,632 S 271,199 $ 249,433 S 520,632 
BuildlnR Sa Concessions/Restroom S 315,228 1.4% S 41,631 S 356,859 S 24,796 S 381654 S 198,805 S 182849 S 381.654 
BuildinJl, 5b Concessions/Restroom S 311,728 1.4% S 41168 $ 352,896 $ 24,520 S 377.417 S 196598 S 180,819 S 377,417 
Building Sc Bullpl!n Concesslon&/RestrOOm S 339,182 1.6% S 44794 $ 383,976 S 26,680 $ 410,656 $ 213,912 S 196,744 S 410,656 
Building 5d Concessions/Restfoom S 311.728 1.4% S 41,168 $ 352896 $ 24,520 S 377 417 S 196,598 S 180.819 S 377,417 
Buildlns 5e Concessions/Restroom S 311,728 1.4% S 41,168 S 352.896 S 24,520 S 377,417 S 196598 S 180,819 S 377,417 
BuildinR 6 Bullpen Restroom S 38,255 0.2% $ 5,052 S 43,307 S 3,009 S 46,316 S 24,126 5 22,190 S 46316 
BUlldmg 7 Open Air Concessions S 43,726 0.2% S 5,775 S 49,50] S 3,439 S 52,940 S 27577 S 25,363 S 52,940 
BUlidinR8 Batting Cages S 278,877 1.3% S 36,830 $ 315.707 $ 21,936 S 337643 S 175879 S 161,764 S 337,643 
Building 9a Commissary S 514,566 2.4% S 67,956 S 582522 $ 40,475 S 622997 $ 324,521 S 298476 S 622,997 
Suildina 9b Visitor Clubkouse S 7BS,115 3.6% S 103,686 S 888801 S 61,756 S 950,557 S 495,149 $ 455409 S 950,557 
Buildinl1 9, Home Clubhouse S 1,019,388 4.7% S 134,625 S 1,154,013 $ 80,184 S 1.234.197 $ 642,897 S 591,300 S 1,234,197 
Bwlding 10 Suites/Press Bo~/Concour5e S 3,081,536 14.1% S 406,963 S ],488,499 S 242,391 S 3,730.889 S 1,161,530 S 2,569359 S 3,730,889 
8uildlng IDa Elevator Tower S 319,823 1.5% S 42,237 S 362,060 $ 25,157 S 387,217 S 201703 S 185,515 S 387,217 

Building Sub-total $ 11,373,126 S 1,161,530 $ 2,56935' $ 3.980,866 $ 3661,371 S 5 $ S S S S 11,373,126 

Site Equipment and Finishes S 3,954,021 18.1% S 522,187 $ 4.476.208 S 311,019 S 4,787,228 S 1.490,398 S 3,296830 S 4,787,228 
Site Earthwork S 421,950 1.9% S 55,125 S 477,675 S 33,190 S 510,865 S 96,781 S 214,084 S 200,000 S 510,865 
Par~ing lots S 1,974,022 9.0% S 260,699 S 2,234,721 S 155,275 S 2,389,996 S 1,244,957 S 1145,039 S 2,389,995 
Pedestrian Palting S 750.168 3.4% S 99,071 S 849,239 5 59007 S 908,246 S 908,246 S 908,246 
SitealTlenities S 565,970 2.6% S 74,745 S 640,715 $ 44,519 S 685,233 S 213,332 S 471901 S 685.233 
Sile Concrete Walls S 2,001,670 9.2% $ 264,350 S 2.266,020 S 157,449 S 2.423,470 S 754,494 $ 1,668.976 S 2,423.470 
land~capinA $ 167,195 0.8% S 22,081 S 189,276 S 13.151 S 202,427 S 63,021 S 139,406 S 202,427 

Water5uppiy S 104,000 0.5% S 13,735 S 117735 $ 8,181 S 125,915 5 39,201 S 86,1\4 S 125915 

Sarutarv Supply S 101,000 0.5% S 13,339 S 114,339 S 7,945 S 122,283 S 38,070 S 84,213 S 122.283 
Siorm Sewer S 300,000 1.4% S 39,619 S 339,619 S 23,598 S 363.217 S 113 080 S 250,138 S 363,217 
Site Mechafllcal Uull{ies $ 11,000 0.1% S 1,453 S 12,453 S 865 S 13.318 S 4,146 $ 9,172 S 13.318 

Electrical DistrIbution S 1,090,300 5.0% $ 143990 $ 1234.290 S 85.762 S 1,320,052 $ 410,969 $ 909 083 $ 1,320,052 

Site 1I htlng S 988,000 4.5% S 130,480 S 1,118480 $ 77,715 S 1,196,195 S 372,409 S 823,786 S 1196,195 

TOlal Stadium COSIS S 21,822,954 100% $ 2,882,046 S 24,705.000 S 1,716,572 S 26,421,572 S 4.757,431 S 10,523,662 5 5,225,823 S 4,806,410 S S S 200,000 S 908,246 S 5 S 26,421.572 

Stadium IndIrect Costs 
General Requirements S 1,847,766 

Contractor Contlngen~y S 1,285,250 
Conlractor Fee S 749,030 

Value Engineering (COSI Cuut S 1,000,0001 

TOlal Stadium lndireci Cosu $ 2,882,046 

Non·Stadium Direct Costs 
Storm Sewer (120,126. Crest) S 250,000 S 250.000 S 250,000 S 250,000 

Paving.lnterior Streets 120,126, Crestj S 1.050,000 S 1,050,000 S 1,050.000 S 1,050,000 

°lnltestment earnincs WI!! be depOSited into the respective Debt Scrvicl! Fund for each series 0' Sands and used to pay Interest durina construction. 



Sarpy County, Nebraska 

Baseball Stadium·Component Pricln8 Allocation 

StadIum Olrect& Non·Stadium To(al Stadium Storm Water Royals County 
"Direct Indirect Indirect Indirect All Series A Series B SeriesC Series D Escrow CDBG Management Equity Road Undetermined 

Direct Costs Costs COSIS Stadium Costs CaSU Costs Tjul £Kempt Build America TaKable Recovery lone Account Grant Grant po1x_ment Fund Source Total 
P;lving·ArteflaIIHlllhway 370 $ 722,264 722.264 550,000 172,264 722,264 
P.vi~_:.A{lerial(132ndSt S 88,429 88,429 88,429 88,429 
Temporary Site Access $ 150,000 150,000 150,000 150,000 
Pre· Design Services/Site $~Iection $ 247,995 247,995 247,995 247,995 
Arch, Oe~lgn Fees paid from Estcow P.tcount 452,00'0 452,008 452,008 452,008 
Costs Camed for Future SID's 810,693 810,693 810,693 810,693 
Storm Sewer/water Ouahtv 100,000 100,000 100,000 100,000 
ErOSIon COnlrollnspettiorls 15,000 15,000 15,000 15,000 
Site Grading 42,000 42.000 42,000 42,000 

Toul Non,Stadium Direct Costs 3,928,389 3,928,389 700003 $ 550,000 $ 2,521.386 157,000 3,928,389 

Non-Stadium Indirect Costs 
Fees/Permits 75,000 

Stadium Desi n Fees /% Const.S) 1,421,572 

Design Conti" ency 100,000 

Ellpenses 30,000 

On.going Services/Meetln s 40,000 

5peclallnspect'lon·5tate 50,000 

Total Non-stad,um Indirect Costs 1716,572 

Total Allocated Costs $ 25.751,343 2,882,046 1,716,572 $ 30,349,961 $ 4,757.431 $ 10,523,662 $ 5,225,823 $ 4,806,410 $ 100.003 $ 550,000 $ 200,000 $ 908,246 $ 2,521,386 S 157,000 $ 30,349,961 

Bond Proceeds Available 4,107,934 9,086,943 5,391,511 4,958,800 700,000 $ 550,000 $ 200,000 S 1.000,000 $ 2,000,000 

31.133% 68.867% 52,090% 41,910% 

13,194,877 10,350,311 

'Investment ear:1;ng5 will be deposited inl0 the respective Debt 5ervic~ Fund for each serieS of Bonds and used to pay interest during construction, 



No. R-1 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of . 
Interest 
1.50% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMARA ROY~TADIUM PROJECT) 
~ S2009A 

~CJ~ 
MQ~rity Date 

December 15, 2012 
Dated Date 

October 15, 2009 

$335,000 

CUSIP 
Number 

80373KAA4 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: THREE HUNDRED THIRTY-FIVE THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHI~H FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES RAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. . 

SARPY COUNTY LEASING CORPORATION 
AITEST: 

BY.(2p~ 
Secretary 

BY.~~ .~~ 

CERTIFICATION OF AUTHENTICATl~\'\ 
This Bond;' one of the Bonds described in the Wjthjn-;~'tdenture. 

Registration Date: ~ \ 3 .:}.e,c9t . 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By:t?oJ.R.~ l:(. }(Q&\HA J?'€..0Ji':J 
Authorized Signatory 



No. R-2 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE Bur 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
1.85% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 

~2009A 
~\.;~ 

~ityDate 
December 15, 2013 

Dated Date 
October 15, 2009 

CUSIP 
Number 

80373KAB2 

$340,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: THREE HUNDRED FORTY THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TillS PLACE. 

IN .WITNESS WHEREOF, TIlE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 

. President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

ArrEST: 

Q;;: BY:~dd 
Secretary 

SARPY COUNTY LEASING CORPORATION 

BY.~~ .~~ 

. \-\ 
f(~C\~~ 

CERTIFICATION OF AUT~NTICATION 
This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: Oc;h)\w,,-13 ;;}...o::cj 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: \.';6Q~.~ K. K Q..O')-\el f\-.e.t.¥"-' 
Authorized Signatory 



No. R-3 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

~ Rate of 
Interest 
2.25% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYAL~S IUM PROJECT) 
SE 9A 

. CJ~ 

MaturfQ~~e Dated Date . 
December 15, 2014 October 15, 2009 

CUSIP 
Number 

80373KACO 

$345,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: THREE HUNDRED FORTY-FIVE THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
ATTEST: 

@ BY:~Jd 
BY.~~ .~~ 

.~. 

Secretary 

,)~'=-~ 
CERTIFICATION O~NTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: 0 C±nj:uA 13. d-o~. 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: ''RCHLw... 6' ~.tn'J4Lti"-'LcjfA....' 
, Authorized Signatory 



No. R-4 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
2.40% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 
SER~2009A 

~<Q 
ate 

er 15, 2015 
Dated Date 

October 15, 2009 

CUSIP 
Number 

80373KAD8 

$345,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: THREE HUNDRED FORTY-FIVE THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the PIanual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
AITEST: 

By.G~ 
Secretary 

BY.~~ .~~ 

c~«,~ 
CERTIFICATION OF A~TICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: 0 ctoht '\ 1;3, d-O ()C) 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: .J<Q ~ rJS-..< ;{ ~Qc'){U N:y~ 
Authorized Signatory 



No. R-5 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
2.60% 

UNITED STATES OF AMERICA 
STATE OF NEBRAS¥~ 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 
SERIES 2009A 

. ~<c.~ 
~ntyDate 

<:!J ~er 15, 2016 
Dated Date 

October 15, 2009 

CUSIP 
Number 

80373KAE6 

$350,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: THREE HUNDRED FIFTY THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimtle signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

ArrEST: 

@ . 
BY:~4d 

Secretmy 

SARPY COUNTY LEASING CORPORATION 

Br-~~ 
.. ~~~. .. 

S~<c.C~ 
" ... 

CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: Q(i-\) 1M/\. 13. r±D"Yl 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: Ra~w.... t1-. ~~4eA I"'-£-yv0 
Authorized Signatory 



No. R-6 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), TillS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
2.85% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 
SERIES 2009A 

~<v~ 
~ate 

·D 
Dated Date 

October 15, 2009 

CUSIP 
Number 

80373KAF3 

$380,000 

REGISTERED OwNER: CEDE & CO. 

PRINCIPAL AMOUNT: THREE HUNDRED EIGHTY THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TillS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signatUre of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
ATTEST: 

@ BY:~Jd 
Secretary 

B~;~~ 
,'~ / ."'~\ 

S<?'0~\\('~ 

CERTIF1CATION OF AUTHENTICATION 

This Bond is one of the Bonds described ~n the within-mentioned Indenture. 

Registration Date: Octv'Qe.l\..l ~ , d-l:>:)S 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: Rr.sJl.~ g. ~/l-~\' t~ 
Authorized Signatory 



No. R-7 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), TIDS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
3.00% 

UNITED STATES OF AMERICA 
STATE OF NEBRA-SKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 
SERIES 2009A 

~~ 
ate 

8@j~dI[ber 15, 2018 
Dated Date 

October 15, 2009 

CUSIP 
Number 

80373KAGI 

$380,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: . THREE HUNDRED EIGHTY THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
ATTEST: 

(2L;;. BY:~...<d 
B~~~ .~~ 

. Secretary 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: OC-:\i) bJA. , ~ ,d-O ;.s 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: 0{~/~ K· K) .. C')..\{-t fvo.:I---<-W 
Authorized Signatory 



No. R-8 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
3.20% 

UNITED STATES OF AMERICA 
STAT OF NEBRASKA 

SARPY CO EASING CORPORATION 
LE TAL REVENUE BOND 

(0 OYALS STADIUM PROJECT) 
S SERIES 2009A 

Matnrity Date 
December 15,2019 

Dated Date 
October 15, 2009 

CUSIP 
Number 

80373KAH9 

$400,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: FOUR HUNDRED THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH qN THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TillS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
ATTEST: 

By.@I~ 
Secretary 

BY.~~ 
- ~«; .-

S««;,G -
CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

UNION BANK AND TRUST COMPANY, 
Trustee and Paying Agent 

By: :gcJ.r.~ l-S- ~J ,Crr!£', }'W-G!?-",-, 
Authorized Signatory 



No. R-9 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), TillS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
3.45% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA R~Y S STADIUM PROJECT) 
S 2009A 

~~CJ~ 
~aturity Date 

December 15,2021 
Dated Date 

October 15, 2009 

CUSIP 
Number 

80373KAK2 

$420,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: FOUR HUNDRED TWENTY THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TillS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
ATTEST: 

Br-W~ BY.~~ ~~ 

Secretary 

c,~~~ 
CERTIFICATION OF A~~ICATION . 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: Oc.+o Ue/\., r;, i}Q ,,;>c, 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: b~:r-L j{ i-{.LC-t+& Jl-~.y.L
Authorized Signatory 



EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), TIDS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

No. R-I0 

Rate of 
Interest 
3.55% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA !l.61YALS STADIUM PROJECT) 
~0~ERIES 2009A 

(vCJ~ S« Maturity Date 
December 15, 2022 

Dated Date 
October 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
Number 

80373KALO 

PRINCIPAL AMOUNT: FOUR HUNDRED THIRTY-FIVE THOUSAND DOLLARS 

$435,000 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TmS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
. this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 

President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
A1TEST: 

Q~ BY:~Jd 
BY.~~ 

Secretary 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: 0 C::h) ~" ,:, . )..o .. :Jq 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: Ci{ CA.le ....... 1< . j)4C'H-e.\ )'ht:l.JL.-=-.. 
Authorized Signatory 



EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF. THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

No. R-ll 

Rate of 
Interest 
3.75% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 

~
EA NTALREVENUEBOND 

(0 OYALS STADIUM PROJECT) 

S<:?<:vG SERIES 2009A 

Maturity Date 
December 15, 2024 

Dated Date 
October 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
Number 

80373KAN6 

PRINCIPAL AMOUNT: FOUR HUNDRED SIXTY-FIVE THOUSAND DOLLARS 

$465,000 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

ATIEST: 

~. BY:~~Jd 
Secretary 

SARPY COUNTY LEASING CORPORATION 

BY;~~ 
. ~t-;;;"~ 

C\\W ..... 
S((«; . 

CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: Or1\) t)tA. l ~ . ~o c l 

UNION BANK AND TRUST COMPANY, 
Trustee and Paying Agent 

By: ~\PrHL- 1-,. &~H:kl J'N.-·\...-h_ 
Authorized Signatory 



The SARPY COUNTY LEASING CORPORATION, a nonprofit corporation duly organized 
and existing under the laws of the State of Nebraska (the "Corporation"), for value received, promises to 
pay, but solely from the sources hereinafter specified, to the Registered Owner shown above, or registered 
assigns (the "Owner"), upon the presentation and surrender of this Bond, the Principal Amount shown 
above on the Maturity Date shown above, except as the provisions "hereinafter set forth with respect to 
redemption prior to maturity may become applicable hereto, and in like manner to pay interest on the 
Principal Amount at the Rate of Interest per annum shown above (computed on the basis of a 360-day 
year of twelve 30-day months) from the Dated Date shown above or from the most recent interest 
payment date to which interest has been paid or duly provided for, payable semiannually on June 15 and 
December IS in each year, beginning June IS, 2010, until such Principal Amount is paid. 

THE PRINCIPAL OR REDEMPTION PRICE OF and interest on this Bond shall be payable 
in any coin or currency of the United States of America which on the respective dates of payment thereof 
is legal tender for the payment of public and private debts. The principal or redemption price of this Bond 
shall be payable to the Owner at the maturity or redemption date hereof upon presentation and surrender 
of this Bond at the principal corporate trust office of UNION BANK AND TRUST COMPANY, in the 
City of Lincoln, Nebraska (the "Trustee"). The interest payable on this Bond on any interest payment 
date shall be paid by check or draft mailed by the Trustee to the person in whose name this Bond is 
registered on the registration books (the "Bond Register") maintained by the Trustee at the close of 
business on the Record Date for such interest, which shall be the fifteenth day (whether or not a business 
day) next preceding such interest payment date. 

THIS BOND shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Indenture until the Certificate of Authentication hereon shall have been 
executed by the Trustee. 

THIS BOND is one of a duly authorized series of Bonds of the Corporation designated "Lease 
Rental Revenue Bonds (Omaha Royals Stadium Project), Series 2009A," in the aggregate principal 
amount of $4,195,000 (the "Series 2009A Bonds"), issued for the purpose of providing a portion of the 
funds necessary to pay a portion of the costs of acquiring, constructing, furnishing and equipping a 
baseball stadium and related facilities on certain real estate (the "Project Site") located within the 
geographic boundaries of The County of Sarpy, Nebraska, a political subdivision and body corporate of 
the State of Nebraska (the "County"), including sites, buildings, structures and fixtures thereon the 
"Project"), which Project has been leased to the County under the terms of a Public Payment Lease 
Agreement dated October 15,2009 (as amended and supplemented from time to time in accordance with 
the provisions thereof, the "Lease"), between the Corporation and the County, pursuant to the authority of 
and in full compliance with the provisions, restrictions and limitations of the Constitution and statutes of 
the State of Nebraska, including particularly Section 23-31 14, Reissue Revised Statutes of Nebraska, as 
amended, and pursuant to proceedings duly had by the Board of Directors of the Corporation and by the 
Board of Commissioners of the County. This Bond evidences a proportionate interest of the Registered 
Owner hereof in the Lease and the principal and interest portions of the rent payable thereunder. 

THE SERIES 2009A BONDS are issued under and are equally and ratably secured and entitled 
to the protection given by a Trust Indenture, dated October 15,2009 (as amended and supplemented from 
time to time in accordance with the provisions thereof, the "Indenture"), between the Corporation and 
the Trustee. Subject to the terms and conditions set forth therein, the Indenture permits the Corporation to 
issue Additional Bonds (as defined in the Indenture) secured by the Indenture on a parity with the Series 
2009A Bonds (the Series 2009A Bonds together with (a) $9,290,000 principal amount of Taxable Series 
2009B Bonds (Build America Bonds - Direct Pay), (b) $5,500,000 principal amount of Taxable Series 



2009C Bonds issued pursuant to the Indenture and (c) such Additional Bonds being herein collectively 
called the "Bonds"). Reference is hereby made to the Indenture for a description of the provisions, 
among others, with respect to the nature and extent of the security for the Bonds, the rights, duties and 
obligations of the Corporation, the Trustee and the Owners of the Bonds, and the terms upon which the 
Bonds are issued and secured. 

THE BONDS and the interest thereon are limited obligations of the Corporation payable solely 
out of the Rental Payments and other payments, revenues and receipts derived by the Corporation under 
the Lease (including, under certain circumstances, Bond proceeds and income from the temporary 
investment thereof, proceeds from insurance and condemnation awards and proceeds from the sale of 
certain portions of the Project). The Bonds and the interest thereon are secured by a pledge and 
assignment under the Indenture of Public Payment Lease Rent as set forth therein and other payments, 
revenues and receipts derived by the Corporation under the Lease. The Bonds shall not constitute a debt 
or liability of the County or of the State of Nebraska or of any political subdivision thereof and shall not 
constitute an indebtedness within the meaning of any constitutional or statutory debt limitation or 
restriction. Pursuant to the provisions of the Lease, the Corporation has leased the Project to the County 
for" a term ending on December 15, 2035. On June 15 and December 15 during the Lease Term, 
beginning June 15,2010, the County will deposit with the Trustee a Rental Payment in funds which will 
be immediately available to the Trustee on any interest payment date, in amounts which, together with 
other money available to the Trustee, will be sufficient for the prompt payment when due of the principal 
or redemption price of and interest on the Bonds becoming due on the next interest payment date. Each 
Rental Payment shall be made by the County directly to the Trustee for the account of the Corporation 
and deposited in a special trust account created by the Indenture and designated "Sarpy County Leasing 
Corporation, Bond Fund -- Omaha Royals Stadium." 

THE OWNER of this Bond shall have no right to enforce the provisions of the Indenture or to 
institute any action to enforce the covenants therein, or to take any action with respect to any Event of 
Default under the Indenture (as defined therein), or to institute, appear in or defend any suit or other 
proceeding with respect thereto, except as provided in the Indenture. In certain events, on the conditions, 
in the manner and with the effect set forth in the Indenture, the principal of all the Bonds issued under the 
Indenture and then Outstanding may become or may be declared due and payable before the stated 
maturity thereof, together with interest accrued thereon. 

THE SERIES 2009A BONDS maturing in the year 2019 and thereafter are subject to redemption 
and payment prior to maturity by the Corporation, at the option of the County, on and after October 15, 
2019, in whole or in part at any time in such principal amounts and from such maturity or maturities as 
the County, in it sole discretion, shalr determine, at a redemption price equal to 100% of the principal 
amount being redeemed, plus accrued interest thereon to the redemption date. 

THE SERIES 2009A BONDS are subject to redemption and payment prior to maturity by the 
Corporation, at the option of the County, as a whole or in part on any date, at a redemption price of 100% 
of the principal amount of Series 2009 Bonds being called for redemption, plus accrued interest thereon to 
the redemption date, upon the occurrence of any of the following conditions or events: 

(a) if title to, or the use for a limited period of, substantially all of the Project is condemned 
by any authority having the power of eminent domain; 

(b) if title to substantially all of the Project is found to be deficient or nonexistent to the 
extent that the efficient utilization of such Project by the County is impaired; 



(c) if substantially all of the Project is damaged or destroyed by fire or other casualty; or 

(d) if as a result of changes in the Constitution of the State of Nebraska, or of legislative or 
administrative action by the State of Nebraska or any political subdivision thereof, or by the United 
States, or by reason of any action instituted in any court, the Lease shall become void or unenforceable or 
impossible of performance without unreasonable delay, or in any other way by reason of such change of 
circumstances, unreasonable burdens or excessive liabilities are imposeq on the County or the 
Corporation. 

NOTWITHSTANDING anything contained above, optional redemption and extraordinary 
optional redemption shall only be effected to the extent of money on deposit with the Trustee and 
available for such purpose on the date the call for redemption is mailed, except to the extent such 
redemption is effected with refunding bond proceeds. 

IN THE EVENT any of the Bonds are to be called for redemption as provided, notice of 
redemption, unless waived, is to be given by the Trustee by mailing an official redemption notice by first 
class, registered or certified mail as detennined by the Trustee, at least 30 days and not more than 60 days 
prior to the date fixed for redemption to Ameritas Investment Corp., the original purchaser of the Bonds 
and to the Owner of the Bond or Bonds to be redeemed at the address shown on the Bond Register as of 
the date of such notice, as more fully described in the Indenture. Notice of redemption having been given 
as aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on the redemption date, become due 
and payable at the redemption price therein specified, and from and after such date (unless the 
Corporation shall default in the payment of the redemption price) such Bonds or portions of Bonds shall 
c~ase "to bear interest, shall no longer be secured by the Indenture and shall not be deemed to be 
Outstanding under the provisions of the Indenture. Any defect in any notice or the failure of any parties 
to receive any notice of redemption shall not cause any Bond called for redemption to remain 
Outstanding. 

THE BONDS are issuable in the fonn of fully registered Bonds without coupons 10 the 
denomination of $5,000 or any integral multiple thereof. 

THIS BOND may be transferred or exchanged, as provided in the Indenture, only upon the Bond 
Register kept for that purpose at the above-mentioned office of the Trustee, upon surrender of this Bond 
together with a written instrument of transfer or authorization for exchange satisfactory to the Trustee 
duly executed by the Owner or the Owner's duly authorized agent, and thereupon a new Bond or Bonds 
in any authorized denomination of the same maturity and in the same aggregate principal amount shall be 
issued to the transferee in exchange therefor as provided in the Indenture, and upon payment of the 
charges therein prescribed. The Corporation and the Trustee may deem and treat the person in whose 
name this Bond is registered as the absolute Owner hereof for the purpose of receiving "payment of, or on 
account of, the principal or redemption price hereof and interest due hereon and for all other purposes. 

THE INDENTURE or this Bond may be modified, amended or supplemented only to the extent 
and under the circumstances pennitted by, and subject to the tenns and conditions of, the Indenture. 

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required to 
exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
issuance of this Bond do exist, have happened and have been perfonned in due time, form and manner as 
required by law. 



ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Print or Type Name, Address and Social Security Number 
or other Taxpayer Identification Number of Transferee 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
_-:--_-,----_____ agent to transfer the within Bond on the books kept by the Registrar for the 
registration thereof, with full power of substitution in the premises. 

Dated: ----------
NOTICE: The signature to this assignment must 
correspond with· the name of the Registered 
Owner as it appears upon the face of the within 
Bond in every particular. 

Signature Guaranteed By: 

(Name of Eligible Guarantor Institution as 
defined by SEC Rule 17 Ad-IS (17 CFR 240.17 
Ad-IS)) 

By: 
Title: ---------------



No. R-l 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
6.05% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS StADIUM PROJECT) 
TAXABLE SERIES 2009B 

(BUILD AME~BOND - DIRECT PAy) 

. ~C~ 
. rq,<{urity Date 

December 15, 2029 
Dated Date 

October 15, 2009 

$3,505,000 

CUSIP 
Number 

80373KAPl 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: THREE MILLION FIVE HUNDRED FIVE THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 

BY:~~ 
. ~«,,~ 

S~«,.C~ 
CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: ("ill b-t,'0 1..3 .?<.bq 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 



No. R-2 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
6.25% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEA~E NTALREVENUEBOND 

(OMA S STADIUM PROJECT) 
r~ ABLE SERIES 2009B 

~'B AMERICA BOND - DIRECT PAy) 

Maturity Date 
December 15, 2035 

Dated Date 
October 15, 2009 

$5,785,000 

CUSIP 
Number 

80373KAQ9 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: FIVE MILLION SEVEN HUNDRED EIGHTY-FIVE THOUSAND 
DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
AITEST: 

By.C?Y~ 
Secretary 

B~~~ 

S~~C\~~~ 
CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: ()C~W,...) 13. ;;J{)l)lj 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: GI-{Oi!M\L- g. ~j-ieJ JW) .. p~/J 
Authorized Signatory 



The SARPY COUNTY LEASING CORPORATION, a nonprofit corporation duly organized 
and existing under the laws of the State of Nebraska (the "Corporation"), for value received, promises to 
pay, but solely from the sources hereinafter specified, to the Registered Owner shown above, or registered 
assigns (the "Owner"), upon the presentation and surrender of this Bond, the Principal Amount shown 
above on the Maturity Date shown above, except as the provisions hereinafter set forth with respect to 
redemption prior to maturity may become applicable hereto, and in like manner to pay interest on the 
Principal Amount at the Rate of Interest per annum shown above (computed on the basis of a 360-day 
year of twelve 30-day months) from the Dated Date shown above or from the most recent interest 

-payment date to which interest has been paid or duly provided for, payable semiannually on June 15 and 
December 15 in each year, beginning June 15, 2010, until such Principal Amount is paid. 

THE PRINCIPAL OR REDEMPTION PRICE OF and interest on this Bond shall be payable 
in any coin or currency of the United States of America which on the respective dates of payment thereof 
is legal tender for the payment of public and private debts. The principal or redemption price of this Bond 
shall be payable to the Owner at the maturity or redemption date hereof upon presentation and surrender 
of this Bond at the principal corporate trust office of UNION BANK AND TRUST COMPANY, in the 
City of Lincoln, Nebraska (the "Trustee"). The interest payable on this Bond on any interest payment 
date shall be paid by check or draft mailed by the Trustee to the person in whose name this Bond is 
registered on the registration books (the "Bond Register") maintained by the Trustee at the close of 
business on the Record Date for such interest, which shall be the fifteenth day (whether or not a business 
day) next preceding such interest payment date. 

TIDS BOND shall not be valid or become obligatory for any -purpose or be entitled to any 
security or benefit under the Indenture until the Certificate of AuthentiCation hereon shall have been 
executed by the Trustee. -

TIDS BOND is one of a duly authorized series of Bonds of the Corporation designated "Lease 
Rental Revenue Bonds (Omaha Royals Stadium Project), Taxable Series 2009B (Build American Bonds -
Direct Pay)," in the aggregate principal amount of $9,290,000 (the "Series 2009B Bonds"), issued for the 
purpose of providing a portion of the funds necessary to pay a portion of the costs of acquiring, 
constructing, furnishing and equipping a baseball stadium and related facilities on certain real estate (the 
"Project Site") located within the geographic boundaries of The County of Sarpy, Nebraska, a political 
subdivision and body corporate of the State of Nebraska (the "County"), including sites, buildings, 
structures and fixtures thereon the "Project"), which Project has been leased to the County under the 
terms of a Public Payment Lease Agreement dated October 15, 2009 (as amended and supplemented .from 
time to time in accordance with the provisions thereof, the "Lease"), between the Corporation and the 
County, pursuant to the authority of and in full compliance with the provisions, restrictions and 
limitations of the Constitution and statutes of the State of Nebraska, including particularly Section 23-
3114, Reissue Revised Statutes of Nebraska, as amended, and pursuant to proceedings duly had by the 
Board of Directors of the Corporation and by the Board of Commissioners of the County. This Bond 
evidences a proportionate interest of the Registered Owner hereof in the Lease and the principal and 
interest portions ofthe rent payable thereunder. 

THE SERIES 2009B BONDS are issued under and are equally and ratably secured and entitled 
to the protection given by a Trust Indenture, dated October 15,2009 (as amended and supplemented from 
time to time in accordance with the_ provisions thereof, the "Indenture"), between the Corporation and 
the Trustee. Subject to the terms and conditions set forth therein, the Indenture permits the Corporation to 
issue Additional Bonds (as defined in the Indenture) secured by the Indenture on a parity with the Series 
2009B Bonds (the Series 2009B Bonds together with (a) $4,195,000 principal amount of Series 2009A 



Bonds, (b) $5,500,000 principal amount of Taxable Series 2009C Bonds issued pursuant to the Indenture 
and (c) such Additional Bonds being herein collectively called the "Bonds"). Reference is hereby made 
to the Indenture for a description of the provisions, among others, with respect to the nature and extent of 
the security for the Bonds, the rights, duties and obligations of the Corporation, the Trustee and the 
Owners of the Bonds, and the terms upon which the Bonds are issued and secured. 

THE BONDS and the interest thereon are limited obligations of the Corporation payable solely 
out of the Rental Payments and other payments, revenues and receipts derived by the Corporation under 
the Lease (including, under certain circumstances, Bond proceeds and income from the temporary 
investment thereof, proceeds from insurance and condemnation awards and proceeds from the sale of 
certain portions of the Project). The Bonds and the interest thereon are secured by a pledge and 
assignment under the Indenture of Public Payment Lease Rent as set forth therein and other payments, 
revenues and receipts derived by the Corporation under the Lease. The Bonds shall not constitute a debt 
or liability of the County or of the State of Nebraska or of any political subdivision thereof and shall not 
constitute an indebtedness within the meaning of any constitutional or statutory debt limitation or 
restriction. Pursuant to the provisions of the Lease, the Corporation has leased the Project to the County 
for a term ending on December 15, 2035. On June 15 and December 15 during the Lease Term, 
beginning June 15, 2010, the County will deposit with the Trustee a Rental Payment in funds which will 
be immediately available to the Trustee on any interest payment date, in amounts which, together with 
other money available to the Trustee, will be sufficient for the prompt payment when due of the principal 
or redemption price of and interest on the Bonds becoming due on the next interest payment date. Each 
Rental Payment shall be made by the County directly to the Trustee for the account of the Corporation 
and deposited in a special trust account created by the Indenture and designated "Sarpy County Leasing 
Corporation, Bond Fund -- Omaha Royals Stadium." . 

THE OWNER of this Bond shall have no right to enforce the provisions of the Indenture or to 
institute any action to enforce the covenants therein, or to take any action with respect to any Event of 
Default under the Indenture (as defined therein), or to institute, appear in or defend any suit or other 
proceeding with respect thereto, except as provided in the Indenture. In certain events, on the conditions, 
in the manner and with the effect set forth in the Indenture, the principal of all the Bonds issued under the 
Indenture and then Outstanding may become or may be declared due and payable before the stated 
maturity thereof, together with interest accrued thereon. 

THE SERIES 2009B BONDS maturing in the year 2019 and thereafter are subject to redemption 
and payment prior to maturity by the Corporation, at the option of the County, on and after October 15, 
2019, in whole or in part at any time in such principal amounts and from such maturity or maturities as 
the County, in it sole discretion, shall determine, at a redemption price equal to 100% of the principal 
amount being redeemed, plus accrued interest thereon to the redemption date. 

THE SERIES 2009B BONDS are subject to redemption and payment prior to maturity by the 
Corporation, at the option of the County, as a whole or in part on any date, at a redemption price of 100% 
of the principal amount of Series 2009 Bonds being called for redemption, plus accrued interest thereon to 
the redemption date, upon the occurrence of any o(the following conditions or events: 

(a) if title to, or the use for a limited period of, substantially all of the Project is condemned 
by any authority having the power of eminent domain; 

(b) if title to substantially all of the Project is found to be deficient or nonexistent to the 
extent that the efficient utilization of such Project by the County is impaired; 



(c) if substantially all of the Project is damaged or destroyed by fire or other casualty; or 

(d) if as a result of changes in the Constitution of the State of Nebraska, or of legislative or 
administrative aCtion by the State of Nebraska or any political subdivision thereof, or by the United 
States, or by reason of any action instituted in any court, the Lease shall become void or unenforceable or 
impossible of performance without unreasonable delay, or in any other way by reason of such change of 
circumstances, unreasonable burdens or excessive liabilities are imposed on the County or the 
Corporation. 

THE SERIES 2009B BONDS, or portions thereof, maturing on December 15, 2029 shall be 
subject to mandatory redemption and payment prior to maturity by lot pursuant to the mandatory sinking 
fund and on each December 15, beginning December 15, 2025, at a redemption price of 100% of the 
principal amount thereof, plus accrued interest to the redemption date. The Series 2009B Bonds, or . 
portions thereof, maturing on December 15, 2035 shall be subject to mandatory redemption and payment 
prior to maturity by lot pursuant to the mandatory sinking fund and on each December 15, beginning 
December 15,2030, at a redemption price of 100% of the principal amount thereof, plus accrued interest 
to the redemption da,te. 

NOTWITHSTANDING anything contained above, optional redemption and extraordinary 
optional redemption shall only be effected to the extent of money on deposit with the Trustee and 
available for such purpose on the date the call for redemption is mailed, except to the extent such 
redemption is effected with refunding bond proceeds . 

. IN THE EVENT any of the Bonds are to be called for redemption as provided, notice of 
redemption, unless waived, is to be given by the Trustee by mailing an official redemption notice by first 
class, registered or certified mail as determined by the Trustee, at least 30 days and not more than 60 days 
prior.to the date fixed for redemption to Ameritas Investment Corp., the original purchaser of the Bonds 
and to the Owner of the Bond or Bonds to be redeemed at the address shown on the Bond Register as of 
the date of such notice, as more fully described in the Indenture. Notice of redemption having been given 
as aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on the redemption date, become due 
and payable at the redemption price therein specified, and from and after such date (unless the 
Corporation shall default in the payment of the redemption price) such Bonds or portions of Bonds shall 
cease. to bear interest, shall no longer be secured by the Indenture and shall not be deemed to be 
Outstanding under the provisions of the Indenture. Any defect in any notice or the failure of any parties 
to receive any notice of redemption shall not cause any Bond called for redemption to remain 
Outstanding. 

THE BONDS are issuable in the form of fully registered Bonds without coupons III the 
denomination of $5,000 or any integral multiple thereof. 

THIS BOND may be transferred or exchanged, as provided in the Indenture, only upon the Bond 
Register kept for that purpose at the above-mentioned office of the Trustee, upon surrender of this Bond 
together with a written instrument of transfer or authorization for exchange satisfactory to the Trustee 
duly executed by the Owner or the Owner's duly authorized agent, and thereupon a new Bond or Bonds 
in any authorized denomination of the same maturity and in the same aggregate principal amount shall be 
issued to the transferee in exchange therefor as provided in the Indenture, and upon payment of the 
charges therein prescribed. The Corporation and the Trustee may deem and treat the person in whose 



name this Bond is registered as the absolute Owner hereof for the purpose of receiving payment of, or on 
account of, the principal or redemption price hereof and interest due hereon and for all other purposes. 

THE INDENTURE or this Bond may be modified, amended or supplemented only to the extent 
and under the circumstances permitted by, and subject to the terms and conditions of, the Indenture. 

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required to 
exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
issuance of this Bond do exist, have happened ~md have been performed in due time, form and manner as 
required by law. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Print or Type Name, Address and Social Security Number 
or other Taxpayer Identification Number of Transferee 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
_________ agent to transfer the within Bond on the books kept by the Registrar for the 
registration thereof, with full power of substitution in the premises. 

Dated: 
NOTICE: The signature to this assignment must 
correspond with the name of the Registered 
Owner as it appears upon the face of the within 
Bond in every particular. 

Signature Guaranteed By: 

(Name of Eligible Guarantor Institution as 
defined by SEC Rule 17 -Ad-IS (17 CFR 240.17 
Ad-IS)) 

By: ______________ __ 

Title: ---------------



/ 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), TillS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

No. R-l 

Rate of 
Interest 
2.75% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 
TAXABLE SERIES 2009C 

Maturity Date 
December 15, 2013 

Dated Date 
October 15, 2009 

$1,000,000 

CUSIP 
Number 

80373KAR7 

REGISTERED OWNER: CED~~. 
PRINCIPAL AMOUNT: ~~lON DOLLARS 

REFERENCE IS caEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the. manual or facsimile signature of its Secretary or Assistant Secretary,and has 
caused this Bond to be dated as of the Dated Date shown above. 

AITEST: 0;;. .. 
BY:~4-../ 

Secretary 

SARPY COUNTY LEASING CORPORATION 

BY.~~ ~~ 

~«,,~ 
CERTIFICATION OF A~ICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: Cc:ko bt.v t.~ )..o~i 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: ~.G~.R., \L. ~/\V/~-\£il'tJ}.\...}l'J-.....J 
Authorized Signatory 



No. R-2 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
3.25% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEAS~~NTAL REVENUE BOND· 

(O~'t~j"\JALS STADIUM PROJECT) 

S«~CJ\'fAxABLE SERIES 2009C 

Maturity Date 
December 15, 2014 

Dated Date 
October 15, 2009 

CUSIP 
Number 

80373KAS5 

$100,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: ONE HUNDRED THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TillS PLACE. 

·IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
AITEST: 

BY.Q!~ BY.~~ .~~ 

Secretary 

Sf(';:JJ\~«,~ 
CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: CC:*t) Dt~ I ?> , l..(yr, 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: St~ \!,. \U.\Co'~4U!W:J\-J'v\J 
Authorized Signatory 



No. R-3 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
3.75% 

. .ANTED STATES OF AMERICA 
..tC~~'\ - STATE OF NEBRASKA 

<>"e,~}y COUNTY LEASING CORPORATION 
'O~ LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 
TAXABLE SERIES 2009C 

Maturity Date 
December 15, 2015 

Dated Date 
October 15, 2009 

CUSIP 
Number 

80373KAT3 

$100,000 

REGISTERED OWNER: CEDE & to .. 

PRINCIPAL AMOUNT: ONE HUNDRED THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
ATTEST: 

BY:W~ 
Secretary -

By.~~ .... ~~ 

S?~C\~~~ 
CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: OC·~-:P.j l ~ ,~:Pl 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: \:R.GJL~ iL- - t{.LC-"l-k:A N\..L;\R--d 
Authorized Signatory 



No. R-4 

EXCEYf AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of' 
Interest 
4.00% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LE~SE TALREVENUEBOND 

(OMA S STADIUM PROJECT) 
'R«) ABLE SERIES 2009C 

CO 
Maturity Date 

December 15, 2016 
Dated Date 

October 15, 2009 

CUSIP 
Number 

80373KAUO 

$145,000 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: ONE HUNDRED FORTY-FIVE THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TmS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this ·Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
AITEST: 

G:L£ BY:~ 
Secretary 

Br-~~ 
S?":..C\~":..~ 

CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: Cx::..Jt~ ~/\j /3 ;:lv\.-Yi 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By:l?ilJObL ,!.. ~'>£tM-\..}VJ 
Authorized Signatory 



EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

No. R-5 . 

Rate of 
Interest 
4.30% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMA~ ~~~ALS STADIUM PROJECT) 
~tywLE SERIES 2009C 

. ~'V~ 
'0« Maturity Date 

December 15, 2017 
Dated Date 

October 15, 2009 

REGISTERED OWNER: CEDE & CO. 

CUSIP 
Number 

80373KAV8 

PRINCIPAL AMOUNT: . ONE HUNDRED SIXTY-FIVE THOUSAND DOLLARS 

$165,000 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TillS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

ATTEST: @. 
BY:~Jd 

Secretary 

SARPY COUNTY LEASING CORPORATION 

Br-~~ 
. ~~ 

S~((;.C\\N 
CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: CCAsjbg.:-,) {~J-o ~ 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: ~ac£N.- 6. -kQL\-Wd¥W.{,}t"-' 
Authorized Signatory 



No.R-6 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
4.60% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY CO~ LEASING CORPORATION 

~
~'imNTAL REVENUE BOND 

,(~ ROYALS STADIUM PROJECT). 
'0 TAXABLE SERIES 2009C 

Maturity Date 
December 15, 2018 

Dated Date 
October 15, 2009 

$175,000 

CUSIP 
Number 

80373KAW6 

. REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: ONE HUNDRED SEVENTY-FIVE THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 
ATTEST: 

@ BY:~ 
Secretary 

~~~ 
, S!('i;.C\~'i;.~ 

CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: CL-\ob"\. ; jJ:Q .. "fl 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

Authorized Signatory 



No. R-7 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
4.80% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 

LEA~ERENT REVENUE BOND 
(OMAHA RO TADIUM PROJECT) 

SERIES 2009C 

s<:? 
Maturity Date 

December 15,2019 
Dated Date 

October 15, 2009 

CUSIP 
Number 

80373KAX4 

$185,000 

REGISTERED OWNER: CEDE & CO .. 

PRINCIPAL AMOUNT: ONE HUNDRED EIGHTY-FIVE THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TillS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

ATTEST: 

~. BY:~4..../ 
Secretary 

SARPY COUNTY LEASING CORPORATION 

Br-~~ .~~ 

... Sf('Y;.C\~'Y;.~ 
CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: (k.*oi-',wv @ dJ,"IvC; 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: W LM'I(: l ~jH1 J'Wv't-y-0 
Authorized Signatory 



No. R-8 

EXCEPT AS OTHERWISE PROVIDED IN THE INQENTURE (REFERRED TO 
HEREIN), THIS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
5.55% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 
TAXABLE SERIES 2009C 

Dec 

~~ 
~ Dated Date 

October 15, 2009 

$1,425,000 

CUSIP 
Number 

80373KAY2 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: ONE MILLION FOUR HUNDRED TWENTY-FIVE THOUSAND 
DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TillS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the mapual or facsimile signature of its Secretary or Assistant Secretary, and has 
caused this Bond to be dated as of the Dated Date shown above. 

SARPY COUNTY LEASING CORPORATION 

By.~~ 
. ~~ 

S?~C\~ 
CERTIFICATION OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: OC~~\ .. 1.6, J-~, 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: vRatrJ,\L ~ .. Ktt--Hv) t~<.*,~ 
v 

Authorized Signatory 



No. R-9 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (REFERRED TO 
HEREIN), TillS GLOBAL BOND MAY BE TRANSFERRED, IN WHOLE BUT 
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE SECURITIES 
DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

Rate of 
Interest 
6.00% 

UNITED STATES OF AMERICA 
STATE OF NEBRASKA 

SARPY COUNTY LEASING CORPORATION 
LEASE RENTAL REVENUE BOND 

(OMAHA ROYALS STADIUM PROJECT) 
TAXABLE SERIES 2009C 

Maturity ~<c-~ Dated Date 
Decemb~ 9. October 15, 2009 

$2,205,000 

CUSIP 
Number 

80373KAZ9 

REGISTERED OWNER: CEDE~CO. 
PRINCIPAL AMOUNT: TWO MILLION TWO HUNDRED FIVE THOUSAND DOLLARS 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THE BOND 
SET FORTH ON THE FOLLOWING PAGES, WHICH FURTHER PROVISIONS SHALL FOR 
ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT TIDS PLACE. 

IN WITNESS WHEREOF, THE SARPY COUNTY LEASING CORPORATION has caused 
this Bond to be executed in its name by the manual or facsimile signature of its President or Vice 
President and attested by the manual or facsimile signature of its Secretary or Assistant Secretary, and has 

. caused this Bond to be dated as of the Dated Date shown above. 

AITEST: 

0;;.. BY:~4d 
Secretary 

SARPY COUNTY LEASING CORPORATION 

Br-~~··· 

CERTIF1CATION OF ~~~ION 
This Bond is one of the Bonds described in the within-mentioned Indenture. 

Registration Date: eK~-9W'~ I ~ .;}t,~ 
UNION BANK AND TRUST COMPANY, 

Trustee and Paying Agent 

By: ~row-Su ~. KLr/HUA'bLLjtA.. / 
Authorized Signatory 



The SARPY COUNTY LEASING CORPORATION, a nonprofit corporation duly organized 
and existing under the'laws ofthe State of Nebraska (the "Corporation"), for value received, promises to 
pay, but solely from the sources hereinafter specified, to the Registered Owner shown above, or registered 
assigns (the "Owner"), upon the presentation and surrender of this Bond, the Principal Amount shown 
above on the Maturity Date shown above, except as the provisions hereinafter set forth with respect to 
redemption prior to maturity may become applicable hereto, and in like manner to pay interest on the 
Principal Amount at the Rate of Interest per annum shown above (computed on the basis of a 360-day 
year of twelve 30-day months) from the Dated Date shown above or from the most recent interest 
payment date to which interest has been paid or duly provided for, payable semiannually on June 15 and 
December 15 in each year, beginning June 15, 2010, until such Principal Amount is paid. 

THE PRINCIPAL OR REDEMPTION PRICE OF and interest on this Bond shall be payable 
in any coin or currency of the United States of America which on the respective dates of payment thereof 
is legal tender for the paym'ent of public and private debts. The principal or redemption price of this Bond 
shall be payable to the Owner at the maturity or redemption date hereof upon presentation and surrender 
of this Bond at the principal corporate trust office of UNION BANK AND TRUST COMPANY, in the 
City of Lincoln, Nebraska (the "Trustee"). The interest'payable on this Bond on any interest payment 
date shall be paid by check or draft mailed by the Trustee to the person in whose name this Bond is 
registered on the registration books (the "Bond Register") maintained by the Trustee at the close 'of 
business on the Record Date for such interest, which shall be the fifteenth day (whether or not a business 
day) next preceding such interest payment date. 

TIDS BOND shall not be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Indenture until the Certificate of Authentication hereon shall have been 
executed by the Trustee. . 

TIDS BOND is one of a duly authorized series of Bonds of the Corporation designated "Lease 
Rental Revenue Bonds (Omaha Royals Stadium Project), Series 2009C,"· in the aggregate principal 
amount of $5,500,000 (the "Series 2009C Bonds"), issued for the purpose of providing a portion of the 
funds necessary to pay a portion of the costs of acquiring, constructing, furnishing and equipping a 
baseball stadium and. related facilities on certain real estate (the "Project Site") located within the 
geographic boundaries of The County of Sarpy, Nebraska, a political subdivision and body corporate of 
the State of Nebraska (the "County"), including sites, buildings, structures and fixtures thereon the 
"Project"), which Project has been leased to the County under the terms of a Private Payment Lease 
Agreement dated October 15, 2009 (as amended and supplemented from time to time in accordance with 
the provisions thereof, the "Lease"), between the Corporation and the County, pursuant to the authority of 
and in full compliance with the provisions, restrictions and limitations of the Constitution and statutes of 
the State of Nebraska, including particularly Section 23-3114, Reissue Revised Statutes of Nebraska, as 
amended, and pursuant to proceedings duly had by the Board of Directors of the Corporation and by the 
Board of Commissioners of the County. 

THE SERIES 2009C BONDS are issued under and are equally and ratably secured and entitled 
to the protection given by a Trust Indenture, dated October 15,2009 (as amended and supplemented from 
time to time in accordance with the provisions thereof, the "Indenture"), between the Corporation and 
the Trustee. Subject to the terms and conditions set forth therein, the Indenture permits the Corporation to 
issue Additional Bonds (as defined in the Indenture) secured by the Indenture on a parity with the Series 
2009C Bonds (the Series 2009C Bonds together with (a) $4,195,000 principal amount of Series 2009A 
Bonds, (b)-$9,290,OOO principal amount of Taxable Series 2009B Bonds (Build American Bonds - Direct 
Pay), and (c) such Additional Bonds being herein collectively called the "Bonds"). Reference is hereby 



made to the Indenture for a description of the provisions, among others, with respect to the nature and 
extent of the security for the Bonds, the rights, duties and obligations of the Corporation, the Trustee and 
the Owners of the Bonds, and the terms upon which the Bonds are issued and secured. 

THE BONDS and the interest thereon are limited obligations of the Corporation payable solely 
out of the Rental Payments and other payments, revenues and receipts derived by the Corporation under 
the Lease (including, under certain circumstances, Bond proceeds and income from the temporary 
investment thereof, proceeds from insurance and condemnation awards and proceeds from the sale of 
certain portions of the Project). The Bonds and the interest thereon are secured by a pledge and 
assignment under the Indenture of Private Payment Lease Rent as set forth therein and other payments, 
revenues and receipts derived by the Corporation under the Lease. The Bonds shall not constitute a debt 
or liability of the County or of the State of Nebraska or of any political subdivision thereof and shall not 
constitute an indebtedness within the meaning of any constitutional or statutory debt limitation or 
restriction. Pursuant to the provisions of the Lease, the Corporation has leased the Project to the County 
for a term ending on December 15, 2029. On June 15 and December 15 during the Lease Tenn, 
beginning June 15,2010, the County will deposit with the Trustee a Rental Payment in funds which will 
be immediately available to the Trustee on any interest payment date, in amounts which, together with 
other money available to the Trustee, will be sufficient for the prompt payment when due of the principal 
or redemption price of and interest on the Bonds becoming due on the next interest payment date. Each 
Rental Payment shall be made by the County directly to the Trustee for the account of the Corporation 
and deposited in a special trust account created by the Indenture and designated "Sarpy County Leasing· 
Corporation, Bond Fund -- Omaha Royals Stadium." 

THE OWNER of this Bond shall have no right to enforce the provisions of the Indenture or to 
institute any action to enforce the covenants therein, or to take any. action with respect to any Event of 
Default under the Indenture (as defined therein), or to institute, appear in or defend any suit or other 
proceeding with respect thereto, except as provided in the Indenture. In certain events; on the conditions, 
in the manner and with the effect set forth in the Indenture, the principal of all the Bonds issued under the 
Indenture and then Outstanding may become or may be declared due and payable before the stated 
maturity thereof, together with interest accrued thereon. 

THE SERIES 2009C BONDS maturing in the year 2019 and thereafter are subject to 
redemption and payment prior to maturity by the Corporation, at the option of the County, on and after 
October 15, 2019, in whole or in part at any time in such principal amounts and from such maturity or 
maturities as the County, in its sale discretion, shall determine, at a redemption price equal to 100% of the 
principal amount being redeemed, plus accrued interest thereon to the redemption date. 

THE SERIES 2009C BONDS are subject to redemption and payment prior to maturity by the 
Corporation, at the option of the County, as a whole or in part on any date, at a redemption price of 100% 
of the principal amount of Series 2009 Bonds being called for redemption, plus accrued interest thereon to 
the redemption date, upon the occurrence of any of the following conditions or events: 

(a) if title to, or the use for a limited period of, substantially all of the Project is condemned 
by any authority having the power of eminent domain; 

(b) if title to substantially all of the Project is found to be deficient or nonexistent to the 
extent that the efficient utilization of such Project by the County is impaired; 

(c) if substantially all of the Project is damaged or destroyed by fire or other casualty; or 



(d) if as a result of changes in the Constitution of the State of Nebraska, or of legislative or 
administrative action by the State of Nebraska or any political subdivision thereof, or by the United 
States, or by reason of any action instituted in any court, the Lease shall become void or unenforceable or 
impossible of performance without unreasonable delay, or in any other way by reason of such change of 
circumstances, unreasonable burdens or excessive liabilities are imposed on the County or the 
Corporation. 

THE SERIES 2009C BONDS, or portions thereof, maturing on December 15, 2024 shall be 
subject to mandatory redemption and payment prior to maturity by lot pursuant to the mandatory sinking 
fund and on each December 15, beginning December 15, 2020 at a redemption price of 100% of the 
principal amount thereof, plus accrued interest to the redemption date. The Series 2009B Bonds, or 
portions thereof, maturing on December 15,2029 shall be subject to mandatory redemption and payment 
prior to maturity by lot pursuant to the mandatory sinking fund and on each December 15, beginning 
December 15, 2025 at a redemption price of 100% of the principal amount thereof, plus accrued interest 
to the redemption date. 

NOTWITHSTANDING anything contained above, optional redemption and extraordinary 
optional redemption shall only be effected to the extent of money on deposit with the Trustee and 
available for such purpose on the date the call for redemption is mailed, except to the extent such 
redemption is effected with refunding bond proceeds. 

IN THE EVENT any of the Bonds are to be called for redemption as provided, notice of 
redemption, unless waived, is to be given by the Trustee by mailing an official redemption notice by first 
class, registered or certified mail as determined by the Trustee, at least 30 days and not more than 60 days 

. prior to the date fixed for redemption to Ameritas Investment Corp., the original purchaser of the Bonds 
and to the Owner of the Bond or Bonds to be redeemed at the address shown on the Bond Register as of 
the date of such notice, as more fully described in the Indenture. Notice of redemption having been given 
as aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on the redemption date, become due 
and payable at the redemption price therein specified, and from and after such date (unless the 
Corporation shall default in the payment of the redemption price) sucqBonds or portions of Bonds shall 
cease to bear interest, shall no longer be secured by the Indenture and shall not be deemed to be 
Outstanding under the provisions of the Indenture. Any defect in any notice or the failure of any parties 
to receive any notice of redemption shall not cause any Bond called for redemption to remain 
Outstanding. . 

THE BONDS are issuable in the form of fully registered Bonds without coupons in the 
denomination of $5,000 or any integral multiple thereof. 

THIS BOND may be transferred or exchanged, as provided in the Indenture, only upon the Bond 
Register kept for that purpose at the above-mentioned office of the Trustee, upon surrender of this Bond 
together with a written instrument of transfer or authorization for exchange satisfactory to the Trustee 
duly executed by the Owner or the Owner's duly authorized agent, and thereupon a new Bond or Bonds 
in any authorized denomination of the same maturity and in the same aggregate principal amount shall be 
issued to the transferee in exchange therefor as provided in the Indenture, and upon payment of the 
charges therein prescribed. The Corporation and the Trustee may deem and treat the person in whose 
name this Bond is registered as the absolute Owner ~ereof for the purpose of receiving payment of, or on 
account of, the principal or redemption price hereof and interest due hereon and for all other purposes. 



THE INDENTURE or this Bond may be modified, amended or supplemented only to the extent 
and under the circumstances permitted by, and subject to the terms and conditions of, the Indenture. 

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required to 
"exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
issuance of this Bond do exist, have happened and have been performed in due time, form and manner as 
required by law. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Print or Type Name, Address and Social Security Number 
or other Taxpayer Identification Number of Transferee 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
_________ agent to transfer the within Bond on the books kept by the Registrar for the 
registration thereof, with full power of substitution in the premises. 

Dated: ________ _ 
NOTICE: The signature to this assignment must 
correspond with the name of the Registered 

. Owner as it appears upon the face of the within 
Bond in every partiCUlar. 

Signature Guaranteed By: 

(Name of Eligible Guarantor Institution as 
defined by SEC Rule 17 Ad-IS (17 CFR 240.17 
Ad-IS)) 

By: __________________________ __ 

Title: 



$4,195,000 
Series 2009A 

CLOSING CERTIFICATE 
SARPY COUNTY LEASING CORPORATION 

$18,985,000 
Sarpy County Leasing Corporation 

Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) 

Consisting of 

$9,290,000 
Taxable Series 2009B 

(Build America Bonds -
Direct Payment To Issuer) 

Dated: date of delivery 
(October 15, 2009) 

$5,500,000 
Taxable Series 2009C 

We, JONI JONES, PAT THOMAS and BRIAN E. HANSEN, hereby certify that we are the 
duly elected or appointed, qualified and acting President, Secretary and Treasurer, respectively, of Sarpy 
County Leasing Corporation (the "Corporation"), and as such officers we are familiar with the official 
books and records of the Corporation. In connection with the issuance by the Corporation of the above
referenced bonds (the "Bonds"), we hereby certify, represent, agree, covenant and warrant as follows: 

1. Meaning of Words and Terms. Capitalized words and terms used herein, unless 
otherwise defined herein or the context requires otherwise, shall have the same meanings ascribed to 
such words and terms in the Trust Indenture, dated October 15, 2009 (the "Indenture"), between the 
Corporation and Union Bank and Trust Company, trustee (the "Trnstee") authorizing the issuance of the 
above-referenced bonds (the "Bonds"). 

2. Due Organization and Authority. The Corporation is a legally constituted pubic 
benefit nonprofit corporation duly organized and existing under the Nebraska Nonprofit Corporation Act, 
Chapter 21, Article 19, Reissue Revised Statutes of Nebraska, as amended. The Corporation has 
complied with all provisions of (a) the Constitution and the laws of the State of Nebraska and (b) its 
Articles of Incorporation and Bylaws, and has full power and authority to consummate all transactions 
contemplated by the Corporation Documents (hereinafter defined) and any and all other agreements 
relating thereto. 

3. Transcript of Proceedings. The transcript of proceedings (the "Transcript") relating to 
the authorization and issuance of the Bonds furnished to the Purchaser of the Bonds includes a true and 
correct copy of the proceedings had by the Directors and other records, proceedings and documents 
relating to the issuance of the Bonds; such Transcript is, to the best of our knowledge, information and 
belief, full and complete. Such proceedings of the Corporation shown in the Transcript have not been 
modified, amended or repealed and are in full force and effect as of the date hereof; and the Transcript 
has been duly filed in the official records of the Corporation. 



4. Articles of Incorporation and Bylaws. Attached hereto as Exhibit "A" is a true, 
complete and correct copy of said Articles of Incorporation as certified by the Secretary of State of 
Nebraska, and such Articles ofIncorporation have not been amended and are in full force and effect as of 
the date hereof. Attached hereto as Exhibit "B" is a true, complete and correct copy of the Bylaws of the 
Corporation, and such Bylaws have not been amended and are in full force and effect as of the date 
hereof. 

5. Meetings; Notice and Agenda; Minutes. 

(a) Each meeting of the Board of Directors of the Corporation (the "Directors") at which 
action was taken in connection with its organization and with authorization and issuance of the Bonds 
and the execution and delivery of any related documents was at all times open to the public and was 
preceded by advance publicized notice duly given pursuant to and. in compliance with the provisions of 
the Open Meetings Act, Article 14, Chapter 84, Reissue Revised Statutes of Nebraska, as amended; all of 
the subjects considered and acted on were contained in the agenda for each such meeting, which agenda 
were kept continuously current and available for public inspection at the office of the Clerk of The 
County of Sarpy, Nebraska (the "County"); such subjects were contained in the agenda for at least 
twenty-four hours prior to such meeting; at the beginning of each meeting, the public was informed of the 
location of at least one current copy of the Open Meetings Act available and accessible to the public in 
the room in which each meeting was held; at least one copy of all resolutions and other reproducible 
written materials, for which actions were shown in such proceedings, was made available for 
examination and copying by the members of the public at the meeting or meetings in which such actions 
were taken; the minutes of each meeting of the Directors, all or a portion of which are included in the 
Transcript, were, in accordance with standard practice, in written form and available for public 
inspection within ten working days and prior to the next convened meeting of the Directors; and all news 
media requesting notification of each such meeting of the Directors were provided with advance notice of 
the time and place of such meeting and the subjects to be discussed thereat. 

(b) Attached hereto as Exhibit C are affidavits of publication of the following: (i) notice of 
the incorporation of the Corporation, (ii) notice of the August 11, 2009 initial meeting of the sole 
incorporator of the Corporation (the "Incorporator"), (iii) notice of the organizational meeting of the 
Board held on August 11,2009, and (iv) notice of the meeting of the Board held on September 15,2009. 

(c) Attached hereto as Exhibit D are waivers of receipt of advance notice of the August 11, 
2009 and September 15,2009 meetings of the Board signed by each Board member. 

(d) Attached hereto as Exhibit E are full, true, correct and complete copy of the minutes of 
the following legally convened meetings of the Incorporator and the Board, which minutes reflect all 
actions taken by the Incorporator and the Board in connection with the incorporation of the Corporation 
and execution and delivery of the Corporation Documents (herein defined): (i) the August 11, 2009 
organizational meeting of the sole incorporator of the Corporation; (ii) the August 11, 2009 
organizational meeting of the Board and (iii) the September 15,2009 meeting of the Board. 

6. Incumbency of Officers. The following named persons were and are the duly 
appointed, qualified and acting officers and directors of the Corporation at all times during which such 
persons participated in the proceedings relating to the authorization and issuance of the Bonds and the 
execution and delivery of the Corporation Documents (hereinafter defined) as shown in the Transcript: 
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Name Title Term of Office 

JoniJones President and Director * 
Rich Jansen Vice President and Director * 
Pat Thomas Secretary and Director * 
Rusty Hike Director * 

Tom Richards Director * 

Brian Hansen Assistant Secretary and Treasurer 

* The tenns of Directors ar.e cotenninous with their tenns as County Commissioners. Tenns of officers 
cease at the first annual meeting of the Board and until their successors are duly elected and qualified. 

7. Execution of Documents. The following documents (collectively, the "Corporation 
Documents") have been duly executed and delivered in the name and on behalf of the Corporation by its 
duly authorized officers, pursuant to and in full compliance with the resolutions passed by the Directors 
at the meetings as shown in the Transcript; the copies of the Corporation Documents contained in the 
Transcript are true, complete and correct copies or counterparts of the Corporation Documents as 
executed and delivered by the Corporation, and are in substantially the same fonn and text as the copies 
of the Corporation Documents which were before and approved by the Directors; and non of the 
Corporation Documents have been amended, modified or rescinded and each of the Corporation 
Documents is in full force and effect as of the date hereof: 

(a) Trust Indenture 

(b) Private Payment Lease Agreement 

(c) Public Payment Lease Agreement 

(d) Site Lease 

(e) Bond Purchase Agreement 

(f) Series 2009A Tax Compliance Agreement 

(g) Series 2009B Tax Compliance Agreement 

8. Execution of Bonds. The Bonds in the aggregate principal amount of $18,985,000, 
dated the date of delivery (October IS, 2009) thereof, consisting of fully registered bonds in the 
denomination of $5,000 or integral multiples thereof numbered from R-l consecutively upward within 
each Series, have been duly signed and executed by the facsimiles signatures of the President and 
Secretary as the duly qualified, constituted and authorized officials of the Corporation. On the date of 
the Bonds, and on the date when the Bonds were executed, such officials were and at the date hereof are 
the officials indicated by their signatures on the Bonds and on this Closing Certificate, respectively.' The 
signatures of such officials are true and genuine and the respective undersigned officials hereby ratify, 
confinn and adopt their respective facsimile signatures on the Bonds as a proper execution of the Bonds. 

9. Non-Litigation. There is no litigation, suit or other proceeding of any kind pending, or 
to our knowledge threatened, (a) seeking to restrain or enjoin the issuance or delivery of the Bonds~ or (b) 
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contesting, disputing or affecting in any way (I) the legal organization of the Corporation, (2) the right or 
title of any of its officers to their respective offices, (3) the legality of any of its official acts shown to 
have been done in the Transcript, (4) the constitutionality or validity of the Bonds or the indebtedness 
represented by the Bonds, or any of the proceedings had in relation to the authorization, issuance or sale 
thereof, (5) the legality, validity or enforceability of any of the Corporation Documents, or (6) the federal 
or state tax-exempt status of the interest on the Bonds, or ( c) that could have a material adverse effect on 
the financial condition or operations of the Corporation or its ability to make payments on the Bonds or 
to perfonn its agreements and obligations under any of the Corporation Documents. 

10. Representations and Warranties. The Corporation has duly perfonned all of its 
obligations required to be perfonned at or prior to the date of this Closing Certificate by the Corporation 
Documents and each of the Corporation's representations and warranties contained in the Corporation 
Documents are true as of the date hereof. The Corporation has authorized, by all necessary action, the 
execution, delivery or receipt and due perfonnance of the Bonds, the Corporation Documents, the 
Official Statement and any and all such other agreements and documents as may be required to be 
executed, delivered and received by the Corporation in order to carry out, give effect to and consummate 
the transactions contemplated by the Corporation Documents and the Official Statement. All acts, 
conditions and things required by the terms and provisions of the Constitution and laws of the State of 
Nebraska or the Corporation's Articles of Incorporation and Bylaws to be perfonned, exist or be 
completed by the Corporation or others on or prior to the date hereof in order to cause the Bonds and the 
Corporation Documents to be the valid, binding and enforceable obligations of the Corporation, have 
been duly perfonned, undertaken and completed, and the Corporation has undertaken, and does hereby 
further undertake, to hereafter perfonn, cause to exist and complete all further and additional acts, 
conditions and things as may be necessary in order to assure that the Bonds are secured in the manner 
specified, provided for in and contemplated by the Bonds, the Corporation Documents and the Official 
Statement. The adoption, execution, delivery, receipt and due perfonnance of the Bonds, the Corporation 
Documents and any other agreements contemplated thereby under the circumstances contemplated 
thereby and compliance by the Corporation with the provisions thereof will not conflict with or constitute 
on the part of the Corporation, a breach of or a default under any existing law, court or administrative 
regulation, decree or order, its Articles of Incorporation or Bylaws, or any resolution, agreement, 
indenture, mortgage, lease or other instrument to which the Corporation is subject or by ·which it is 
bound. 

11. Preliminary Official Statement and Official Statement. The Preliminary Official 
Statement and the Official Statement contained in the Transcript constitute full, true and correct copies of 
the Preliminary Official Statement and final Official Statement relating to the Bonds. To the best of our 
knowledge, the infonnation contained in the Preliminary Official Statement and in the final Official 
Statement and in Appendix C is true in all material respects and does not contain any untrue statement of 

. a material fact or omit any material fact (except for the omission of such infonnation in the Preliminary 
Official Statement as is pennitted by Rule l5c2-12(b)(I) of the Securities and Exchange Commission) 
necessary in order to make the statements made therein, in the light of the circumstances under which 
they were made, not misleading. As of this date there has been no material adverse change in the 
financial condition or the financial affairs of the Corporation since the date of the issuance of the 
Preliminary Official Statement or the final Official Statement, and no other event has occurred which is 
necessary to be disclosed under the in the Preliminary Official Statement or the final Official Statement 
in order to make the statements therein not misleading in any material respect as of the date hereof. The 
Corporation has heretofore caused to be delivered to the Original Purchaser copies of the Preliminary 
Official Statement. For the purpose of enabling the Original Purchaser to comply with the requirements 
of Rule 15c2-12(b)( I) of the Securities and Exchange Commission, the Corporation hereby deems the 
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information regarding the Corporation contained in the Preliminary Official Statement to be "final" as of 
its date, except for the omission of such information as is permitted by Rule 15c2-12(b)(J), such as 
offering prices, interest rates, selling compensation, aggregate principal amount, principal per maturity, 
delivery dates, ratings, identity of the underwriters and other terms of the Bonds depending on such 
matters. 

12. IRS Form 8038-G's. The information concerning the Corporation contained in the 
Series 2009A and Series 2009B IRS Form 8038-G's to be filed with the Internal Revenue Service was 
supplied by the Corporation, and is true, complete and correct as of the date hereof. 

13. Receipt of Purchase Price of the Bonds. The Corporation on this date received from 
the Purchaser the full purchase price of the Bonds, as follows: (a) for the Series 2009A Bonds, the sum 
of $4,114,563.39 (representing the principal amount of the Series 2009A Bonds, minus net original issue 
discount in the amount of $14,334.50, and less an underwriting discount in the amount of $66,102.11); 
(b) for the Series 2009B Bonds, the sum of $9,101,622.76 (representing the principal amount of the 
Series 2009B Bonds, minus net original issue discount in the amount of $37,486.80 and less an 
underwriting discount in the amount of $150,890.44), and (c) for the Series 2009C Bonds, the sum of 
$5,400,202.15 (representing the principal amount of the Series 2009C Bonds, minus net original issue 
discount in the amount of$12,965.40, and less an underwriting discount in the amount of$86,832.45). 

14. Deposit of Bond Proceeds. The Corporation on this date has deposited the proceeds of 
the Bonds as specified in the Indenture. 

{The remainder of this page intentionally left blank.J 
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IN WITNESS WHEREOF, the undersigned, being thereunto duly authorized, have executed 
and delivered this Closing Certificate. 

DATED: October 15,2009 

Closing Certificate - Corporation 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

SARPY COUNTY LEASING CORPORATION 

BY:~~ j{}niJ<mereSide1lt 

~ !12 BY:~~~£~ 
Pat ~omas, Secretary 

By: ~ Ed 0JY\4..fh 
Brian Hansen, Treasurer 

S-1 



STATE OF 

United States of America, 
State of Nebraska } ss. 

NEBRASKA 

Department of State 
Lincoln, Nebraska 

This certificate is not to be construed as an endorsement, 
recommendation, or notice of approval of the entity's 
financial condition or business activities and practices. 
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SARPY COUNTY LEASING CORPORRlI 
Filed: 08106/200908:10 AM 

ARTICLES OF INCORPORATION 

OF 

SARPY COUNTY LEASING CORPORATION 
(A NEBRASKA PUBLIC BENEFIT NONPROFIT CORPORATION) 

. I, the undersigned, 

Name of 
Incorporator 

Lauren W. Wismer 

Address 

Gilmore & Bell, P.C., 
1248 "0" Street, Suite 710 

Lincoln, Nebraska 68508-1424 

being a natural person of the ag~ of eighteen years or more and a citizen of the United States, for ·the .... 
. purpose of fOlming a nonprofit corporation under the provisions of Chapter 21, Article -19, Reissue';;,· .:; 
. Revised Statutes of Nebraska, as amended (the "Act"), do hereby adopt, as incorporator, the following ,,~,' ,. 
Articles ofIncorporation:' " , 

1. Name. The name of the corporation is: 

SARPY COUNTY LEASING'CORPORATION 

2. Duration. The period of duration of Sarpy County Leasing Corporation (the 

,; 

"Corporation") is perpetual. . '~ .~" .' i -. . . 

3. Public Benefit Corporation. The Corporation is a public benefit corporation within the 
meaning of the Act. . 

4. Registered Agent. The address of its initial registered office in the State of Nebraska is 
1210 Golden Gate Drive, Papillion, Nebraska 68046, and the name of its initial registered agent at such 
address is Deb Houghtaling, Cleric 

5. Purposes. The purposes for which the Corporation is organized are: 

(a) To benefit and cany out the purposes of The County of Sarpy, Nebraska (the "County"), 
a county and political subdivision created and existing under the laws of the State of Nebraska (the 
"State"), including, without limitation Section 22-177, Reissue Revised Statutes of Nebraska, as 
amended, for the purpose of acquiring property of any kind and nature and providing for the erecting, 
owning, leasing, furnishing and managing of any lands, buildings, or structures usable or useful to the 
County in perfonning its governmental functions and leasing the same to the County, which property shall 
be held in trust for the County and to devote any income (after payment of expenses, debt service and the 
creation of reserves for the same) to the purchase of additional property for lease to the County or to pay 
over any income to the County. 



• (b) The Corporation is organized and will at all times be operated exclusively for the benefit 
of, to perform the functions of, or to carry out the purposes of, the County. The Corporation is not 
organized, nor will it be operated, for the benefit of, or to perform the functions of, or to carry out the 
purposes of, any other person, organization or entity. 

6. Nonprofit Status. The Corporation shall be a nonprofit corporation, organized under the 
Act, and no part of the net earnings or other assets of the Corporation shall inure to the benefit of, or be 
distributable to, any director, officer, contributor, or other private person, having, directly or indirectly, 
any personal or private interest in the activities of the Corporation, except that the Corporation shall be 
authorized and empowered to pay reasonable compensation for services rendered and to make payments 
and distributions in furtherance of the purposes set forth in Article 6 hereof. 

7. Powers. The Corporation shall have aU the powers of a nonprofit corporation 
enumerated in the Act, to be exercised only to prosecute and further its nonprofit purposes. 

8. No Capital Stock or Members. The Corporation shall not have authority to issue capital 
stock and shall not have any members as such but, in lieu thereof, shall have only a board of directors 
each of the members of which shall be a member of the Board of Commissioners of the County as 
provided in the bylaws, in which board there shall be vested all of the power and authority to supervise, 
control, direct and manage the propertY, affairs andactivities'ofthe Corporation. The rights,.powers and 

.·privileges of the directors shall be flX,ed in the ' bylaws. The frrst,board of directors shall beas'seHorth in 
Article 5 hereof and shall hold office until their successors are duly designated or appointed and.qualified 
as.provided in the bylaws. Directors shall be designated in the m~erand for the terms as provided in .' 
the bylaws. " : ' 

9. Liability. and Indebtedness.; 'No' ·.officer or director of the corporation shall be 
individually or personally liable for the debts, liabilities or obligations of the Corporation. Bonds, notes 
orother.obligations issued,by the Corporation.shall.notre a debt-of the County, and the County shall not 
be liable thereon. 'In no event shall such bonds, notes or other obligations be payable out of any funds or 
properties other than those acquired for the purpo~es of the Corporation, and such bonds, notes or other 
obligations shall not constitute an indebtecfuess of the County, within the meaning of any constitutional or 
statutory debt limitation or restriction. 

10. Dissolution. Upon dissolution of the Corporation and after payment of all debts and 
satisfaction of all liabilities and obligations of the Corporation (or making adequate provision therefor), 
and after the return, transfer or conveyance thereof because of the dissolution of the Corporation, any 
remaining assets of the Corporation shall be disposed of exclusively for the charitable purposes of the 
Corporation by distributing such assets to the County. All distributions upon dissolution shall be in 
accordance with a plan of distribution duly adopted in the manner provided by law; provided. however, 
that no distribution shall be made (i) which would violate the statutes of Nebraska then in effect, or (ii) 
except in furtherance of the governmental purposes of the Corporation. The foregoing shall constitute the 
plan of distribution upon dissolution of the Corporation. 

ll. Amendments. These Articles of Incorporation may be amended in the manner now or 
hereafter prescribed by the Act. The bylaws of the Corporation may from time to time be altered, 
amended, suspended or repealed, or new bylaws may be adopted, by resolution adopted by a majority of 
the entire number of directors in office at the time the amendment is adopted. 

. ,';::' 



IN WITNESS WHEREOF, I have signed this document on this 6th day of August, 2009. 0 

~w.w~. 
Lauren W. Wismer, Incorporator 

". '! . :""-. . ,i. 

".'-.. " . 

, ,'- .{. :: .. :.' '.-

.. i": 
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SRRPY COUNTY LERSING CORPORRTI 
Filed:. 0911012009 04:08 PM 

AFFIDAVIT OF PUBLICATION 

State of Nebraska} 

ss. 

County of Sarpy } 

Being duly sworn, upon oath Shon Barenklau deposes and says that he is the Publisher or Kirk Hoffman 
that he is the Business Office Manger of the Bellevue Leader, a legal newspaper of general circulation in 
Sarpy County, Nebraska, and published therein; that said newspaper has been established for more than one 
year last past; that it has a bona~fide paid subscription list of more than three hundred; that to this personal 
knowledge, that the advertisement, a copy of which is hereto attached, was printed in the said newspaper 
once each week, the first insertion having been on: 

Wednesday, September 2, 2009 

And that said newspaper is a legal newspaper under the statutes of the State of Nebraska. The above facts ' 
are within my personal knowledge. 

Shonf1d.~ 
Or 
Kirk Hoffman, Business Manager 

Today's Date 9-2-09 
Subscribed in my presence and sworn to before me: 

. t 's Fee 8.52 
. Customer Number: 21213 
Order# 1125819 

J;
ENWL NOTARY· Sta1e 01 NebllSb 

- JESSICA C. ERWIN 
- MyCoIII!1\. £:qL MaIth 12. 2013 

"-GlfmoreTSeil:'p~C:-:C- :-:--
. -' 1248 ·0· street. SUite no '. 
'. NOTlCE.OF INCORPORATION . - . 

: ~ - Pursuam 10 ~ provisio~ of the Ne-. _ 
b!aska Nonprofit Corporatloh Act. notice of 
~tion -Is hereby given that· (1) tile 
name of the corporation is SARPY COUN
TY l~INGCORPORATION; (2) the 
corporation is a public benefit corporation· 
(3) t!'e address of' iislnitial registered or: 
nee IS 1210 Golden Gate Drive Papilliori. 
:Nebraska 68046. and lhena~ or its in~ 
IiaI registllred agent at such address is 
Deb Houghtaling. OeJk; (4) the sole incor
porator IS Lauren W. WISflleI'. whose 
,street address Is GilmOre & Bell. P .C .. 
. 1248 ·0· Street, Suite -710. Uncoln, Ne
:braska 68SQ8; and (5) the ·corporation 
. Shap f:lave nO members. '. . - -

Dated: August 19, 2009 . 
SARPY COUNTY LEASING 
CORPORATION 

._1125819;8I19,BI;16.912 



EXHIBIT B 

BYLAWS 

OF 

SARPY COUNTY LEASING CORPORATION 

ARTICLE 1 

OFFICES, RECORDS, SEAL 

1. Offices. 

(aJ Registered Office and Registered Agent. Sarpy County Leasing Corporation (the 
"Corporation") shall have and continuously maintain in Papillion, Nebraska, a registered office and a 
registered agent, whose office must at all times be identical with the registered office. The address of the 
initial registered office and the name of the initial registered agent shall be as stated in the Articles of 
lncorporation. The Board of Directors may, from time to time, change the address of the registered office 
or the identity of the registered agent by complying with the applicable provisions of Chapter 21, Article 
19, Reissue Revised Statutes of Nebraska, as amended (the "Act"). 

(b) Principal Office. The principal office of the Corporation shall be located within the 
bounds of The County of Sarpy, Nebraska (the "County"), at such place as may from time to time be 
designated by the Board of Directors .. 

2. Records. TIle Corporation shall keep correct and complete books and records of account 
and shall also keep minutes of the proceedings of the Board of Directors and each committee of the Board 
of Directors. The Corporation shall keep at its principal office, or at its registered office, a record of the 
name and place of residence of each director and each officer. 

3. No Seal. The Corporation shall have no seal. 

ARTICLE II 

PURPOSES 

1. Purposes Stated in Articles. The purposes of the Corporation shall be those purposes 
stated in the Articles of Incorporation. 

2. Nonprofit Corporation. The Corporation shall be a nonprofit corporation and no part of 
the net earnings or other assets of the Corporation shall inure to the benefit of any director, contributor, 
officer or other private individual having, directly or indirectly, any personal or private interest in the 
activities of the Corporation. 



ARTICLE III 

BOARD OF DIRECTORS 

1. Directors ill Lieu of Members or Shareholders. The Corporation shall not have 
members or shareholders as such but, in lieu thereof, shall have only a Board of Directors . 

2. Powers of Board of Directors. The Board of Directors shall have and is vested with all 
and unlimited powers and authorities, except as it may be expressly limited by law, the Articles of 
Incorporation or these Bylaws, to supervise, control, direct and manage the property, affairs and activities 
of the Corporation, to determine the policies of the CO'l)oratiol1, to do or cause to be done any and all 
lawful things for and on behalf of the Corporation, to exercise or cause to be exercised any or all of its 
powers, privileges or franchises, and to seek the effectuation of its o~iects and purposes; provided, 
however, that (a) the Board of Directors shall110t authorize or permit the Corporation to engage in any 
activity not permitted to be transacted by the Articles of Incorporation or by a corporation organized as a 
nonprofit corporation under the Act, (b) none of the powers of the Corporation shall be exercised to carry 
on activities, otherwise than as an insubstantial part of its activities, which are not in themselves in 
furtherance of the purposes of the Corporation, and (c) all income and property of the Corporation shall 
be applied exclusively for its nonprofit purposes and shall not inure to the benefit of any private entity or 
person. 

3. Number of Directors; Qualifications. The number of directors of the Corporation shall 
equal the number of Commissioners of the County and each member of the Board of Commissioners of 
the County (a "Commissioner") shall be an ex-officio member of the Board of Directors during his or her 
term of office as a Commissioner. The qualifications of a director shall be the same as the qualifications 
for a Commissioner. 

4. Initial Board of Directors. The initial Board of Directors shall be those persons named 
in the Articles of Incorporation. The initial term of each director shall be coterminous with her or her 
term of office as a Commissioner of the Count)'. Thereafter, the directors shall be designated in the 
manner and for the tenns provided for iri paragraph 6 of this Article Ill. 

5. Commencement of Term of Office of Directors. A director's term of office begins 
when such director's term of office as a Commissioner begins. No other qualification or acceptance is 
necessary or applicable. 

6. Designation of New Directorstrerms. 

(a) Designation. Each person duly elected or appointed and qualified as a Commissioner is 
hereby designated as a member of the Board of Directors during such person's term of office as a 
Commissioner. 

(b) Terms. A director's term· shall end when his or her term in office as a County 
·Commissioner ends. 

7. Vacancies. A vacancy in the office of director shall occur whenever a director's office as 
Commissioner becomes vacant pursuant to Section 32-560, Reissue Revised Statutes of Nebraska, as 
amended. The person appointed to fill the vacancy in the office of Commissioner shall fill the vacancy in 
the office of director. 
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8. Compensation of Directors. No director shall receive compensation from the 
Corporation for any service such director may render to it as a director. A director may be reimbursed for 
his or her actual expenses reasonably" incurred in and about such director's performance of his or her 
duties as a director. 

9. Committees. Committees not having the authority of the Board of Directors in the 
management of the Corporation may be designated by a resolution adopted by a majority of the directors 
present at a meeting at which a quorum is present. Each such committee shall have such duties and 
authority as are from time to time delegated to it by the Board of Directors. The designation of any such 
committee and the delegation thereto of authority shall not operate to relieve the Board of Directors, or 
any member thereof, of any responsibility imposed upon such Board or member by law. 

The Board of Directors shall have no authority to appoint an executive cOlllmittee or any other 
committee having the authority of the Board of Directors. 

10. Resignation of Directors. Any director may resign from the Board of Directors if such 
resignation is simultaneous with resignation from the office of Commissioner. Such resignation shall be 
in writing addressed to the Secretary of the Corporation and shall be effective at the time resignation from 
the office of Commissioner is effective. •. 

11. Removal. Removal from the office of Commissioner shall constitute removal from the 
Board of Directors. 

ARTICLE IV 

MEETINGS 

1. CompJiance with Open Meetings Act. The Corporation is a "public body" as defined in 
Chapter 84, Article 14, Reissue Revised Statutes of Nebraska, as amended (the "Open Meetings Act"), 
and shall notice, hold and conduct its meetings in compliance with the Open Meetings Act. If there is a 
conflict between the provisions of these Bylaws and the Open Meetings Act, the Open Meetings Act shall 
govern. 

2. Place. Meetings of the Board of Directors shall be held at the principal office. of the 
Corporation, as designated by the Board of Directors, or at any other place within the State of Nebraska, 
as may be determined from time to time by resolution of the Board or by written consent of the members 
thereof 

3. Annual Meetings. The annual meeting of the Board of Directors shall be held at such 
time and place as may be determined by resolution of the Board. Notice of an annual meeting shall be 
given to each director who shall be ill office at the time of the meeting, not less than five (5) days before 
the date of the annual meeting. 

4. Regular Meetings. In addition to the annual meeting, the Board of Directors may hold 
regular meetings at such time and place as may be determined from time to time by resolution of the 
Board. Notice of a regular meeting shall be given to directors pursuant to the provisions of the Open 
Meetings Act. Any business Illay be transacted at a regular meeti.ng. 
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5. Special Meetings. Special meetings of the Board of Directors may be held at any time or 
place and for any purpose or purposes. Special meetings may be called by the president, or any two 
directors by notice duly given by the officer or directors calling the same in the manner hereinafter 
provided. 

6. Notice of Special Meetings. Written notice stating the place, day and hour of a special 
meeting and the purpose or purposes for which the meeting is called shall be delivered to each director 
not less than five (5) days before the date of the meeting, either personally, by mail or by telegram, by or 
at the direction of the officer or the directors calling the meeting. If mailed, such notice shall be deemed 
to be delivered when deposited in the United States mail addressed to the director at such director's 
address as it appears on the records of the Corporation, with postage thereon prepaid. If notice is given 
by telegram, such notice shall be deemed to be delivered when the same is delivered to the telegraph 
company. 

7. Waiver of Notice. Any notice provided or required to be given to the directors may be 
waived in writing by any of them whether before or after the time stated therein. Attendance of a director 
at any meeting shall constitute a waiver of notice of such meeting except where the director attends a 
meeting for the express Rurpose of objecting to the transaction of any business because the meeting is not 

. ~ 

lawfully called or convened. 

8. Quorum. A majority of the directors shall constitute a quorum. The act of a majority of 
the directors present at a meeting at which a quorum is present shall be valid as the act of the Board of 
Directors except in those specific instances in which a larger vote may be required by law, the Articles of 
Incorporation or these Bylaws. 

9. Adjournment. Whether or not a quorum shall be present at any such meeting, the 
directors present shall have power successively to adjourn the meeting, without notice, or publication of 
notice, other than announcement at the meeting, to a specified date. At any such adjourned meeting at 
which a quorum shall be present, any business may be transacted which could have been transacted at the 
original session of the meeting. 

10. Voting. Each director present at any meeting shall be entitled to cast one vote 011 each 
matter coming before such meeting for decision. If a roll call is taken, all votes shall be recorded so as to 
attribute each "aye" and "nay" vote, or abstinence if not voting, to the name ofthe respective director, 

11. Action without a Meeting. To the extent permitted by the Open Meetings Act, any 
action which is required to be or may be taken at a meeting Of the directors, or of any committee of the 
directors, may be taken without a meeting if consents in writing setting forth th'e action so taken are 
signed by all of the members of the Board of Directors or of the committee as the case may be. The 
consents shall have the same force and effect as a unanimous vote at a meeting duly held. The Secretary 
shall file such consents with the minutes of the meetings of the Board of Directors or of the committee as 
the case may be, 

12. Meeting by Videoconferencing or Conference Telephone. The Board may meet by 
videoconference or conference telephone only if permitted by, and in compliance with, the Open 
Meetings Act. 
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ART1CLE V 

OFFICERS 

1. General. The officers of the Corporation shall be a President, a Vice President, a 
Secretary, a Treasurer and such other officers as the Board of Directors may elect, including but not 
limited to Assistant Secretaries and Assistant Treasurers. The persons holding the offices of Chair and 
Vice-Chair of the Board of Commissioners shall serve as President and Vice-President of the Board, 
respectively. The Secretary and the Treasurer may be, but are not required to be, members of the Board of 
Directors. Any two or more offices may be held by the same person except Chair and Vice-Chair. 

2. Election and Terms of Office. Initially, the Secretary and Treasurer shall be elected by 
the Board of Directors named in these Bylaws at the first meeting of that body, to serve at the pleasure of 
the Board until the first annual meeting of the Board and until their successors are duly elected ·and 
qualified. 

At the first and each subsequent annual meeting of the Board of Directors, the Board shall elect a 
Secretary and Treasurer to serve at the pleasure of the Board until the next annual meeting of the Board 
and until their successors are duly elected and qualified. 

An officer shall be deemed qualified when such officer enters upon the duties of the office to 
which such officer has been elected or appointed and furnishes any bond required by the Board of 
Directors or these Bylaws. 

The term of office of each officer of the Corporation holding office at the pleasure of the Board of 
Directors shall tenninate a1 the annual meeting of the Board next succeeding his or her election and at 
which any officer of the Corporation is elected or appointed unless the Board provides othern'ise at the 
time of his or her election or appointment. 

3. Removal. Any officer (other than the President and Vice-President) or any employee or 
agent of the Corporation may be removed or discharged by the Board of Directors whenever in its 
judgment, the best interests of the Corporation would be served thereby, but such removal shall be 
without prejudice to the contract rights, if any, of the person so removed. 

The President and Vice-President and any officer who is a Commissioner may be removed from 
office only if removed as a Commissioner. Removal as a Commissioner shall constitute removal from 
office in the Corporation. 

4. Compensation of Officers. No officer who is also a member of the Board of Directors 
shall receive any salary or compensation from the Corporation for any services such officer may render to 
it as an officer. Salaries and compensation of all other officers, agents and employees of the Corporation, 
if any, may be fixed, increased or decreased by the Board of Directors, but until action is taken with 
respect thereto by the Board of Directors, the same may be fixed, increased or decreased by the President, 
or such other officer or officers as may be empowered by the Board of Directors to do so; provided, 
however, that no person may fix, increase or decrease his or her own salary or compensation. Each 
officer may be reimbursed for such officer's actual expenses if they are reasonable and incurred in 
connection with the purposes and activities of the Corporation. 
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5. Vacancies. Other than the offices of President and Vice-President, vacancies caused by 
the death; resignation, incapacity, removal or disqualification of an officer of the Corporation shall be 
filled by the Board of Directors at any annual or other regular meeting or at any special meeting called for 
that purpose, and such person or persons so elected to fill any such vacancy shall serve at the pleasure of 
the Board until the next annual meeting of the Board, and until such officer's successor is duly elected and 
qualified. Vacancies in the offices of President and Vice-President shall be filled by the individual elected 
or appointed to serve as Chair or Vice-Chair of the County Board, as applicable. 

6. The President. The President shall be the chief executive officer of the Corporation, 
shall have such general executive powers and duties of supervision and management as are usually vested 
in the office of the chief executive officer of a Corporation, and shall carry into effect all directions and 
resolutions of the Board of Directors. The President shall preside at all meetings of the Board of 
Directors at which he or she may be present. 

The President may execute all bonds, notes, debentures, mortgages, and other contracts requiring 
a seal, under the seal of the Corporation and may cause the seal to be affixed thereto, and all other 
instruments for and in the name of the Corporation. 

The President shall have the right to attend any meeting of any committee of the Board of 
Directors and to express his or her opinion and make reports at such meeting; provided, however, that 
unless the President shall be specifically appointed to any committee, the President shall not be 
considered to be a committee member or have the right to vote or be counted for the purpose of 
determining a quorum at any such meeting. 

The President shall have such other duties, powers and authority as may be prescribed elsewhere 
in these Bylaws or by the Board of Directors. 

7. The Vice President. The Vice President shall work ill cooperation with the President and 
shall perform such duties as the Board of Directors may assign to him or her. In the event of the death, 
and during the absence, incapacity, inability or refusal to act of the President, the Vice President shall be 
vested with all the powers and perform all of the duties of the office of President. In the absence of the 
President, the Vice President shall preside at all meetings of the Board of Directors at which he or she 
may be present. The Vice President shall have such other or further duties or authority as may be 
prescribed elsewhere in these Bylaws or from time to time by the Board of Directors. 

8. The Secretary. The Secretary shall attend the meetings of the Board of Directors and 
shall record or cause to be recorded all votes taken and the minutes of all proceedings in the minute book 
of the Corporation to be kept for that purpose. The Secretary shall perform like duties for any committee 
established pursuant to these Bylaws when requested by such committee to do so. The Secretary shall be 
the custodian of all the books, papers and records of the Corporation and shall, at such reasonable times as 
may be requested, penn it an inspection of such books, papers and records by any director of the 
Corporation. The Secretary shall upon reasonable demand furnish a full, true and correct copy of any 
book, paper or record ill his or her possession. Tile Secretary shall be the administrative and clerical 
officer of the Corporation under the supervision of the President and the Board of Directors. 

[The Secretary shall keep in safe custody the seal of the Corporation and when authorized to do 
so shall affix the same to any instrument requiring the seal, and when so affixed, the Secretary shall attest 
the same by his or her signature.] 
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The Secretary shall have the principal responsibility to give or cause to be given notice of the 
meetings of the Board of Directors, but this shall not lessen the authority of others to give such notice as 
provided in these Bylaws. 

The Secretary shall have the general duties, powers and responsibilities of a secretary of a 
Corporation and shall have such other or further duties or authority as may be prescribed elsewhere ill 
these Bylaws or from time to time by the Board of Directors. 

9. Treasurer. The Treasurer shall have supervision and custody of all moneys, funds and 
credits of the Corporation and shall cause to be kept full and accurate accounts of the receipts and 
disbursements of the Corporation in books belonging to it. The Treasurer shall keep or cause to be kept 
all other books of account and accounting records of the Corporation as sha!1 be necessary, and shall 
cause all moneys and credits to be deposited in the name and to the credit of the Corporation in such 
accounts and depositories as may be designated by the Board of Directors. The Treasurer shall disburse 
or supervise the disbursement of funds of the Corporation in accordance with the authority granted by the 
Board of Directors, taking proper vouchers therefor. TheTreasurer shall be relieved of all responsibility 
for any moneys or other valuable property or the disbursement thereof committed by the Board of 
Directors to the custody of any other person or Corporation, or the supervision of which is delegated by 
the Board to any other officer, agent or employee. . 

The Treasurer shall render to the President or the Board of Directors, whenever requested by 
them, an account of all transactions as Treasurer and of those under the Treasurer's jurisdiction and the 
financial condition of the Corporation. 

The Treasurer shall have the general duties, powers and responsibilities of a treasurer of a 
corporation, shaJlbe the chief financial and accounting officer of the Corporation and shall have and 
perform such other duties, responsibilities and authorities as may be prescribed from time to time by the 
Board of Directors. 

10. Assistant Secretary and Assistant Treasurer. Each Assistant Secretary or Assistant 
Treasurer, if an)" in order of their seniority, in the event of the death, and during the absence, incapacity, 
inability or refusal to act of the Secretary or Treasurer, respectively, shall perform the duties and exercise 
the powers of said respective officers and perform such other duties as the Board of Directors may from 
time to time prescribe. 

11. Other Agents. The Board of Directors from time to time may also appoint such other 
agents for the Corporation as it shall deem necessary or advisable, each of whom· shall serve at the 
pleasure of the Board or for such period as the Board may specify, and shall exercise such powers, have 
such titles and perform such duties as shall be detemlined from time to time by the Board or by an officer 
empowered by the Board to make such determinations. 

12. Duties of Officers May Be Delegated. If any officer of the Corporation be absent or 
unable to act, or for any other reason that the Board of Directors may deem sufficient, the Board may 
delegate, for the time heing, some or all of the functions, duties, powers and responsibilities of any officer 
to any other officer, or to any other agent or employee of the Corporation or other responsible person, 
provided a majority of the whole Board of Directors concurs therein. 
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ARTICLE VI 

GENERALPROVIS]ONS 

1. Contracts. The Board of Directors may authorize any officer or officers, agent or agents, 
to enter into any contract or execute and deliver any instrument in the name of and on behalf of the 
Corporation. 

2. Depositories and Checks. The moneys of the Corporation shall be deposited in such 
manner as the Board of Directors shall direct in such banks or trust companies as the Board may designate 
and shall be drawn out by checks or drafts signed in such manner as may be provided by resolution 
adopted by the Board. 

3. Bonds. The Board of Directors may require that any officer or employee handling 
money of the Corporation be bonded at the Corporation's expense, in such amounts as may be determined 
by the Board of Directors. 

4. Custodian of Securities. The Board of Directors may from time to time appoint one or 
more banks or trust companies to act for reasonable compensation as custodian of all securities and other 

. valuables owned by the Corporation, and to exercise in respect thereof such powers as may be conferred 
by resolution of the Board of Directors. The Board of Directors may remove any such custodian at any 
time. 

S. Fiscal Year. The fiscal year of the Corporation shall be from July I to June 30. If the 
fiscal year of the County shall change, the fiscal year of the Corporation shall change to that of the 
County. 

6. Certain Loans Prohibited. The Corporation shall not make any loan to any officer or 
director of the Corporation. No loans shall be contracted on behalf of the Corporation and no evidence of 
any financial obligation shall be issued in its name unless authorized by a resolution of the Board of 
Directors. 

7. Indemnification and Liability of Directors. Each person who is or was a director of the 
Corporation (including the heirs, executors, administrators and estate of such person) shall be indemnified 
by the Corporation as of right to the full extent pennitted or authorized by the laws of Nebraska, as now 
in effect and as hereafter amended, against any liability, judgment, fine, amount paid in settlement, cost 
and expense (including attorneys' fees) asserted or threatened against or incurred by such person in such 
person's capacity as or arising out of such person's status as a director of the Corporation. The 
indemnification provided by this Bylaw provision shall not be exclusive of any other rights to which 
those indemnified may be entitled under any other bylaw provision or under any agreement, vote of 
disinterested directors or otherwise, and shall not limit in any way any right which the Corporation may 
have to make different or further indemnifications with respect to the same or different persons or classes 
of persons. 

(a) No person shall be liable to the Corporation for any loss, damage, liability or expense 
suffered by it on account of any action taken or omitted to be taken by such person as a director of the 
Corporation if such person 

(I) Conducted himself or herself in good faith; and 
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(2) Reasonably believed: 

(i) In the case of conduct in his or her official capacity with the corporation, 
that his or her conduct was in its best interests; and 

(ii) In all other cases, that his or her conduct was at least not opposed to its 
best interests; and 

(3) In the case of any criminal proceeding, had no reasonable cause to believe his or 
her conducfwas unlawful. 

(b) The termination of a proceeding by judgment, order, settlement, conviction, or upon a 
plea of nolo contendere or its equivalent is not, of itself, determinative that the director did not meet the 
standard of conduct described in .this section. 

8. Absence of Personal Liabilit)'. The directors and officers of the Corporation are not 
individually or personally liable for the debts, liabilities or obligations ofthe Corporation. 

ARTICLE VII 

AMENDMENTS 

The Board of Directors of the Corporation shall have the power to make, alter, amend and repeal 
the Bylaws of the Corporation and to adopt new Bylaws, which power may be exercised by a vote of a 
majority of the members of the full Board of Directors. The Corporation shall keep at its principal office 
a copy of the Bylaws, as amended, which shall be open to inspection by any Board member at all 
reasonable times during office hours. 

/Tlte remainder oj this page is intelltiollal~I' blank} 
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CERTIFICATE 

The foregoing Bylaws were duly adopted as and for the Bylaws of the Sarpy County Leasing 
Corporation by the Board of Directors of said Corporation at it~ first meeting held on A."us+ I~; 2009. 
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AFFIDAVIT OF PUBLICATION 

State of Nebraska} 

ss. 

County of Sarpy } 

Being duly sworn, upon oath Shon Barenklau deposes and says that he is the Publisher or Kirk Hoffman 
that he is the Business Office Manger ofthe Bellevue Leader, a legal newspaper of general circulation in 
Sarpy County, Nebraska, and pubiished therein; thm said newspaper has been estabiished for more than one 
year last past; that it has a bona-fide paid subscription list of more than three hundred; that to this personal 
knowledge, that the advertisement, a copy of which is hereto attached, was printed in the said newspaper 
once each week, the first insertion having been on: 

Wednesday, September 2, 2009 

And that said newspaper is a legal newspaper under the statutes of the State of Nebraska. The above facts 
are within my personal knowledge. 

Shon Barenklau Pubfi'"~~ 
Or 
Kirk Hoffman, Business Manager 

Today's Date 9-2-09 
Subscribed in my presence and sworn to before me: 

QlobWiLC-. ~ 
~ota~ Public 

pY's Fee 8.52 
Customer Number: 21213 
Order# 1125819 

CilmOre 8< Bell, P.C. 
1248 ·0· Street, Suite 710 

NOnCE OF INCORPORATION 

Pursuant to the provisions of the Ne
braska Nonprofit Corporation Act, notice of 
incorporation is hereby given that: (1) the 
name of the corporation is SARPY COUN
TY LEASING CORPORATION; (2) the 
corporation is a public benefit corporation; 
(3) the address of its initial registered of
fice is 1210 Golden Gate Drive, Papillion, 
Nebraska 68046, and the name of its ini
tial registered agent at such address is 
Deb Houghtaling, Clerk; (4) the sole incor
porator is Lauren W. Wismer, whose 
street address is Gilmore & Bell, P.C., 
1248 '0" Street, Suite 710, Lincoln, Ne
braska 68508; and (5) the corporation 
shall have no members. 

Dated: August 19, 2009 
SARPY COUNTY LEASING 
CORPORATION 
1125819; 8/19, 8/26, 9/2 



NOTICE Of i' 
ORGANIZATIONAL Ii 

MEETING OF I I 
SOLE!NCORPORATOR I 

OF SARPY COUNTY I 
LEASING CORPORATION I 

.r~CTICE • IS HEREBY I 
!:.IVEN tha, the organi· i 
zation~1 meeting or the I 
sote Incorporator af i 
Sarpy County Leasino I 
Corporation (the "Cor: I 
poration"), will be held I' 
In the Commissioners 
Meeting Room at the 
County Courthouse 
1210 Golden Gate Drive' 
Papillion, Nebraska, on 
Augu~t 11, 2009, com
mencing at 3:00 P.M" to 
elect a board of direc· . 
tors who shall com. 
plete the organization 
of the Corporation. 

An agenda for the I 
meeting, kept continuo 
ally current, is availa
ble for inspection at 
the Sarpy County I 
Clerk's Board Adminis
tration Office. 

Lauren W. Wismer 1'
Incorporator 

Proof of publication 

AFFIDAVIT 

State of Nebraska, County of Douglas, ss: 

Joyce Sawatzki, being duly sworn, deposes and says that he/she is an employee 

of The Omaha World-Herald, a legal daily newspaper prirlted and published in 

the county of Douglas and State of Nebraska, and of general circulation in the 

Counties of Douglas, and Sarpy and State of Nebraska, and that the attached 

printed notice was published in the said newspaper on the 7 day of August 2009, 

and that said newspaper is a legal newspaper under the statutes of the State of 

Nebraska. The above facts are within my personal knowledge. The Omaha 

World-Herald has an average circulation of 163,972 Daily and 209,348 Sunday, 

in 2009. 

Title: Account Executive 

my presence and sworn to before me this ~ day of 

;f-b""'-:\o'1b'-"'"LJ---' 2009. 

J;
GENERAL NOTARY - State of Nebraska 

MARCIA A. GUSTAfSON 
..,=: My Comm. Exp. June 30, 2012 

Printer's Fee $ 
Affidavit 
Paid By 

u 



AFFIDAVIT OF PUBLICATION 

State of Nebraska} 

ss. 

County of Sarpy} 

Being duly sworn, upon oath, Shon Barenklau deposes and says that he is the Publisher or Kirk Hoffman deposes and says that he is 
the Business Manager of the Bellevue Leader, Papillion Times, Gretna Breeze and Springfield Monitor, a legal newspaper with a 
bonafided circulation of 300 copies published in Bellevue, Papillion, Gretna and Springfield, Nebraska; and said newspaper has been 
published for at least 52 consecutive weeks prior to publication of attached notice: that said publications are of general circulations: 
that the attached notice was published I times on: 

Wednesday, August 5, 2009 

. And that said newspaper is a legal newspaper under the statutes of the State of Nebraska. The above facts are within my personal 
knowledge. 

Shon Barenklau OR uk Hoffman 
Publisher Business Manager 

Today's Date 08-04-2009 
Signed in my presence and sworn to before me: 

~
GaiEAAt. NOTARY. Stz. of II<!Ilrasb 

JESSICA C. ERWIN 
MyComm. fxp. March 12.2013 

Printer's Fee $ 11.98 
Customer Number: 

Order Number: 

000948 

12001806 



AFFIDA VIT OF PUBLICATION 

State of Nebraska} 

ss. 

County of Sarpy } 

Being duly sworn, upon oath Shon Barenklau deposes and says that he is the Publisher or Kirk Hoffman 
that he is the Business Office Manger of the Bellevue Leader, Papillion Times, Gretna Breeze and 
Springfield Monitor, a legal nc\vspaper of general circulation in Sarpy County, 1'1ebraska, and published 
therein; that said newspaper has been established for more ilian one year last past; that it has a bona-fide 
paid subscription list of more than three hundred; that to this personal knowledge, that the advertisement, a 
copy of which is hereto attached, was printed in the said newspaper once each week, the first insertion 
having been on: 

Wednesday, September, 9th 2009 

And that said newspaper is a legal newspaper under the statutes of the State of Nebraska. The above facts 
are within my ersonal knowledge. 

Shon Barenklau, Publisher 
Or 
Kirk Hoffman, Business Manager 

Today's Date 10-9-2009 
Subscribed in my presence and sworn to before me: 

Printer's 6.85 
Customer Number: 40941 
Order# 1129585 

NOTICE OF MEETING OF 
SARPY COUNTY LEASING 

CORPORATION 

NOTICE IS HEREBY GIVEN that a 
meeting of the Board of Directors of Sarpy 
County Leasing Corporation will be held at 
3:00 p.m. on September 15, 2009, in the 
Commissioners Meeting Room at the 
County Courthouse, 1210 Golden Gate 
Drive, Papillion, Nebraska. An agenda, 
kept continuously current, is available for 
inspection at the office of the Sarpy Coun
ty Clerk, 1210 Golden Gate Drive, 
Papillion, Nebraska. 
1129585; 9/9 



WAIVER OF NOTICE OF FIRST MEETING 
OF THE BOARD OF DIRECTORS OF 

SARPY COUNTY LEASING CORPORATION 

We, the undersigned, being all of the individuals appointed as directors of Sarpy County Leasing 
Corporation, a nonprofit corporation organized under Chapter 21, Article 19, Reissue Revised Statutes of 
Nebraska, as amended, hereby waive any and all notice of the time, place and purposes of the first 
meeting of the Board of Directors of said corporation, to be held at 3:00 P.M. on Tuesday, August 11, 
2009, in the Commissioners Meeting Room at the County Courthouse, 120 Golden Gate Drive, Papillion, 
Nebraska, and consent to the transaction of any and all business that may come before such meeting. 

Dated: August 11,2009. 

Director 
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WAIVER OF NOTICE OF SPECIAL MEETING 
OF THE BOARD OF DIRECTORS OF THE 

SARPY COUNTY LEASING CORPORATION 

We, the undersigned, being all of the Directors of the Sarpy County Leasing Corporation, hereby 
waive any and all notice of the time, place and purposes of the special meeting of the Board of Directors 
(the "Board") of the Sarpy County Leasing Corporation, to be held in the Commissioners Meeting 
Room, at the County Courthouse, 1210 Golden Gate Drive, in Papillion, Nebraska, at 3:00 p.m. on 
Tuesday, September 15,2009, and consent and agree that the Board shall meet at such time and place and 
consent to the transaction of any and all business that may come before such meeting. 

DATED: September 15,2009. 

~ Dl ctor 

v'~)~. 
Director 



ORGANIZATIONAL MEETING OF 
SOLE INCORPORATOR OF 

SARPY COUNTY LEASING CORPORATION 

The sole incorporator (Lauren W. Wismer) of Sarpy County Leasing Corporation (the 
"Corporation") held an organizational meeting on Tuesday, August 11, 2009, at 4:32 P.M. in the 

. Commissioner's Meeting Room at the County Courthouse, 1210 Golden Gate Drive, Papillion, Nebraska, 
for the purpose of designating the initial directors of the Corporation. Appropriate notice of the meeting 
has been given in compliance with the Open Meetings Act ("Open Meetings Act"), Chapter 84, Article 
14, Reissue Revised Statutes of Nebraska, as amended. A copy of the proof of publication of notice of 
meeting is on file in the County Clerk's office. Availability of the agenda was communicated in the 
published notice. The location of the posted Open Meetings Act was given and the meeting was convened 
in open and public session. 

The sole incorporator called the organizational meeting to order. The sole item of business is 
designation of persons to serve as the initial Board of Directors ("Board") of the Corporation. The 
incorporator designated each current member of the Board of Commissioners of The County of Sarpy, 
Nebraska as a member of the initial Board. The initial Board members and their addresses are set forth 
. below: 

Rusty Hike 

Rich Jansen 

Joni Jones 

Tom Richards 

Pat Thomas 

Address 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

There being no further business to come before the incorporator in the organizational meeting, the 
incorporator adjourned the meeting at 4:33 P.M. 

ren W. Wismer, Sole Incorporator 
Sarpy County Leasing Corporation 



MINUTES OF THE FIRST MEETING OF 
THE BOARD OF DIRECTORS OF 

SARPY COUNTY LEASING CORPORATION 

The first meeting of the Board of Directors of Sarpy County Leasing Corporation (the 
"Corporation"), was held Tuesday, August 11,2009, at 4:33 P.M. in the Commissioners Meeting Room at 
the County Courthouse, 1210 Golden Gate Drive, Papillion, Nebraska, immediately following the 
organizational meeting of the sole incorporator of the Corporation, for the purpose of completing the 
organization of the Corporation and commencing the operation thereof as a nonprofit corporation 
pursuant to Chapter 21, Article 19, Reissue Revised Statutes of Nebraska, as amended. All of the 
individuals designated as the initial directors of the Corporation waived notice of the time, place and 
purposes of the meeting and consented to the transaction of any and all business that might come before 
it, as evidenced by their signatures appended to the waiver of notice. Appropriate notice of the meeting 
has been given in compliance with the Open Meetings Act ("Open Meetings Act"), Chapter 84, Article. 
14, Reissue Revised Statutes of Nebraska, as amended. A copY_Qfthe proof of publication of notice is on 
file in the County Clerk's office. Availability of the agenda was communicated in the published notice 
and in the notice to members of the Board of Directors of this meeting. The location of the posted Open 
Meetings Act was given and the meeting was convened in open and public session. 

The following directors were present or absent at the meeting as follows: 

Present! Absent 

Rusty Hike Present 

Rich Jansen Present 

Joni Jones Present 

Tom Richards Present 

Pat Thomas Present 

Others present were: Scott Bovick representing Mark Wayne, Brian Hanson, Michael Smith, 
Lauren Wismer and Lisa DeB use. 

A quorum being present, the meeting was called to order. Hike moved, seconded by Jansen, that 
Joni Jones be elected as temporary chair of the meeting, and Pat Thomas was elected as temporary 
secretary of the meeting. Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: None. The chair 
reported that the Articles of Incorporation of the Corporation had been filed in the office of the Secretary 
of State of Nebraska. A copy of such Articles of Incorporation as filed was presented to each member of 
the Board of Directors and upon motion duly made, seconded and unanimously carried, the following 
resolutions were adopted: 

RESOLVED by Jansen, seconded by Hike, that the Articles of Incorporation of the 
Corporation as filed with the Secretary of State of Nebraska on August 6,2009, and presented to 
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and considered by the Board of Directors at this meeting be, and they hereby are, approved and 
adopted for and as the Articles ofIncorporation ofthe Corporation. 

FURTHER RESOLVED, that the secretary of the meeting be, and hereby is, instructed 
to file a copy of such Articles of Incorporation in the minute book of the Corporation. Ayes: 
Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

The chair then presented to the Board of Directors the proposed set of Bylaws of the Corporation. 
The chair pointed out that, among other things, the Bylaws set out the initial term of each director and the 
procedure for designating new directors. After full discussion and consideration of the Bylaws, upon 
motion duly made, seconded arid unanimously carried, the following resolutions were adopted: 

RESOLVED by Jansen, seconded by Richards, that the Bylaws of the Corporation as 
presented to and considered by the Board of Directors at this meeting be, and hereby are, 
approved and adopted for and as the Bylaws of the Corporation. 

FURTHER RESOLVED, that the secretary of the meeting be, and hereby is, instructed 
to insert a copy of said Bylaws as approved and adopted in the minute book of the Corporation. 
Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

The chair stated that the next order of business to come before the Board of Directors was the 
election of officers. 

Resolved' by Richards, seconded by Hike, that the following persons are elected to the 
offices set forth opposite their respective names to serve in such capacities at the pleasure of the 
Board until the first annual meeting of the Board and until their successors are duly elected and 
qualified: 

Joni Jones 

Rich Jansen 

Pat Thomas 

Brian Hanson 

Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

President 

Vice President 

Secretary 

Assistant Secretary and 
Treasurer 

Thereupon, the President of the Corporation assumed the duties as presiding officer of the 
meeting and the Secretary of the Corporation assumed the duties of said office. 

The President stated that the next order of business was to establish an annual meeting date for 
meetings of the Board of Directors. Upon motion duly made, seconded and unanimously carried, the 
following resolution was adopted: 

RESOLVED by Richards, seconded by Jansen, that until further action by the Board of 
Directors, the annual meeting of the Board of Directors shall be held in Papillion, Nebraska, on 
the first Tuesday following the first Thursday in January of each year, if not a legal holiday, and 
if a legal holiday, then on the next Tuesday following. Ayes: Hike, Jones, Richards, Thomas & 
Jansen. Nays: None. 
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A regular meeting date was not adopted. 

The President stated that the next order of business was to consider and adopt a fiscal year. Upon 
motion duly made, seconded and unanimously carried, the following resolution was adopted: 

RESOLVED by Richards, seconded by Hike, that the accounting period of the 
Corporation be, and it hereby is, established as a year ending on June 30 of each year. Ayes: 
Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

There being no further business to come before the Board of Directors, at 4:42 P.M. Richards 
moved, seconded by Jansen to adjourn the meeting. Ayes: Hike, Jones, Richards, Thomas & Jansen. 
Nays: None. 

. homas, Secretary, 
ty Leasing Corporation 
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EXCERPT OF MINUTES OF MEETING 
OF THE BOARD OF DIRECTORS OF THE 

SARPY COUNTY LEASING CORPORATION 

The Board of Directors (the "Board") of the Sarpy County Leasing Corporation (the 
"Corporation") met in special session on Tuesday, September 15, 2009, at 3:00 p.m., in the 
Commissioners Meeting Room at the County Courthouse, 1210 Golden Gate Drive, Papillion, Nebraska. 

The following members and officers of the Board of the Corporation were present or absent at the 
meeting, as follows: 

Present! Absent 

Joni Jones, President and Director 

Rich Jansen, Vice President and Director 

Pat Thomas, Secretary and Director 

Rusty Hike, Director 

Tom Richards, Director 

The President declared that a quorum was present and called the meeting to order. The minutes 
of the last meeting of the Board were read and, on motion duly made, seconded and carried, were 
approved. 

* * * * * * * * 

(Other Proceedings) 

* * * * * * * * 

The matter of authorizing the issuance and delivery of not to exceed $26,000,000 aggregate 
principal amount of Lease Rental Revenue Bonds of the Corporation in one or more series came on for 
consideration and was discussed. 

Thereupon, Director Rd ~)&v> 
Resolution entitled as follows (the "Resolution"): 

presented and moved for the adoption of a 



;.J • 

RESOLUTION AUTHORIZING THE SARPY COUNTY LEASING CORPORA
TION TO ISSUE NOT TO EXCEED $26,000,000 AGGREGATE PRINCIPAL 
AMOUNT OF LEASE RENTAL REVENUE BONDS IN ONE OR MORE SERIES 
FOR THE PURPOSE OF PROVIDING FUNDS TO PAY THE COSTS OF A 
PROJECT FOR THE COUNTY OF SARPY, NEBRASKA; AUTHORIZING AND 
APPROVING CERTAIN DOCUMENTS IN CONNECTION WIm THE 
ISSUANCE OF SUCH BONDS; AND AUTHORIZING CERTAIN OTHER 
ACTIONS IN CONNECTION WITH THE ISSUANCE OF SUCH BONDS 

The motion for the adoption of the Resolution was seconded by Director R± ~ 
Thereupon, the Resolution was read and considered, section by section, and as a whole, and, the motion 
being put to a roll call vote, the following vote was recorded: 

Aye: thh)~,f..l~)~8'0~ 
Nay: nOvt-t:.. 

The President declared that the motion for the adoption of the Resolution had carried and that the 
Resolution had been duly adopted. 

* * * * * * 

(Other Proceedings) 

* * * * * * 

There being no further business to come before the meeting of the Board, on motion duly made, 
seconded and carried by unanimous vote, the meeting was adjourned. 

[S EAL] 

-2-

Pat Thomas, Secretary 
Sarpy County Leasing Corporation 



RESOLUTION AUTHORIZING THE SARPY COUNTY LEASING CORPORA
TION TO ISSUE NOT TO EXCEED $26,000,000 AGGREGATE PRINCIPAL 
AMOUNT OF LEASE RENTAL REVENUE BONDS IN ONE OR MORE SERIES 
FOR THE PURPOSE OF PROVIDING FUNDS TO PAY THE COSTS OF A 
PROJECT FOR THE COUNTY OF SARPY, NEBRASKA; AUTHORIZING AND 
APPROVING CERTAIN DOCUMENTS IN CONNECTION WITH THE 
ISSUANCE OF SUCH BONDS; AND AUTHORIZING CERTAIN OTHER 
ACTIONS IN CONNECTION WITH THE ISSUANCE OF SUCH BONDS 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE SARPY COUNTY 
LEASING CORPORATION, AS FOLLOWS: 

FINDINGS AND DETERMINATIONS 

1. The Sarpy County Leasing Corporation (the "Corporation") is a nonprofit corporation 
duly organized and existing under the Nebraska Nonprofit Corporation Act (Chapter 21, Article 19, 
Reissue Revised Statutes of Nebraska, as amended) for the purpose of acquiring property of-any kind and 
nature, usable or useful to The County of Sarpy, Nebraska (the "County") in performing its governmental 
functions and leasing the same to the County, a body corporate and political subdivision of the State of 
Nebraska, organized and existing under Section 22-177, Reissue Revised Statutes of Nebraska, as 
amended. 

2. The County is authorized pursuant to Section 23-3114, Reissue Revised Statutes of 
Nebraska, as amended, (the "Act"), to enter into contracts for the lease of real or personal property for 
any purpose for which the County is authorized by law to purchase property or construct improvements, 
which contracts are not restricted to a single year, and may provide for the purchase of the property in 
installment payments. 

3. The County has previously determined that it is necessary, desirable, advisable and in the 
best interests of the Co~nty to acquire, construct, equip and furnish recreational and athletic facilities and 
related improvements (collectively, the "Project") pursuant to Sections 23-2901 to 23-2905, inclusive, 
Reissue Revised Statutes of Nebraska, as amended and to lease the Project as provided in the Stadium 
Lease & Use Agreement, dated March 17, 2009, between the County and the Omaha Royals Limited 
Partnership .. 

4. Pursuant to a Real Estate Transfer Agreement dated as of June 1, 2009 between the 
County and Schewe Farms, Inc. ("Schewe") and a site lease to be entered into between the Corporation .. 
and Schewe, the Corporation will acquire an interest in the real property on which the Project will be 
located (the "Project Site"). 

S. The Board of Directors (the "Board") of the Corporation has heretofore determined and 
does now find and determine that it is necessary, desirable, advisable and in the best interest of the County 
to acquire, construct, equip and furnish certain recreational and athletic facilities and related 
improvements (collectively, the "Project") for the County, and that it is within the authority of the 
Nebraska Nonprofit Corporation Act and within the public purposes of the Act, that the Corporation issue 
its Lease Rental Revenue Bonds in one or more series, in a principal amount not to exceed $26,000,000 



(the "Bonds"), for the purpose of providing funds to acquire, construct, furnish and equip the Project and 
that the Corporation lease the Project to the County. 

6. It is necessary and desirable in connection with the issuance of the Bonds that the 
Corporation enter into certain documents, that the Corporation take certain other actions and approve the 
execution of certain other documents as herein provided, and authorize the President to fix certain terms 
and provisions of the Bonds as set forth herein. 

Section 1. Conveyance of the Project Site. The Corporation is hereby authorized to accept (a) 
conveyance of fee simple title in and to the Project Site at such time and as provided in the Real Estate 
Transfer Agreement dated as of March 1,2009 between the County and Schewe, and (b) conveyance of a 
leasehold interest in the Project Site pursuant to a site lease with Schewe pending the conveyance of such 
fee simple title. 

Section 2. Authorization of the Bonds. The Corporation is hereby authorized to issue and sell 
its Lease Rental Revenue Bonds in one or more series (which may include one or more series of tax
exempt bonds, taxable bonds, build America bonds or Recovery Zone under the American Recovery and 
Reinvestment Act of 2009) in an aggregate principal amount not to exceed $26,000,000, for the purpose 
of providing funds to pay the costs of acquiring, constructing, furnishing and equipping the 2009 Project. 
Each series of Bonds shall be secured pursuant to the Indenture and the Deed of Trust herein authorized. 
The Bonds of each series shall be dated the date of delivery thereof and payment therefor, shall mature on 
December 15 in the years and in the respective amounts and shall bear interest from the date thereof 
payable semiannually on June 15 and December 15 of each year, beginning on the date determined by the 
President in accordance with the provisions of Section 9(a), in each year at the respective rates per annum 
determined by the President in accordance with the provisions of Section 9(a). 

The Bonds shall be sold to the Purchaser (hereinafter defined) at a purchase price not less than 
98.0% of the principal amount thereof, which purchase price shall include an underwriter's discount not 
to exceed 1.75%. The Bonds shall be in such denominations, shall be in such forms, shall be subject to 
redemption prior to maturity, shall have such other terms and provisions, and shall be issued, executed 
and delivered in such manner subject to such provisions, covenants and agreements, as are set forth in the 
Indenture (hereinafter defined). 

Section 3. Limited Obligations. The Bonds and the interest thereon shall be limited obligations 
payable solely out of the rents, revenues and receipts received by the Corporation pursuant to the Lease 
Agreement (hereinafter defined), and such rents, revenues and receipts shall be pledged and assigned to 
the Trustee as security for the payment of the Bonds as provided in the Indenture. The Bonds and the 
interest thereon shall not constitute a debt or liability of the County, or of the State of Nebraska or of any 
political subdivision thereof, and the Bonds shall not constitute an indebtedness within the meaning of 
any constitutional or statutory debt limitation or restriction. 

Section 4. Authorization of Documents. The Corporation is hereby authorized to enter into the 
following documents, in substantially the forms presented to and reviewed by the Board of the 
Corporation at this meeting and attached to this Resolution (copies of which documents shall be filed in 
the records of the Corporation), with such changes therein as shall be approved by the officers of the 
Corporation executing such documents, such officers' signatures thereon being conclusive evidence of 
their approval thereof: 
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(a) The Trust Indenture, dated as of September 15,2009, between the Corporation and Union 
Bank and Trust Company, as trustee, (the "Trustee"), together with one or more Trust Indenture 
Supplements appropriately numbered and dated (collectively, "Indenture"), in the form attached hereto 
as Exhibit A, pursuant to which each series of Bonds shall be issued and the Corporation shall pledge and 
assign the rents, revenues and receipts received pursuant to the Lease Agreement to the Trustee for the 
benefit of and security of the owners of each series of Bonds upon the terms and conditions as set forth in 
the Indenture. 

(b) The Deed of Trust and Construction Security Agreement, dated as of September 15, 2009 
(the "Deed of Trust"), in the form attached hereto as Exhibit B, from the Corporation to Union Bank and 
Trust Company, as trustee thereunder, granting a lien on the Project Site and the Project for the benefit of 
the Trustee under the Indenture. 

(c) The Lease Agreement, dated as of September 15, 2009, between the Corporation and the 
County, together with one or more Lease Agreement Amendments, appropriately numbered and dated 
(collectively, the "Lease Agreement"), in the form attached hereto as Exhibit C, under which the 
Corporation shall acquire, construct, furnish and equip the Project and shall lease the Project to the 
County upon the terms and conditions set forth in the Lease Agreement. 

(d) one or more Bond Purchase Agreements, appropriately dated (the "Bond Purchase 
Agreement(s)"), in the form attached hereto as Exhibit D, among the Corporation, the County and 
Ameritas Investment Corp. (the ''Purchaser''), under which the Corporation agrees to sell each series of 
Bonds to the Purchaser upon the terms and conditions as set forth in each respective Bond Purchase 
Agreement. 

(e) The Site Lease, dated as of September 15, 2009 (the "Site Lease"), between the 
Corporation and Schewe, in the form attached here to as Exhibit E, from the Schewe to the Corporation 
pursuant to which the Corporation will acquire a leasehold interest in the Project Site upon the terms and 
conditions set forth thereon pending conveyance of fee simple title to the Corporation. 

Section 5. Official Statement. The Preliminary Official Statement, in the form attached hereto 
as Exhibit F, is hereby ratified and approved, and an appropriate final Official Statement is hereby 
adopted by supplementing, completing and amending the Preliminary Official Statement. The Purchaser 
is hereby authorized to use the Official Statement in connection with the sale of the Bonds. 

Section 6. Execution of Bonds and Documents. The President or the Vice President of the 
Corporation is hereby authorized and directed to execute the Bonds and to deliver the Bonds to the 
Trustee for authentication for and on behalf of and as the act and deed of the Corporation in the manner 
provided in the Indenture. The Corporation is hereby authorized to enter into and the President or the 
Vice President of the Corporation is hereby authorized and directed to exe~ute and deliver, for and on 
behalf of and as the act and deed of the Corporation, the Indenture, the Lease Agreement (including one 
or more Memorandum of Lease Agreement to be recorded in the appropriate real estate records at closing 
to evidence the Lease Agreement), the Site Lease, the Deed of Trust and the Bond Purchase Agreement(s) 
and such other documents, certificates and instruments as may be necessary or desirable to carry out and 
comply with the intent of this Resolution. 

Section 7. Authority of President; Further Authority. 
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(a) In connection with the issuance of a series of Bonds to pay the costs ofthe Project and as 
a part of such sale, the President shall fix (i) the dated date of each series of Bonds and the final maturity 
of all of the Bonds, which shall not be later than December 15, 2035, (ii) whether such series of Bonds 
shall be issued as tax-exempt Bonds, taxable Bonds, build America Bonds or Recovery Zone Bonds, (iii) 
the principal amount of such series of Bonds including the principal amounts of the respective serial 
bonds and term bonds of such series of Bonds; provided, however that the aggregate amount of all such 
series of Bonds shall not exceed Twenty-Six Million Dollars ($26,000,000) but may be less than that 
amount; (iv) the rate or rates of interest to be borne by each maturity of such series of Bonds; provided 
that yield on (A) any series of tax-exempt Bonds, build America bonds or Recovery Zone Bonds shall not 
exceed 6.00% (calculated as provided in the Code) and (B) any series of taxable Bonds shall not exceed 
8.00%, (v) the principal amount of such series of Bonds maturing in each year; (vi) the Sinking Fund 
Installments due and the dates thereof with respect to such series of Bonds in each year for which the 
President determines that a sinking fund installment shall be due; (vii) the dates upon which such series of 
Bonds will be subject to redemption at the option of the County and the redemption price, not to exceed 
104% of the principal amount thereof, payable upon the redemption of such series of Bonds, (viii) the 
purchase price of such series of Bonds, which shall not be less than 98.0% of the principal amount 
thereof, which purchase price shall include an underwriter's discount not to exceed 1.75% and (ix) the 
respective forms of the Indenture, the Deed of Trust, the Lease Agreement and the Site Lease, together 
with the number, date, form and contents of each Trust Indenture Supplement, Lease Agreement 
Supplement, Bond Purchase Agreement and any other agreement executed and delivered by the 
Corporation in connection with the issuance of such series of Bonds. 

The President shall report from time to time to the Board the purchase price of such series of 
Bonds sold and the principal amount, maturities, Sinking Fund Installments and other terms thereof 
established in accordance with the provisions of this Resolution. 

(b) The officers, agents and employers of the Corporation, including the President and 
Secretary, shall be, and they hereby are, authorized and directed to execute all documents and take such 
actions as they may deem necessary or advisable in order to carry out and perform the purposes of this 
Resolution, and to carry out, comply with and perform the duties of the Corporation with respect to the 
Bonds, the Indenture, the Deed of Trust, the Lease Agreement, the Site Lease and the Bond Purchase 
Agreement, to make alterations, changes or additions in the foregoing agreements, statements, 
instruments and other documents herein approved, authorized and confirmed which they may approve, 
and the execution or taking of such action shall be conclusive evidence of such necessity or advisability. 

Section 9. Effective Date. This Resolution shall take effect and be in full force immediately 
after its adoption by the Board the Corporation. 

[The remainder of this page intentionally left blank} 
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PASSED AND ADOPTED: September 15,2009. 

SARPY COUNTY LEASING CORPORATION 
ATTEST: 

[SEAL] 

* * * * 

Motion for adjournment. Meeting adjourned. 

Secretary 
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$4,195,000 
Series 2009 A 

Union Bank and Trust Company 
Lincoln, Nebraska 

AUTHENTICATION ORDER 

$18,985,000 
Sarpy County Leasing Corporation 

Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) 

Consisting of 

$9,290,000 
Taxable Series 2009B 

(Build America Bonds -
Direct Payment To Issuer) 

Dated: date of delivery 
(October 15, 2009) 

$5,500,000 
Taxable Series 2009C 

As Trustee under the Trust Indenture dated October 15, 2009 with Sarpy County Leasing 
Corporation (the "Corporation") authorizing and providing for the issuance of the above-referenced 
bonds (the "Bonds"), you are hereby authorized and directed to authenticate and deliver the Bonds to or 
upon the order of Ameritas Investment Corp., the underwriter thereof. 

Such authentication and delivery shall be accomplished by the affixing of the manual signature 
of one of your authorized officers or employees by such officer or employee upon the Certificate of 
Authentication on each of the Bonds. It shall not be necessary that the same officer or employee sign the 
Certificate of Authentication on all of the Bonds. 

DATED: October 15,2009 

SARPY COUNTY LEASING CORPORATION 



CLOSING CERTIFICATE 
THE COUNTY OF SARPY, NEBRASKA 

$4,195,000 
Series 2009A 

$18,985,000 
Sarpy County Leasing Corporation 

Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) 

Consisting of 

$9,290,000 
Taxable Series 2009B 

(Build America Bonds -
Direct Payment To Issuer) 

Dated: date of delivery 
(October 15, 2009) 

$5,500,000 
Taxable Series 2009C 

We, JON! JONES and DEBRA J. HOUGHTALING, the duly elected or appointed, qualified, 
acting and authorized Chair of the Board of Commissioners (the "Board") and Clerk of The County of 
Sarpy, Nebraska (the "County"), do hereby certifY in connection with the issuance of the above
described bonds (the "Bonds") as follows: 

1. Meaning of Words and Terms. Capitalized words and terms used herein, unless 
otherwise defined herein or the context requires otherwise, shall have the same meanings ascribed to 
such words and terms in the Trust Indenture dated October 15, 2009 (the "Indenture") between Sarpy 
County Leasing Corporation (the "Corporation") and Union Bank and Trust Company, trustee, 
authorizing and providing for the issuance of the above-referenced bonds (the "Bonds"). 

2. Organization and Authority. The County is a county and political subdivision duly 
organized and existing under the laws of the State, including, without limitation, Section 22-177, Reissue 
Revised Statutes of Nebraska The Board has complied with all provisions of the Constitution and the 
laws of the State of Nebraska, and has full power and authority to consummate all transactions 
contemplated by the Indenture, the Bond Purchase Agreement and the County Documents (hereinafter 
defined) and any and all other agreements relating thereto. 

3. Transcript of Proceedings. The transcript of proceedings (the "Transcript") relating 
to the authorization and issuance of the Bonds furnished to the Purchaser is to the best of our knowledge, 
infonnation and belief full, true, correct and complete; none of such proceedings have been modified, 
amended or repealed; and such facts as are stated in the Transcript still exist. 

4. Meetings; Notice and Agenda; Minutes. 

(a) Each meeting of the Board at which action was taken relating to the Bonds and the 
execution and delivery of the Board Documents and any related documents, was at all times open to the 
public and was preceded by advance publicized notice duly given pursuant to and in compliance with the 



provisions of the Open Meetings Act, Chapter 84, Article 14, Reissue Revised Statutes of Nebraska, as 
amended; all of the subjects considered and acted on were contained in the agenda for each such meeting, 
which agenda was kept continuously current and available for public inspection at the office of the 
Board; such subjects were contained in the agenda for at least 24 hours prior to such meeting; at the 
beginning of each meeting, the public was informed of the location of at least one current copy of the 
Open Meetings Act available and accessible to the public in the room in which each meeting was held; at 
least one copy of all resolutions and other reproducible written materials, for which actions were shown 
in such proceedings, was made available for examination and copying by the members of the public at 
the meeting or meetings in which such actions were taken; the minutes of each meeting of the Board, all 
or a portion of which are included in the Transcript were, in accordance with standard practice, in written 
form and available for public inspection within 10 working days and prior to the next convened meeting 
of the Board; and all news media requesting notification of each such meeting of the Board were 
provided with advance notice of the time and place of such meeting and the subjects to be discussed 
thereat. 

(b) Attached hereto as Exhibit A are affidavits of publication of notice of the meetings of 
the Board duly held on August 4,2009 and September 15, 2009. 

(c) Attached hereto as Exhibit B are full, true, correct and complete copies of the minutes of 
the legally convened meetings of the Board duly called and held August 4, 2009 and September IS, 2009, 
which minutes reflect all actions taken in connection with the execution and delivery of the County 
Documents. 

(d) Attached hereto as Exhibit C is a true, correct and complete copy of Resolution No. 
2009-215, as adopted by the Board on August 4, 2009, which remains in full force and effect in the form 
appended hereto. 

(e) Attached hereto as Exhibit D is a true, correct and complete copy of Resolution No. 
2009-266 as adopted by the Board on September 15, 2009, which remains in full force and effect in the 
form appended hereto. 

5. Incumbency of Officers. The following named persons were and are as indicated the 
duly qualified and acting members and officials of the County at all times during which such persons 
participated in the proceedings authorizing the Bonds and the execution and delivery of the County 
Documents (hereinafter defined) as shown in the Transcript: 

Name 

Joni Jones 
Rich Jansen 
Rusty Hike 

Tom Richards 
Pat Thomas 

Debra J. Houghtaling 
Michael A. Smith 

Brian Hansen 

Title 

Chair 
Vice Chairman 
Board Member 
Board Member 
Board Member 

Clerk 
Deputy County Attorney 

Fiscal Administrator 

6. Execution of Documents. The following documents (collectively, the "County 
Documents") have been executed and delivered in the name and on behalf of the Board by its duly 
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authorized officers, pursuant to and in full compliance with the resolutions passed by the Board at the 
meetings as shown in the Transcript; the copies of the County Documents contained in the Transcript are 
true, complete and correct copies or counterparts of the County Documents as executed and delivered by 
the Board and are in substantially the same form and text as the copies of the County Documents that 
were before and approved by the Board; and none of the County Documents have been amended, 
modified or rescinded and each of the County Documents is in full force and effect as of the date hereof: 

(a) Stadium Lease & Use Agreement dated March 17, 2009, between the County 
and the Omaha Royals Limited Partnership 

(b) Public Payment Lease Agreement 

(c) Private Payment Lease Agreement 

(d) Bond Purchase Agreement 

(e) Series 2009A Tax Compliance Agreement 

(f) Series 2009B Tax Compliance Agreement 

(g) Continuing Disclosure Certificate 

All of the respective provisions, terms, conditions, form and content of the Bonds, the Indenture, 
the County Documents, the Official Statement, and of all other documents executed by the County, 
including, without limitation, those executed on behalf of the County by the undersigned or other County 
officials, in connection with authorization, issuance, and sale of the Bonds are hereby approved, ratified, 
and finalized. 

7. Preliminary Official Statement and Official Statement. The Preliminary Official 
Statement and the Official Statement contained in the Transcript constitute full, true and correct copies of 
the Preliminary Official Statement and final Official Statement relating to the Bonds. To the best of our 
knowledge, the information contained in the Preliminary Official Statement and in the final Official 
Statement and in Appendices A, B, and C is true in all material respects and does not contain any untrue 
statement of a material fact or omit any material fact (except for the omission of such information in the 
Preliminary Official Statement as is permitted by Rule lSc2712(b)(1) of the Securities and Exchange 
Commission) necessary in order to make the statements made therein, in the light of the circumstances 
under which they were made, not misleading. As of this date there has been no material adverse change 
in the financial condition or the financial affairs of the Board since the date of the issuance of the 
Preliminary Official Statement or the final Official Statement, and no other event has occurred which is 
necessary to be disclosed in the Preliminary Official Statement or the final Official Statement in order to 
make the statements therein not misleading in any material respect as of the date hereof. The Board has 
heretofore caused to be delivered to the Underwriter copies of the Preliminary Official Statement. For 
the purpose of enabling the Underwriter to comply with the requirements of Rule JSc2-12(b)( I) of the 
Securities and Exchange Commission, the Board hereby deems the information regarding the City 
contained in the Preliminary Official Statement to be "final" as of its date, except for the omission of 
such information as is permitted by Rule lSc2-12(b)(J), such as offering prices, interest rates, selling 
compensation, aggregate principal amount, principal per maturity, delivery dates, ratings, identity of the 
underwriters and other terms of the Bonds depending on such matters. 
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8. Representations and Warranties. The Board has duly perfonned all of its obligations 
required to be perfonned at or prior to the date of this Closing Certificate by the Indenture and the 
County Documents and each of the Board's representations and warranties contained in the County 
Documents are true as of the date hereof. The Board has authorized, by all necessary action, the 
execution, delivery or receipt and due perfonnance of the County Documents, the Official Statement and 
any and all such other agreements and documents as may be required to be executed, delivered and 
received by the Board in order to carry out, give effect to and consummate the transactions contemplated 
by the Indenture, the County Documents and the Official Statement. All acts, conditions and things 
required by the tenns and provisions of the Constitution and laws of the State of Nebraska to be 
perfonned, exist or be completed by the Board or others on or prior to the date hereof in order to cause 
the County Documents to be the valid, binding and enforceable obligations of the Board, have been duly 
perfonned, undertaken and completed, and the Board has undertaken, and does hereby further undertake, 
to hereafter perfonn, cause to exist and complete all further and additional acts, conditions and things as 
may be necessary in order to assure that the Bonds are secured in the manner specified, provided for in 
and contemplated by the Bonds, the Indenture, the County Documents and the Official Statement. The 
adoption, execution, delivery, receipt and due performance of the County Documents and any other 
agreements contemplated thereby under the circumstances contemplated thereby and compliance by the 
Board with the provisions thereof will not conflict with or constitute on the part of the Board, a breach of 
or a default under any existing law, court or administrative regulation, decree or order or any resolution, 
agreement, indenture, mortgage, lease or other instrument to which the Board is subject or by which it is 
bound. 

9. Non-Litigation. There is no litigation, suit or other proceeding of any kind pending, or 
to our knowledge threatened, (a) seeking to restrain or enjoin the issuance or delivery of the Bonds, or (b) 
contesting, disputing or affecting in any way (I) the legal organization of the Board, (2) the right or title 
of any of its officers to their respective offices, (3) the legality of any of its official acts shown to have 
been done in the Transcript, (4) the constitutionality or validity of the Bonds or the indebtedness 
represented by the Bonds, or any of the proceedings had in relation to the authorization, issuance or sale 
thereof, (5) the legality, validity or enforceability of any of the County Documents, or (6) the federal or 
state tax-exempt status of the interest on the Bonds, or (c) that could have a material adverse effect on the 
financial condition or operations of the Board or its ability to make payments on the Bonds or to perform 
its agreements and obligations under any of the County Documents. 

10. The infonnation concerning the Corporation contained in the Series 2009A and Series 
2009B IRS Fonn 8038-G's to be filed with the Internal Revenue Service was supplied by the 
Corporation, and is true, complete and correct as of the date hereof. 

[Tile remainder o/'"is page intentionally left blank.J 
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IN WITNESS WHEREOF, the undersigned, being thereunto duly authorized, have executed 
and delivered this Closing Certificate. 

DATED: October 15, 2009 

Closing Certificate - County 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

THE COUNTY OF SARPY, NEBRASKA 

S-l 



AFFIDA VIT OF PUBLICATION 

State of Nebraska} 

ss. 

County of Sarpy} 

Being duly sworn, upon oath, Shon Barenklau deposes and says that he is the Publisher or Kirk Hoffman deposes and says that he is 
the Business Manager of the Bellevue Leader, Papillion Times, Gretna Breeze and Springfield Monitor, a legal newspaper with a 
bonafided circulation of 300 copies published in Bellevue, Papillion, Gretna and Springfield, Nebraska; and said newspaper has been 
published for at least 52 consecutive weeks prior to publication of attached notice: that said publications are of general circulations: 
that the attached notice was published I times on: 

Wednesday, July 29, 2009 

And that said newspaper is a legal newspaper under the statutes of the State of Nebraska. The above facts are within my personal 
knowledge. 

Shon Barenklau OR Kirk Hoffman 
Publisher Business Manager 

Today's Date 07-28-2009 
Signed in my presence and sworn to before me: 

.. ---" 
\ 

\ 

Notary Publici 

I 
\j 6 GfHERAlIIOTAl\Y. ~ 01 Hebnalea 

~ J£Ss'CA C. ERWIN 
MyComm. &po Man:f112.2013 

Printer'S Fee $ 12.84 
Customer Number: 

Order Number: 

000948 

12001226 



--------------------,-------- --------------~-.. ~-------.-----------.--.-------. ------_._-_ .•. _--

AFFIDAVIT OF PUBLICATION 

State of Nebraska} 

S5. 

County of Sarpy} 

Being duly sworn, upon oath Shon Barenklau deposes and says that he is the Publisher or Kirk Hoffinan 
that he is the Business Office Manager of the Bellevue Leader, Papillion Times, Gretna Breeze and 
Springfield Monitor, a legal newspaper of general circulation in Sarpy County, Nebraska, and published 
therein; that said newspaper has been established for more than one year last past; that it has a bona-fide 
paid SUbscription list of more than three hundred; that to this personal knowledge, that the advertisement, a 
copy of which is bereto attached, was printed in the said newspaper once each week, the first insertion 
having been on: 

Wednesday, September 9" 2009 

And that said newspaper is a legal newspaper under the statutes of the State of Nebraska. The above facts 
are within my personal knowledge. 

Or 
Kirk Hoffman, Business Manager 

Today's Date 4-1-2010 
scnbed in my presence and sworn to before me: 

~
GEN£IlAl. NOTARY. SIrt. 0/ Hsbrula 

'. JESSICA C. ERWIN 
MyComm. Exp. Mar. 12,2013 

Printer's Fee $11.56 
Customer #292 13 
Order# 1130410 

.'. 



MINUTES OF MEETINGS 
SARPY COUNTY BOARD OF COMMISSIONERS 

TuesdaY,August4,2009 
Sarpy County Courthouse, Sarpy County Board Room 

www.sarpy.com/countyboard/minutes/ 

Notice of the Administrative Briefing and Board of Commissioners meetings were given in 
advance thereto by publication in the Suburban Newspapers, Inc. dba Bellevue Leader, 
Papillion Times, Gretna Breeze and Springfield Monitor on July 29,2009. A copy of the Proof 
of Publication is on file in the County Clerk's office. Notice of the meetings was simultaneously 
given to all members of the Sarpy County Board of Commissioners. Availability of the 
agendas was communicated in the published notice and in the notice to members of the Board 
of Commissioners of these meetings. 

ADMINISTRATIVE BRIEFING 
The location of the posted Nebraska Open Meetings Act was given and the Administrative 
Briefing meeting of the Board of Commissioners was convened in open and public session by 
Sarpy County Board of Commissioners Chairman Joni Jones at 1 :40 P.M. 

Commissioners Present: 
Commissioners Absent: 

Rusty Hike, Joni Jones, Tom Richards, Pat Thomas, Rich Jansen 
None 

Others Present: County Clerk Deb Houghtaling 
Board Administrator Mark Wayne 

1. Nebraska Innovation Zone Commission. Rebecca Horner 
2. Pflug Road update. Carl Fredrickson, Kirkham and Associates 
3. Road & Bridge Review. Tom Lynam 

At 2:47 P.M. the Board recessed to conduct the Quarterly Jail Inspection. 

The next scheduled Administrative Briefing meeting will be August 18, 2009 at 1:30 P.M. 

BOARD OF COMMISSIONERS MEETING 
The location of the posted Nebraska Open Meetings Act was given and the meeting of the 
Board of Commissioners reconvened in open and public session by Sarpy County Board of 
Commissioners Chairman Joni Jones at 3:16 P.M. immediately following the Board of 
Equalization meeting. 

Commissioners Present: 
Commissioners Absent: 
Others ,Present: 

Rusty Hike, Joni Jones, Tom Richards, Pat Thomas, Rich Jansen 
None 
County Clerk Deb Houghtaling 
Board Administrator Mark Wayne 
Deputy County Attorney Nicole O'Keefe 

Commissioners and Administrator's comments were recorded. 

SCBOC 8/4/2009 
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Consent Agenda 
NOTE: These are items of business that are routine which are expected to be adopted without dissent. Items are 
automatically approved when the consent agenda is approved unless an item is REMOVED by a Commissioner 
or any member of the public. Items removed will be placed under the Regular Agenda for action by the County 
Board. 

1. Approve minutes (July 28, 2009). Deb Houghtaling 
2. Approve claims report. Deb Houghtaling 
3. Permission to solicit bids for Phase V Final Cap for the Landfill. Beth Cunard 
4. Permission to solicit bids for Juvenile Justice Center food service. Beth Cunard 
5. Approve the following disbursement requisition, Limited Tax Building Bonds, Series 2008 

Construction Fund, Courthouse Remodeling Project. Brian Hanson 

MOTION: 

Regular Agenda 

#83 All Purpose Utilities $131,528.83 

Jansen moved, seconded by Hike, to approve the Consent Agenda items 
as presented. Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: 
None. 

6. Public Hearing and Action: Type "A" Public Amusement License application, M. Martian, 
L.L.C. dba On the Rocks Lounge, 16919 Audrey St. Omaha Nebraska 68136 for 5th 

Annual Anniversary Bash with live music and cookout on August 22, 2009 at 3:00 p.m. 
until 1 :00 a.m. John Houston 

MOTION: After a public hearing, Hike moved, seconded by Jansen, to approve the 
Public Amusement License for the anniversary event. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

7. Recommendation to Nebraska Liquor Control Commission: Special Designated Liquor 
License application, M. Martian, L.L.C. dba On the Rocks Lounge, 16919 Audrey st. 
Omaha Nebraska 68136 for 5th Annual Anniversary Bash with live music and cookout on 
August 22, 2009 at 3:00 p.m. until 1 :00 a.m. John Houston 

MOTION: Richards moved, seconded by Jansen, to recommend approval of the 
Special Designated Liquor License application. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

8. Resolution (2009-212): Flood Plain Development Permit application, Marvin & Cheryl 
Miller for addition to the primary structure and enclosure/replacement of existing deck at 
2618 Platte River Drive, Lot #213 and Outlot #2, Platte River. Rebecca Horner 

MOTION: Resolved by Jansen, seconded by Hike, to approve Resolution 2009-212 
for the application of Marvin and Cheryl Miller. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

9. Resolution (2009-213): Flood Plain Development Permit application, Sean & Bobbi 
Murphy for replacement of existing deck at 8506 Makaha Circle, Lot #73 Hawaiian 
Village, Platte River. Rebecca Horner 593-1555 
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MOTION: Resolved by Hike, seconded by Richards, to approve Resolution 2009-
213 for the application of Sean & Bobbi Murphy. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

10. Public Hearing and Resolution (2009-214): Bid award for file folders for County and 
District Court Offices. Beth Cunard 

MOTION: After a public hearing, Hike resolved, seconded by Richards, to approve 
Resolution 2009-214 to accept the low bid of Midwest Storage Solutions 
with Option 1, Glossy Strip Label in the total amount of $9,191.49. Ayes: 
Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

11. Resolution (2009-215): Approve formation of a Nebraska Nonprofit Corporation to 
facilitate the financing of capital improvements on behalf of Sarpy County. 
Brian Hanson 

MOTION: Resolved by Thomas, seconded by Jansen, to approve Resolution 2009-
215 for the formation of a Nebraska Nonprofit Corporation. Ayes: Hike, 
Jones, Richards, Thomas & Jansen. Nays: None. 

12. Resolution (2009-216): Establish the E911 Surcharge for 2010 Fiscal Year. 
Brian· Hanson 

MOTION: Resolved by Thomas, seconded by Jansen, to approve Resolution 2009-
216 approving the E911 Surcharge. Ayes: Hike, Jones, Richards, 
Thomas & Jansen. Nays: None. 

13. Resolution (2009-217): Adopt policy for alternative project delivery methods for 
construction projects involving a facility. Mark Wayne 

MOTION: Resolved by Richards, seconded by Thomas, to approve Resolution 2009-
217 adopting a policy for alternative project delivery methods. Ayes: 
Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

14. Resolution (2009-218): Approve use of Construction Manager at Risk (CMAR) Contract 
for Sarpy County Baseball Stadium Project. Mark Wayne 

MOTION: .Resolved by Jones, seconded by Jansen, to approve Resolution 2009-218 
approving the use of Construction Manager at Risk (CMAR) Contract. 
Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

15. Resolution (2009-219): Approve contract with Gary Anderson for public relations and 
fund raising professional services related to the Sarpy County Baseball Stadium Project. 
Lee Polikov 
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MOTION: 

16. Adjournment 

MOTION: 

Resolved by Jones, seconded by Thomas, to approve Resolution 2009-
219 approving the contract with Gary Anderson. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

At 4:54 P.M. Richards moved, seconded by Thomas, to adjourn until 
August 11, 2009 immediately following the Sarpy County Board of 
Equalization Meeting to be held at 3:00 P.M. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

REPORTS The following reports for June 2009 were received and placed on file: 

Sheriff 
Planning Department 

Joni M. Jones, Chairman 
Sarpy County Board of Commissioners 

Attest: 

Debra J. Houghtaling 
Sarpy County Clerk 

$ 10,599.86 
$ 121,549.44 
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MINUTES OF MEETING 
SARPY COUNTY BOARD OF COMMISSIONERS 

Tuesday, September 15, 2009 
Sarpy County Courthouse, Sarpy County Board Room 

www.sarpy.com/countyboa rd/m i nutes/ 

Notice of the Board of Commissioners meeting was given in advance thereto by publication in 
the Suburban Newspapers, Inc. dba Bellevue Leader, Papillion Times, Gretna Breeze and 
Springfield Monitor on September 9,2009. A copy of the Proof of Publication is on file in the 
County Clerk's office. Notice of the meeting was simultaneously given to all members of the 
Sarpy County Board of Commissioners. Availability of the agenda was communicated in the 
published notice and in the notice to members of the Board of Commissioners of the meeting. 

The location of the posted Nebraska Open Meetings Act was given and the meeting of the 
Board of Commissioners convened in open and public session by Sarpy County Board of 
Commissioners Chairman Joni Jones at 3:07 P.M. immediately following the Board of 
Equalization meeting. 

Commissioners Present: 
Commissioners Absent: 

Rusty Hike, Joni Jones, Tom Richards, Pat Thomas, Rich Jansen 
None 

Others Present: County Clerk Deb Houghtaling 
Board Administrator Mark Wayne 
Deputy County Attorney Mike Smith 

Commissioners and Administrator's comments were recorded. 
Consent Agenda 
NOTE: These are items of business that are routine which are expected to be adopted without dissent. Items are 
automatically approved when the consent agenda is approved unless an item is REMOVED by a Commissioner 
or any member of the public. Items removed will be placed under the Regular Agenda for action by the County 
Board. 

1. Approve minutes (September 1, 2009). Deb Houghtaling 
2. Approve claims reports (September 8 and 15, 2009). Deb Houghtaling 
3. Resolution (2009-257): Appoint Dale Tedder to the Sarpy/Cass Department of Health and 

Well ness Board for a three year term to expire September 15, 2012. Joni Jones 
4. Resolution (2009-258): Place speed limit and stop signs at various locations in SID 264, 

Shadow Lake. Tom Lynam 
5. Approve disbursement requisition #90 for Carlson West Povondra in the amount of 

$10,038.00, Limited Tax Building Bonds, Series 2008, Construction Fund, Courthouse 
Remodeling Project. Brian Hanson 

6. Approve the following disbursement requisitions, Sarpy County/Omaha Royals Stadium 
Escrow Agreement, Construction Fund. Brian Hanson 

#5 Olsson Associates $ 5,500.00 
#6 Omaha Royals $ 9,931.26 

7. Resolution (2009-259): Approve and authorize Chairman to sign lease addendum with 
Health and Human Services for Bay 1E at 1261 Golden Gate Drive, beginning December 
1, 2009 through November 30, 2010. Beth Cunard 

8. Permission to solicit bids for one (1) ten foot (10') dump body with hydraulic system for 
the Highway department. Beth Cunard 
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9. Permission to purchase Permission to solicit bids for one (1) new stainless steel material 
spreader for the Highway department. Beth Cunard 

MOTION: 

Regular Agenda 

Jansen moved, seconded by Hike, to approve the Consent Agenda items 
as presented. Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: 
None. 

10. Public Hearing and Resolution (2009-260): Award bid for one (1) new 37,000 GVWR 
single axle cab chassis. Beth Cunard 

MOTION: After a public hearing, Jansen resolved, seconded by Richards, to 
approve the resolution accepting the low bid of Omaha Truck Center in the 
amount of $57,979 which includes option 1-trade in allowance of $5,100. 
Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

11. (Tabled from 8/18/2009) Public Hearing and Resolution (2009-229): Special Use Permit, 
Tom Heimes for wind energy system at 21162 Riha Road, Lot 6 Meadow Oaks South. 
Rebecca Horner 

12. (Tabled from 8/18/2009) Public Hearing and Resolution (2009-230): Special Use Permit, 
Ray Heimes for wind energy system at 21174 Riha Road, Lot 7 & 8B Meadow Oaks 
South. Rebecca Horner 

MOTION: A public hearing was held on Agenda items #11 and #12. 

Richards moved, seconded by Hike, to table agenda item #11 until 
September 29, 2009. Ayes: Hike, Jones, Richards, Thomas & Jansen. 
Nays: None. 

Richards moved, seconded by Jansen, to table agenda item #12 until 
September 29, 2009. Ayes: Hike, Jones, Richards, Thomas & Jansen. 
Nays: None. 

13. Public Hearing and Resolution (2009-261): Special Use Permit, reconsideration of 
drinking establishment conditions, Waterfall Lounge, 10208 S. 168th Avenue A & B, Lot 
12 Tiburon Village. Rebecca Horner 

MOTION: After a public hearing, Richards resolved, seconded by Jansen, to 
approve the resolution for Waterfall Lounge special use permit to allow the 
applicant to have a 4 foot fence with balustrade spacing no more than 
three (3) inches on center enclosing the outdoor area. Further, this 
resolution rescinds those parts of Resolution 2009-204 (approved by this 
Board on September 15, 2009) which are in conflict with this resolution 
and affirms those parts of Resolutions 2009-204 not in conflict with this 
resolution. Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: 
None. 
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14. Public Hearing and Resolution (2009-262): Special Use Permit, Julie Nielson for kennel 
to house personal pets (16 dogs and 7 cats) at 16410 S. 180th Street, Tax Lot 8A in Sec 
29, Twp 13N, Rng 11E. Rebecca Horner 

MOTION: 

MOTION: 

After a public hearing, Jansen moved to deny the special use permit due 
to concerns of the Nebraska Humane Society in the past. Motion failed for 
lack of a second. 

After a public hearing, Hike resolved, seconded by Thomas, to approve 
the resolution for the special use permit for a kennel to house personal 
pets (16 dogs and 7 cats) for one year based on the applicant's current 
good standing with Nebraska Humane Society. Ayes: Hike, Jones, 
Richards & Thomas. Nays: Jansen. 

15. Resolution (2009-263): Authorize Chairman to sign grant award and special conditions 
relating to the Edward Byrne Justice Assistance Grant for law enforcement equipment. 
Carrie Davis-Sedlacek 

MOTION: Resolved by Richards, seconded by Thomas, to approve the resolution for 
the Department of Justice grant award of $14,093. The program period is 
from October 1, 2008 to September 30, 2012. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

16. Resolution (2009-264): Authorize Chairman to sign interlocal cooperation agreement 
with Douglas County and La Vista for the stabilization of Hell Creek near Harrison Street. 
Tom Lynam 

MOTION: Resolved by Jansen, seconded by Hike, to approve the resolution for the 
stabilization of Hell Creek. Ayes: Hike, Jones, Richards, Thomas & 
Jansen. Nays: None. 

17. Resolution (2009-265): Approve Community Development Block Grant (CDBG) 
procurement procedures and code of conduct. Scott Bovick 

MOTION: Resolved by Richards, seconded by Thomas, to approve the resolution for 
the updated Community Development Block Grant (CDBG) procurement 
procedures and code of conduct. Ayes: Hike, Jones, Richards, Thomas 
& Jansen. Nays: None. 

18. Resolution (2009-266): Approve the issuance of not to exceed $26,000,000 principal 
amount of Lease Rental Revenue Bonds in one or more series by the Sarpy County 
Leasing Corporation for the purpose of providing funds to pay the costs of a project for 
the County; authorizing and approving certain documents in connection with the issuance 
of such bonds; and authorizing certain other actions in connection with the issuance of 
such bonds. Brian Hanson 

MOTION: Resolved by Thomas, seconded by Jones, to approve the resolution for 
the issuance of bonds for the purpose of providing funds to acquire, 
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construct, furnish and equip recreational and athletic facilities and related 
improvements (Stadium Lease & Use Agreement between Sarpy County 
and the Omaha Royals Limited Partnership was approved March 17,2009 
by Resolution #2009-058, Real Estate Transfer agreement between Sarpy 
County and Schewe Farms, Inc. was approved 6/1/2009 by Resolution 
#2009-128). Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: 
None. 

19. Resolution (2009-267): Authorize additional one percent (1 %) increase in restricted 
funds for the 2010 Fiscal Year budget. Brian Hanson 

MOTION: Resolved by Thomas, seconded by Hike, to approve the resolution to 
authorize additional one percent (1 %) increase in restricted funds. Ayes: 
Hike, Jones, Richards, Thomas & Jansen. Nays: None. 

20. Resolution (2009-268): Adopt the 2010 Fiscal Year budget for Sarpy County, Nebraska. 
Brian Hanson 

MOTION: Resolved by Thomas, seconded by Jansen, to approve the resolution 
adopting the July 1, 2009 to June 30,2010 Fiscal Year budget including 
attachment A to the resolution which reflects the budget changes that 
have been made since the reconciliation hearing. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

21. Resolution (2009-269): Authorize tax levy for bonds issued pursuant to section 
23-120(3) (B). Brian Hanson 

MOTION: Resolved by Thomas, seconded by Hike, to approve the resolution 
authorizing the tax levy for bonds issued. Ayes: Hike, Jones, Richards, 
Thomas & Jansen. Nays: None. 

22. Public Hearing and Resolution (2009-270): Set Sarpy County tax requisition for 2010 
Fiscal Year. Brian Hanson 

MOTION: After a pLiblic hearing, Hike resolved, seconded by Jansen, to approve the 
resolution to set the property tax request at $32,920,999. Ayes: Hike, 
Jones, Richards, Thomas & Jansen. Nays: None. 

23. Resolution (2009-271): Set salaries of Elected Officials. Lee Polikov 

MOTION: Jones moved, seconded by Richards, to table agenda item #23 until 
October 6, 2009. Ayes: Hike, Jones, Richards, Thomas & Jansen. Nays: 
None. 

24. Resolution (2009-272): Approve and authorize Chairman to sign employee benefits 
consulting agreement with Williams-Oeras & Associates beginning September October 1, 
2009 through September ~ 30,2012. Mark Wayne 
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MOTION: 

25. Adjournment 

MOTION: 

Resolved by Richards, seconded by Hike, to approve the resolution for the 
agreement with Holmes Murphy I William-Deras & Associates for the 
period of October 1, 2009 through September 30,2012. Ayes: Hike, 
Jones, Richards, Thomas & Jansen. Nays: None. 

At 5:58 P.M. Richards moved, seconded by Thomas, to adjourn until 
September 22, 2009 immediately following the Sarpy County Board of 
Equalization Meeting to be held at 3:00 P.M. Ayes: Hike, Jones, 
Richards, Thomas & Jansen. Nays: None. 

REPORTS The following reports for August, 2009 were received and placed on file: 

Landfill 
Register of Deeds 

Joni M. Jones, Chairman 
Sarpy County Board of Commissioners 

Attest: 

Debra J. Houghtaling 
Sarpy County Clerk 

$ 206,275.63 
$ 209,991.28 
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BEFORE THE BOARD OF COMMISSIONERS 
OF THE COUNTY OF SARPY, NEBRASKA 

A RESOLUTION APPROVING THE ) 
FORMATION OF A NEBRASKA NONPROFIT ) 
CORPORATION TO FACILITATE THE ) 
FINANCING OF CAPITAL IMPROVEMENTS ) 
ON BEHALF OF THE COUNTY OF SARPY, ) 
NEBRASKA; DETERMINING THAT THE ) 
FORMATION OF SUCH CORPORATION AND .) 
THE ISSUANCE OF LEASE RENTAL ) 
REVENUE BONDS BY SUCH CORPORATION ) RESOLUTION NO. 2009-215 
TO FINANCE THE COSTS OF CAPITAL ) 
IMPROVEMENTS FOR THE BENEFIT AND ) 
USE OF THE COUNTYWILL CONSTITUTE A ) 
PUBLIC PURPOSE; APPOINTING THE ) 
INITIAL BOARD. OF DIRECTORS OF SUCH ) 
CORPORATION; APPROVING AND ) 
AUTHORIZING THE EXECUTION OF ALL ) 
DOCUMENTS NECESSARY FOR THE .) 
FORMATION OF THE CORPORATION; AND ) 
REQUIRING APPROVAL BY THE COUNTY ) 
OF ALL DOCUMENTS RELATED TO THE ) 
ISSUANCE OF LEASE RENTAL REVENUE· ) . 
BONDS BY THE CORPORATION ) 

BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE COuNTY OF SARPY, 
NEBRASKA: 

. . .. . 
Section 1. Findings. The Board of Cominissioners (the "Boatd") of The County of Sarpy, 

Nebraska (the "County") hereby finds and detenniries as follows: 

(a) The County is a county and politiCal subdivision created and existing under the laws of 
the State of Nebraska (the "State"), including, without limitation, Section 22-177, Reissue Revised 
Statutes of Nebraska, as amended. 

(b) Pursuant to Section 21-1927, Reissue Revised Statutes of Nebraska, as amended, 
corporations may be incorporated under the Nebraska Nonprofit CorpOration Act, Cha:pter 21, Article 19 

. Reissue Revised Statutes of Nebraska, as amended (the "Nonprofit Corporation Acf') for the purpose of 
providing for, erecting, owning, leasing, furnishing, and managing any building, hall, donnitory or 
apartments, lands, or grounds for the use or benefit in whole or in part of any governmental body or 
bodies or for the purpose of holding property of any nature in trust for such body or bodies. 

(c) It is proposed that Sarpy County Leasing Corporation, a nonprofit corporation of the 
State of Nebraska (the "Corporation"), be fonned under the Nonprofit Corporation Act with the approval 
of the County to benefit and carry out the purposes of the County, for the purpose of acquiring property of 
any kind and nature and providing for the erecting, owning. leaSing. furnishing and managing of any 
lands, buildings, or structures usable or useful to the County in perfonning its governmental functions and 
leasing the same to the County, which property shall be held in trust for the County and to devote any 
income (after payment of expenses, debt service and the creation of reserves for the same) to the purchase 
of additional property for lease to the County or to pay over any income to the County. 



(d) The Corporation will engage in activities for the benefit of the County that are (i) 
pennissible for nonprofit corporations pursuant to the Nonprofit Corporation Act and (ii) consistent with 
interest on the obligations of the Corporation being excludable from gross income for federal income tax 
purposes under Section l03(a) of the Internal Revenue Code of 1986, as amended. 

(e) The Corporation will be authorized and empowered to borrow money through the 
issuance of notes, bonds or other obligations of said Corporation and to use the proceeds of such 
obligations for the purpose of acquiring property of any kind and nature and providing for the erecting, 
owning, leasing, furnishing and managing of any lands, buildings, or structures usable or useful to the 
County in perfonning its governmental functions and leasing the same to the County, which property shall 
be held in trust for the County and to devote any income (after payment of expenses, debt service and the 
creation of reserves for the same) to the purchase of additional property for lease to the County or to pay 
over any income to the County. 

(f) It is necessary and desirable for the County to approve the fonnation of the Corporation 
so that the County and the Corporation can proceed with the preparation. of plans, documents, 
authorizations and applications that are necessary to proceed with the financing of capital .improvements 
to County facilities. . 

Section 2. Public Purpose. The Board of the County hereby fmds and detennines that the 
fonnation of the Corporation and the issuance of lease rental revenue bonds or other fonns of 
indebtedness by the Corporation on· behalf of the County to fmance the costs of making capital 
improvements to public facilities of the County will promote the public welfare by improving· and 
enhancing the ability of the County to provide quality facilities and services .to citiZens residing in the 
County, and that the Corporation will be perfonning activities which otherwise would be the 
responsibility of the County. 

Section 3. Approval of Formation of the Corporation. The Board hereby approves the 
. fonnation of the Corporation for the purposes set forth· in its Articles of Incorporation attached hereto as 
ExhibitA. . 

Section 3. Approval of Articles of Incorporation and Bylaws of the Corporation. The 
Board hereby approves the Articles of Incorporation and the Bylaws of the Corporation in substantially 
the fonns attached hereto as Exhibits A and B, respectively. The incorporator of the Corporation is 
hereby authorized and directed to file said Articles of Incorporation with the Secretary of State of 
Nebraska. 

Section 4. Approval of Board of Directors. The Board hereby approves the initial board 
of directors of the Corporation as set forth in the Articles of Incorporation attached hereto as Exhibit A. 

Section 5. Issuance of Obligations by the Corporation. The Corporation shall issue no 
bonds, notes or other obligations with respect to fmancing capital improvements to public facilities of the 
County until, in each case, the County adopts a resolution approving each specific issuance of obligations. 
Any bonds, notes or other obligations of the Corporation shall not be a debt of the County and the County 
shall not be liable thereon. In no event shall any bonds, notes or other obligations issued by the 
Corporation be payable out of any funds or properties other than those acquired for the purpose of such 
financing, and such bonds, notes and obligations shall not constitute an indebtedness of the County within 
the meaning of any constitutional or statutory debt limitation or restriction. 
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Section 6. . Conflicting Resolutions. All resolutions or orders or parts thereof in conflict with 
the provisions of this Res·olution are to the extent of such conflict hereby repealed. 

Section 7. Effective Date. This Resolution shall be in full force and effect from and after its 
passage as provided by law. 

{The remainder of this page intentionally left blank.J 
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DATED: ~ 4- ,2009. 

[SEAL] 

BY THE BOARD OF COMMISSIONERS OF 
THE COUNTY OF SARPY NEBRASKA 

APPROVED AS ~. 
this l:If:-dayof ,2009 . 

. 1/1uJU ();(~ 
ATTEST: 

I, Deb Houghtaling, Clerk of Sarpy County, Nebraska, 
hereby certify that this is a true and exact reproduction of 
this document filed at the Sarpy County Clerk's Office in 
Papillion, NE. Certified & sealed on April I, ~o 1 O. 



EXHiBIT A 

ARTICLES OF INCORPORATION 

OF 

SARPY COUNTY LEASING CORPORATIO~ 
(A NEBRASKA PUBLIC BENEFIT NONPROFIT CORPORATION) 

I, the undersigned, 

Name of 
Incorporator 

Lauren W. Wismer 

Address 

Gilmore & Bell, P.C., 
1248 "0" Street, Suite 710 

Lincoln, Nebraska 68508-1424 

being a natural person of the age of eighteen years or more and a citizen of the United States, for the 
purpose of forming a nonprofit corporation under the provisions of Chapter 21, Article 19, Reissue 
Revised Statutes of Nebraska, as amended (the "Act"), 'do hereby adopt, as incorporator, the following 
Articles of Incorporation: 

1. Name. The name of the corporation is: 

SARPY COUNTY LEASING CORPORATION 

2. Duration. The periOd of duiation of Sarpy County Leasmg Corporation (the 
"Corporation") is perpetual. 

3. Public Benefit Corporation. The Corporation is a public benefit corporation within the 
meaning of the Act. 

4. Registered Agent. The address of its uutial registered office in the State of Nebraska is . 
1210 Golden Gate Drive, Papillion, Nebraska 68046, and the name of its initial registered agent at such 
address is Deb Houghtaling, Clerk. 

5. Initial Board of Directors. The frrst board of directors of the corporation shall be 5 in 
number, their names and addresses being as follows: 

Rusty Hike 

JoniJones 

Address 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 



Tom Richards 

Pat Thomas 

Rich Jansen 

Address 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

1210 Golden Gate Drive 
Papillion, NE 68046-2896 

6. Purposes. The purposes for which the Corporation is organized are: 

(a) To benefit and carry out the purposes of The County of Sarpy, Nebraska (the "County',), 
a county and political subdivision created and existing under the laws of the State of Nebraska (the 
"State"), including, without limitation Section 22-177, Reissue Revised Statutes of Nebraska, as 
amended, for the purpose of acquiring property of any kind and nature and providing for the erecting, 
owning, leasing, furnishing and managing of any lands, buildings, or structures usable or useful to the 
County in performing its governmental functions and leasing the same to the CoUnty, which property shall 
be held in trust for the County and to devote any income (after payment of expenses, debt service and the 
creation of reserves for the same) to the ·purchase of additional property for lease to the County or to pay 
over any income to the County. 

(b) The Corporation is organized and will at all times be operate4 exclusively for the benefit 
of, to perform the functions of, or to carry out the purposes of, the County. The Corporation is not 
organized, nor will it be operated, for the benefit of, or to perform the functions of, or to carry out the 
purposes of, any other person, organization or entity. 

7. Nonprofit Status. The CorpOration shall be a nonprofit corporation, organized under the 
Act, and no part of the net earnings or other assets of the Corporation shall inure to the benefit of, or· be 
distributable to, any director, officer, contributor, or other private person, having, directly or indirectly, 
any Personal or private interest in the activities of the Corporation, except that the Corporation shall be 
authorized and empowered to pay reasonable compensation for services rendered and to make payments 
and. distributions in furtherance of the purposes set forth in Article 6 hereof. 

. 8. Powers. The Corporation shall have all the powers of a nonprofit· corporation 
. enumerated in the Act, to be exercised only to prosecute and further its nonprofit purposes. 

9. No Capital Stock or Menibers. The Corporation shall not have authority to issue capital 
stock and shall not have any members as such but, in lieu thereof, shall have only a board of directors 
each of the members of which shall be a member of the Board of Commissioners of the County as 
provided in the bylaws, in which board there shall be vested all of the power and authority to supervise, 
control, direct and manage the property, affairs and activities of the Corporation. The rights, powers and 
privileges of the directors shall be fixed in the bylaws. The first board of directors shall be as set forth in 
Article 5 hereof and shall hold office until their successors are duly designated or appointed and qualified 
as provided in the bylaws .. Directors shall be designated in the manner and for the terms as provided in 
the bylaws. 



10. Liability and Indebtedness. No officer or director of the corporation shall be 
individually or personally liable for the debts, liabilities or obligations of the Corporation. Bonds, notes 
or other obligations issued by the Corporation shall not be a debt of the County, and the County shall not 
be liable thereon. In no event shall such bonds, notes or other obligations be payable out of any funds or 
properties other than those acquired for the purposes of the Corporation, and· such bonds, notes or other 
obligations shall not constitute an indebtedness of the County, within the meaning of any constitutional or 
statutory debt limitation or restriction. 

11. Dissolution. Upon dissolution of the Corporation and after payment of all debts and 
satisfaction of all liabilities and obligations of the Corporation (or making adequate provision therefor), 
and after the return, transfer or conveyance thereof because of the dissolution of the Corporation, any 
remaining assets of the Corporation shall be disposed of exclusively for the charitable purposes of the 
Corporation by distributing such assets to the County. All distributions upon dissolution shall be in 
accordance with a plan of distribution duly adopted in the manner provided by law; provided, however. 
that no distribution shall be made (i) which would violate the statutes of Nebraska then in effect, or (ii) 
except in furtherance of the governmental purposes of the Corporation. The foregoing shall constitute the 
plan of distribution upon dissolution of the Corporation. 

12. Amendments. These Articles of Incorporation may be amended in the manner now or 
hereafter prescribed by the Act. The bylaws of the Corporation may from time. to time be altered, 
amended, suspended or repealed, or new bylaws may be adopted, by resolution adopted by a majority of 
the entire number of directors in office at the time the amendment is adopted. 

IN WITNESS WHEREOF, I have signed this document on this _ day of --,2009. 

Lauren W. Wismer, Incorporator 



EXHIBITB 

BYLAWS 

OF 

SARPY COUNTY LEASING CORPORATI~N 

ARTICLE I 

OFFICES, RECORDS, SEAL 

1. Offices. 

(a) Registered OffICe and Registered Agent Sarpy County Leasing Corporation (the 
"Corporation") shall have and continuously maintain in Papillion, Nebraska, a registered office and a 
registered agent, whose office must at all times be identical with the registered office. The address of the 
initial registered office and the name of the initial registered agent shall be as stated in the Articles of 

. Incorporation. The Board of Directors may, from time to time, change the address of the registered office 
or the identity of the registered agent by complying with the applicable provisions of Chapter 21, Article 
19, Reissue Revised Statutes of Nebraska, as amended (the "Act"). 

(b) Principal OffICe. The principal office of the Corporation shall be located within the 
bounds of The County of Sarpy, Nebraska (the "County"), at such place as may from time to time be 
designated by the Board of Directors. 

2. Records. The Corporation shall keep correct and <:omplete books and records of account 
and shall also keep minutes of the proceedings of the Board of Directors and each committee of the Board 
of Directors. The Corporation shall keep at its principal office, or at its registered office, a record of the 
name and place of residence Qf each director and each officer. . 

3. No Seal. The Corporation shall have no seal. 

ARTICLED 

PURPOSES 

1. PurpoSes Stated in Articles. The purposes of the Corporation shall oo·those purposes 
stated in the Articles of Incorporation. 

2. Nonprofit Corporation. The Corporation shall be a nonprofit corporation and no part of 
the net earnings or other assets of the Corporation shall inure to the benefit of any director, contributor, 
officer or other private individual having, directly or indirectly, any personal or private interest in the 
activities of the Corporation. . 



ARTICLEID 

BOARD OF DIRECTORS 

1. Directors in Lieu of Members or Shareholders. The Corporation shall not have 
members or shareholde.rs as such but. in lieu thereof, shall have only a Board of Directors . 

2. Powers of Board of Directors. The Board of Directors shall have and is vested with all . 
and unlimited powers and authorities, exCept as it may be. expressly limited by law, the Articles of 
Incorporation or these Bylaws, to supervise, control, direct and manage the property, affairs and activities 
of the Corporation, to determine the policies of the Corporation, to do or cause to ~e done any and all 

. lawful things for and on behalf of the . Corporation, to' exercise or cause to be exercised any or all of its 
powers, privileges or franchises, and to seek the effectuation' of its objects and purposes; provided, 
however, that (a) the Board of Directors shall not authorize or permit the Corporation to engage in any 
activity not permitted to be transacted by the Articles of IncorPoration or by a corporation organized as a 
nonprofit corporation under the Act, (b) none of the powers of the Corporation shall be exercised to carry 
on activities, otherwise than as ail insubstantial part of its activities, which are not in themselves in 
furtherance of the purposes of the Corporation, and ( c) all income and property of the Corporation shall 
be applied exclusively for its nonprofit purposes and shall not inure to the benefit of any private entity or 

. person. 

3. Number of Directors; Qualifications. The number of directors of the Corporation shall 
equal the number of Commissioners of the County and each member of the Board of Commissioners. of 
the County (a "Commissioner") shall be an ex-officio member of the Board of Directors during his or her 
tenn of office as a Commissioner. The qualifications of a director shall be the same as the qualifications 
for a Commissioner. 

4. Initial Board of Directors.' The initial Board of Directors shall be those persons named 
in the Articles of Incorporation. The 4lltial term of each director shall be Coterminous with her or her 
term of office as a Commissioner of the County. Thereafter, the directors shall be designated in the 
manner and for the terms provided for in paragraph 6 of this Article m 

5. Commencement of Term of Office of Directors. A director's term of office begins 
when such director's term of office as a Commissioner begins. No other qualification or acceptance is 
necessary or applicable. 

6. Designation of New DiredorslTerms. 

(a) Designation. Each person duly elected or appointed and qualified as a Commissioner is 
hereby designated as a member of the Board of Directors during such person's term of office as a 
Commissioner. . 

(b) Terms. A director's term shall end when his or her term in office as a County 
Commissioner ends. 

7. Vacancies. A vacancy iti the office of director shall occUr whenever a director's office as 
Commissioner becomes vacant pursuarit to Section 32-560, Reissue Revised Statutes of Nebraska, as 
amended. The person appointed to fill the vacancy in the office of Commissioner shall ftIl the vacancy in 
the office of director. 
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8. Compensation of Directors. No director shall. receive compensation from the 
Corporation for any service such director may render to it as a director. A director may be reimbursed for 
his or her actual expenses reasonably incurred in and about such director's performance of his or her 
duties as a director. . 

9. Committees. Committees not having the authority of the Board of Directors in the 
management of the Corporation may be designated by a resolution adopted by a majority of the directors 
present at a meeting at which a quorUm is present. Each such committee shall have such duties and 
authority as are from time to time delegated to it by the Board of Directors. The designation of any such 
committee and the delegation thereto of authority shall not operate to relieve the Board of Directors, or 
any member thereof, of any responsibility imposed upon such Board or member by law. 

The Board of Directors shall have no authority to appoint an executive committee or any other 
committee having the authority of the Board of Directors. 

10. .. Resignation of Directors. Any director may resign from the Board of Directors if such 
resignation is simultaneous with resignation from the office of Commissioner. Such resignation shall be 
in writing addressed to the Secretary of the Corporation and shall be effective at the time resignation from 
the office of Commissioner is effective. 

11. Removal. Removal from the office of Commissioner shall constitute removal from the 
Board of Directors. 

ARTICLE IV 

MEETiNGS 

1. Compliance with Open Meetings Act. The Corporation is a "public body" as defined in 
Chapter 84;Article 14; Reissue Revised Statutes of Nebraska, as amended (the "Open Meetings Act"), 
and shall notice, hold and conduct its meetings in compliance with the Open Meetings Act. If there is a 
conflict between the provisions of these Bylaws and the Open Meetings Act, the Open Meetings Act shall 
govern. 

2. Place. Meetings of the BOard of Directors shall be held at the principal office of the 
Corporation, as designated by the Board of Directors, or at any other place within the State of Nebraska, 
as may be determined from time to time by resolution of the Board or by written consent of the members 
thereof. 

3. Annual Meetings. The annual meeting of the Board of Directors shall be held at such 
time and place as may be determined by resolution of the Board. Notice of an annual meeting shall be 
given to each director who shall be in office at the time of the meeting, not less than five (5) days before 
the date of the annual meeting. . 

4. Regular Meetings. In addition to the annual meeting, the Board of Directors may hold 
regular meetings at such time and place as may be determined from time to time by resolution of the 
Board. Notice of a regular meeting shall be given to directors pursuant to the provisions of the Open 
Meetings Act. Any business may be transacted at a regular meeting. 
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5. Special Meetings. Special meetings of the Board of Directors may be held at any time or 
place and for any purpose or purposes. Special meetings may be called by the president, or any two 
directors by notice duly given by the officer or directors calling the same in the manner hereinafter 
provided. 

6. Notice of Special Meetings. Written notice stating the place, day and hour of a special 
meeting and the purpose or purposes for which the meeting is called shall be delivered to each director 
not less than five (5) days before the date of the meeting, either personally, by mail or by telegram, by or 
at the direction of the officer or the directors calling the meeting. If mailed, such notice shall be deemed 
to be delivered when deposited in the United States mail addressed to the director at such director's 
address as it appears on the records of the Corporation, with postage thereon prepaid. If notice is given 
by telegram, such notice shall be deemed to be delivered when the same is delivered to the telegraph 
company. 

7. Waiver of Notice. Any notice provided or required to be given to the directors may be 
waived in writing by any of them whether before or after the time stated therein. Attendance of a director 
at any meeting shall constitute a waiver of notice of such meeting except where. the director attends a 
meeting for the express purpose of objecting to the transaction of any business because the meeting is not 
. lawfully called or convened. 

8. Quorum. A majority of the dir~tors shalf constitute a quorum. The act of a majority of 
the directors present at a meeting at which a quorum is present shall be valid as the act of the Board of 
Directors except in those specific instanCes in- which a larger vote may be required by law, the Articles of 
Incorporation or these Bylaws. 

9. Adjournment. Whether or not a quorum shall be present at any such meeting, the 
directors present shall have power successively to adjourn the meeting, without notice, or publication of 
notice, o.ther than announcement at the meeting, to a specified date. At any such adjourned meeting at 
which a quorum shall be present, any business may be transacted which could have been transacted at the 
original session of the meeting. . 

10. Voting. Each director present at any meeting shall be entitled to cast one vote on each 
matter coming before such meeting for decision. If a roll call is taken, aU votes shall be recorded so as to 
attribute each "aye" and "nay" vote, or abstinence if not voting, to the name of the respective director. 

11. Action without a Meeting. To the extent permitted by the Open Meetings Act, any 
action which. is required to be or may be taken at a meeting of the directors, or of any committee of the 
directors, may be taken without a meeting if consents in writing setting forth the action so taken are 
signed by all of the members of the Board of Directors or of the committee as the case may be. The 
consents shall have the same force and effect as a unanimous vote at a meeting duly held. The Secretary 
shall file such consents with the minutes of the meetings of the Board of Directors or of the coDimittee as 
the case may be. 

12. Meeting by Videoconferencing or Conference Telephone. The Board may meet by 
videoconference or conference telephone only if permitted by, and in compliance with, the Open 
Meetings Act. 
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ARTICLE V 

OFFICERS 

1. General. The officers of the Corporation shall be a President, a Vice President, a 
Secretary, a Treasurer and such other officers as the Board of Directors may elect, including but not 
limited to Assistant Secretaries and Assistant Treasurers. The persons holding the offices of Chair and 
Vice-Chair of the Board of Commissioners shall serve as President and Vice:-President of the Board, 
respectively. The Secretafy and the Treasurer may be, but are not required to be, members of the Board of 
Directors. Any two or more offices may be held by the same person except Chair and Vice-Chair.-

2. Election and Terms of Office. Initially, the SecretaIy and Treasurer shall be elected by 
. the· Board of Directors named in these Bylaws at the first meeting of that body, to serve at the pleasure of 

the Board until the fIrst annual meeting of the Board and until their successors are duly elected and 
qualified. 

At the first and each subsequent annual meeting of the Board of Directors, the Board shall elect a 
Secretary and Treasurer to serve at the pleasure of the Board until the next annual meeting of the Board 
and until their successors are duly elected and qualified. 

An officer shall be. deemed qualified when such officer enters upon the duties of the office to 
which such officer has been elected or appointed and furnishes any bond required by the Board of 
Directors or these Bylaws .. 

The tenil of office of each officer of the Corporation holding office at the pleasure of the Board of 
Directors shall terminate at the annual meeting of the Board next succeeding his or her election and at 
which any officer of the Corporation is elected or appointed unless the Board provides otherwise at the 
time of his or her election or appointment. . 

3. Removal. Any officer (other than the President and Vice-President) or any employee or 
agent of the Corporation may be removed or discharged by the Board of Directors whenever in its 
judgment, the best interests of the Corporation would be served thereby, but such removal shall .be 
without prejudice to the contract rights, if any, of the person so removed. 

The President and Vice-President and any officer who is a Commissioner may be removed from 
office only if removed asa Commissioner. Removal as a Commissioner shall constitute removaf from 
office in the Corporation. . 

4. Compensation of Officers. No officer who is also a member of the Board of Directors 
shall receive any salary or compensation from the COlporation for any services such officer may render to 
it as an officer. Salaries and compensation .of all other officers, agents and employees of the Corporation, 
if any, may be fixed, increased or decreased by the Board of Directors, but until action is taken with 
respect thereto by the Board of Directors, the same may be fixed, increased or decreased by the President, 
or such other officer or officers as· may be empowered by the Board of Directors to do so; provided, 
however, that no person may fix, increase or decrease his or her own salary or compensation. Each 
officer may be reimbursed for such· officer's actual expenses if they are reasonable and incurred in 
connection with the purposes and activities of the Corporation. 
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5. Vacancies. Other than the offices of President and Vice-President. vacancies caused by 
the death, resignation, incapacity, removal or disqualification of an officer of the Corporation shall be 
filled by the Board of Directors at any annual or other regular meeting or at any special meeting called for 
that purpose, and such pe.rson or persons so elected to fill any such vacancy shall serve at the pleasure of 
the Board until the next annual meeting of the Board, and until such officer's successor is duly elected and 
qualified. Vacancies in the offices of President and Vice-President shall be filled by the individual elected 
or appointed to serve as Chair or Vice-Chair of the County Board, as applicable. . 

6. The President. The President shall be the chief executive officer of the Corporation, 
shall have such general executive powers and duties of supervision and management as are usually vested 
in the office of the chief executive officer of a Corporation, and· shall carry into effect all directions and 
resolutions of the Board of Directors. The President shall preside at all meetings of the Board of 
Directors at which he or she may be present. 

The President may execute all bonds, notes, debentures, mortgages; and other contracts requiring 
a seal, under. the seal of the Corporation and may cause the seal to be affixed thereto, and all other 
instruments for and in the name of the Corporation. 

The President shall have the right to attend any meeting of any committee of the Board of· 
Directors and to express his or her opinion and make reports at such meeting; provided, however, that 
unless the President shall be specifically appointed to any· Committee, the President shall not be 
considered to be a committee member or. have the right to vote or be counted for the purpose of 
detennining a quorum at any such meeting. . 

The President shall have such other duties,· powerS and authority as may be prescribed elsewhere 
in these Bylaws or by the Board of Directors. 

7. The Vice President. The Vice Presid~t shall work in cooperation with the President and 
shall perfonn such duties as the Board of DirectOrs may assign to him or her. In the event of the death, 
and during the absence, incapacity, inability or refusal to act of the President. the Vice President shall be 
vested with all the powers and perfonn all of the duties of the office of President. In the absence of the 
President. the Vice President shall preside at all meetings of the Board of Directors at which he or she 
may be present. The Vice President shall have such other or further duties or authority as may be 
prescribed elsewhere in these Bylaws or from time to time by the Board of Directors. 

8. . The Secretary. The Secretary. shall. attend the meetings of the Board of Directors and 
shall record or cause to be recorded all votes taken and the minutes of all proceedings in the minute book 
of the Corporation to be kept for that purpose. The Secretary shall perfonn like duties for any committee 
established pursuant to these Bylaws when requested by such committee to do so. The Secretary shall be 
the custodian of all the books, papers and records of the Corporation and shall, at such reasonable tiDies as 
may be requested, pennit an inspection of such books, papers and records by any director of the 
Corporation. The Secretary shall upon reasonable demand furnish a full, true and correct copy of any 
book, paper or record in his or her possession. The Secretary shall be the administrative and clerical 
officer of the Corporation under the supervision of the President and the Board of Directors. 

[The Secretary shall keep in safe custody the seal of the Corporation and when authorized to do 
so shall affix. the same to any instrument requiring the seal, and when so aff"lXed, the Secretary shall attest 
the same by his or her signature.] 
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The Secretary shall have the principal responsibility to give or cause to be given notice of the 
meetings of the Board of Directors, but this shall not lessen the authority of others to give such notice as 
provided in these Bylaws. 

The Secretary shall have the general duties, powers and responsibilities of a secretary of a 
Corporation and shall have such other or further duties or authority as may be prescribed elsewhere in 
these Bylaws or from time to time by the Board of Directors. 

9. Treasurer. The Treasurer shall have supervision and custody of all moneys, funds and 
credits of the Corporation and shall cause to be kept full and accurate accounts of the receipts and 
disbursements of the Corporation in books belonging to it. The Treasurer shall keep or cause to be kept 
all other books of account and accounting records of the Corporation as shall be necessary, and shall 
cause all moneys and credits to be deposited in the name and to the credit of the Corporation in such 
accounts and depositorieS as may be designated by the Board of Directors. The Treasurer shall disburse 
or supervise the disbursement of funds of the Corporation in accordance with the authority granted by the 
Board of Directors, taking proper vouchers therefor. The Treasurer shall be relieved· of all responsibility 
for any moneys or other valuable property or the disbursement thereof committed by the Board of 
Directors to the custody of any other person or Corporation, or the supervision of which is delegated by 
the Board to any other officer, agent or employee. 

The Treasurer shall render to the President or the Board of Directors, whenever requested by 
them, an account of all transactions as Treasurer and of those under the Treasurer's jurisdiction and the 
financial condition of the Corporation. 

The Treasurer shall have the general duties, powers and responsibilities of a treasurer of a 
corporation, shall be the chief fmancial and accounting officer of the CorPoration and shall have and 
perform such other duties, respons.ibilities and authorities as may be prescribed from time to time by the 
Board of Directors. 

10. Assistant Secretary and Assistant Treasurer. Each Assistant Secretary or Assistant 
. Treasurer, if any, in order of their seniority, in the event of the death, and during the absence, incapacity, 
inability or refusal to act of the Secretary or Treasurer, respectively, shall perform the duties and exercise 
the powers of said respective officers and perform such other duties as the Board of Directors may from 
time to time prescribe. . 

11. Other Agents. The Board of Directors from time to time may also appoint such other 
agents for the Corporation as it shall deem necessary or advisable, each of whom shall serve at the 
pleasure of the Board or for such period as the Board may specify, and shall exercise such powe~ have 
such titles and perform such duties as shall be determined from time to time by the Board or by an officer 
empowered by the Board to make such determinations. . 

12. Duties of Officers May Be Delegated. If any officer of the Corporation be absent or 
unable to act, or for any other reason that the Board of Directors may deem sufficient, the Board may 
delegate, for the time being, some or all of the functions, duties, powers and responsibilities of any officer 
to any other officer, or to any other agent or employee of the Corporation or other responsible person, 
provided a majority of the whole Board of Directors concurs therein. 
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ARTICLE VI 

GENERAL PROVISIONS 

1. Contracts. The Board of Directors may authorize any officer or officers, agent or agents, 
to enter into any contract or execute and" deliver any instrument in the name of and on behalf of the 
Corporation. 

2. Depositories and Checks. The moneys of the Corporation shall be deposited in such 
manner as the Board of Directors shall direct in such banks or trust companies as the Board may designate 
and shall be drawn out by checks or drafts signed in such manner" as may be provided by resolution 
adopted by the Board. 

3. Bonds. The Board of Directors may require that any officer or employee handling 
money of the Corporation be bonded at the Corporation's expense, in such amounts as may be determined " 
by the Board of Directors. 

4. Custodian of Securities. The Board of Directors may from time to time appoint one or 
more banks or truSt companies to act for reasonable compensation as custodian of all securities and other 
valuables owned by the Corporation, and to exercise in respect thereof such powers as may be conferred 
by resolution of the Board of Directors. The Board of Directors may remove any such custodian at any 
time. " 

S. Fiscal Year. The fiscal ywofthe Corporation shall be from July 1 to June 30. If the 
fiscal year of the County shali change, the fiscal year of the Corporation shall change to that of the 
County. 

6. Certain Loans Prohibited. The CorpOration shall not make any loan to any officer or 
director of the Corporation. No loans shall be contracted on behalf of the Corporation and no eyidence of 
any fmancial obligation shall be issued in its name unless authorized by a resolution of the Board of 
Directors. 

7. Indemnification and Liability of Directors. Each person who is or was a director of the 
Corporation (including the heirs, executors, administrators and estate of such person) shall be indemnified 
by the Corporation as of right to the full extent permitted or authorized by the laws of Nebraska, as now 
in effect and as hereafter amended, against any liability, judgment, fme, amount paid in settlement, cost 
and expense (including attorneys' fees) asserted or threatened against"or incurred by such person in such 

. person's capacity as or arising out of such person's status as" a director of the Corporation. The 
indemnification provided by this Bylaw provision shall not be exclusive of any other rights to which 
those indemnified may be entitled under any other bylaw provision or under any agreement, vote of 
disinterested directors or otherwise, and shall not limit in any way any right which the Corporation may 
have to make different or further indemnifications with respect to the same or different persons or classes 
ofpersoos. " 

(a) No person shall be liable to the Corporation for any loss, damage, liability or expense 
suffered by it on account of any action taken or omitted to be taken by such person as a director of the 
Corporation if such person 

"( 1) Conducted himself or herself in good faith; and 
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· (2) Reasonably believed: 

(i) In the case of conduct in his or her official capacity with the corporation, 
that his or her conduct was in its best interests; and 

(ii) In all other cases, that his or her conduct was at least not opposed to its 
best interests; and 

(3) In the case of any criminal proceeding, had no reasonable cause to believe his or 
her conduct was unlawful. 

(b) The termination of a proceeding by judgment, order, settlement, conviction, or upon a 
plea of nolo contendere or its equivalent is not, of itself, determinative that the director did not meet the 
standard of conduct described in this section. 

8. Absence of Personal Liability. The directors and officers of the Corporation are not 
individually or personally liabl~ for the debts, liabilities or obligations of the Corporation. 

ARTICLEVll 

AMENDMENTS 

The Board of Directors of the Corporation shall have the power to make, alter, amend and repeal 
the Bylaws of the Corporation and to adopt new Bylaws, which power may be exercised by a vote of a 
majority of the members of the full Board of Directors. The CorpOration shall keep at its principal office 
a copy of the Bylaws, as amended, which shall be open to inspection by any Board member at all 
reasonable tiines during office hoUrs. 

{The remainder of this page is intentionally blank.} 
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CERTIFICATE . 

The foregoing Bylaws were duly adopted as and for the Bylaws of the Sarpy County Leasing 
Corporation by the Board of Directors of said Corporation at its fIrst meeting held on -> 2009. 

President 

Secretary 

10 .. 



Sarpy County Board of Commissioners 
1210 GOLDEN GATE DRIVE 
PAPILLION, NE 68046-2895 

593-4155 
www.sarpy.com 

ADMINISTRATOR 
Mark Wayne 

DEPUTY ADMINISTRATOR 
Scott Bovick 

FISCAL ADMIN.lPURCHASING AGT. 
Brian Hanson 

To: Sarpy County Board 

From: Brian Hanson 

MEMO 

Re: Creation of Nonprofit Leasing Corporation 

COMMISSIONERS 

Rusty Hike 
District 1 

JoniJones 
District 2 

Tom Richards 
District 3 

Pat Thomas 
District 4 

Rich Jansen 
District 5 

At the August 4, 2009 Board meeting, the County Board will be asked to approve the attached 
Resolution creating a nonprofit leasing corporation. The sole purpose of this leasing corporation 
will be to issue bonds for the baseball stadium. This type of leasing corporation was uSed 
successfully when the current jailllaw enforcement center was built It waS also used when the 
current landfill was built at 156th and Fairview Road. The County will enter into a lease 
agreement with the leasing corporation whereby the County assumes responsibility for debt 
service payments on the bonds issued for the baseball stadium. The creation of the leasing 
corporation to issue the baseball stadium bonds helps to ensure that the County's limited bonding 
authority is not used up on that particular project_ 

I recommend approval of the Resolution. 

July 30, 2009 

BEHIdp 

cc: Mark Wayne 
Deb Houghtaling 
Scott Bovick 

. Mike Smith 
LaW-en Wismer . 
AlEveland 
Bruce Lefler 

Brian E. Hanson 



BEFORE THE BOARD OF COMMISSIONERS 
OF THE COUNTY OF SARPY, NEBRASKA 

RESOLUTION APPROVING THE ISSUANCE ) 
OF NOT TO EXCEED $26,000,000 PRINCIPAL. ). 
AMOUNT OF LEASE RENTAL REVENUE ) 
]lONDS IN ONE OR MORE SERIES BY THE ) 
SARPY COUNTY LEASING CORPORATION ) 
FOR THE PURPOSE OF PROVIDING FUNDS ) 
TO PAY THE COSTS OF A PROJECT FOR ) RESOLUTION NO. 2009-dJdp 
THE COUNTY; AUTHORIZING AND ) 
APPROVING CERTAIN DOCUMENTS IN ) 
CONNECTION WITH THE ISSUANCE OF ) 
SUCH BONDS; AND AUTHORIZING ) 
CERTAIN OTHER ACTIONS IN ) 
CONNECTION WITH THE ISSUANCE OF ) 
SUCH BONDS ) 

BE IT RESOLVED BY THE BOARD OF COM.1\1]SSIONERS OF THE COUNTY OF 
SARPY, NEURASKA: 

Section 1. Findings. The Board of Commissioners (the "Board") of The County of Sarpy, 
Nebraska (the "Comity") hereby finds and determines as follows: 

(a) The County is a county and political subdivision created and existing under the laws of 
the State of Nebraska (the "State"), including, without limitation, Section 22-177, Reissue Revised 
.Statutes of Nebraska, as amended. 

(b) The County is authorized pursuant to Section 23-3114, Reissue Revised Statutes of 
Nebraska, as amended (the "Act"), to enter into contracts for the lease of real or personal property for any 
purpose for which the County is authorized by law to purchase property or .construct improvements, 
which contracts are not restricted to a single year, and may provide for the purchase of the property in 
installment paym·ents. 

(c) The Sarpy County Leasing Corporation (the "Corporation"), is a nonprofit corporation 
duly organized and existing under the Nebraska Nonprofit Corporation Act, Chapter 21, Article 19, 
Reissue Revised Statutes of Nebraska, as amended, for the purpose of acquiring property of any kind and 
nature, usable or useful to the County in performing its governmental functions and leasing the same to 
the County. 

(d) The County has previously determined that it is necessary, desirable, advisable and in the 
best interests of the County to acquire, construct, equip and furnish recreational and athletic facilities and 
related improvements (collectively, the "Project") pursuant to Sections 23-2901 to 23-2905, inclusive. 
Reissue Revised Statutes of Nebraska, as amended, and to lease the Project as provided in the Stadium 
Lease & Use Agreement, dated March 17, 2009, between the County and the Omaha Royals Limited 
Partnership. 

(e) Pursuant to a Real Estate transfer Agreement dated as of June I, 2009 between the 
County and Schewe Fanlls, Inc. ("Schewe") and a site lease to be entered into between the Corporation 
and Schewe, the Corporation will acquire an interest in the real property on which the Project will be 
located (the "Project Site"). 



(I) It is necessary and desirable that the County authorize the Corporation to (l) issue its 
Lease Rental Revenue Bonds in one or more series in the aggregate principal amount of not to exceed 
$26,000,000 (collectively, the "Bonds"), for the purpose of providing funds to acquire, construct, furnish 
and equip the Project; (2) enter into a Trust Indenture (hereinafter defined), with Union Bank and Trust 
Company, Lincoln, Nebraska, as Trustee (the "Trustee"), for the purpose of issuing and securing the 
Bonds, as therein provided, and (3) enter into a Lease Agreement (hereinafter defined) with the County 
under which the Corporation will cause the proceeds of the Bonds to be lIsed to finance the Project and 
will lease the Project to the County in consideration of rental payments by the County which are to be 
sufficient to pay the principal or redemption price of and interest on the Bonds as the same become due. 

(g) It is necessary and desirable in connection with the lease of the Project and the issuance 
of the Bonds that the County enter into certain documents, and that the County take certain other actions 
and approve the execution of certain other documents as herein provided. 

(h) The Corporation will ·engage in activities that are public in nature. The purposes and 
activities of the Corporation are those permitted under the Nebraska Nonprofit Corporation Act, Chapter 
21, Article 19, Reissue Revised Statutes of Nebraska, as amended, and the Project is located within the 
geographic boundaries of the County. 

(i) The Corporation is not organized for profit except to the extent of retiring indebtedness, 
and the Articles of Incorporation so provide. 

(j) The income of the Corporation will not inure to any private person, and the Articles of 
Incorporation so provide. 

(k) The County will have a beneficial interest in the Corporation and the Project will provide 
facilities for recreational and athletic purposes of the County. 

(l) The County will obtain full legal title to the Prqject upon payment in full of the Bonds 
and any Additional Bonds (as defined in the Indenture). . 

(m) The Corporation will be perfonning activities which otherwise would be the 
responsibility of the County. 

Section 2. Approval of Issuance of the Bonds by the Corporation. The County hereby 
approves the issuance and sale by the Corporation of its Lease Rental Revenue Bonds in one or more 
series (which may include one or more series of tax-exempt bonds, taxable bonds, build America bonds or 
Recovery Zone Bonds under the American Recovery and Reinvestment Act of 2009) in an aggregate 
principal amount not to exceed $26,000;000, for the purpose of providing funds to acquire, construct, 
furnish and equip the Project on the Project Site. Each series of Bonds shall be issued and secured 
pursuant to the Indenture hereinafter approved. Each series of Bonds shall be dated the date of delivery 
thereof and payment therefore. shall mature on December 15 in the years and in the respective amounts 
and shall bear interest from the date thereof payable semiannually on June 15 and December 15, 
beginning on the date detennined by the Chair in accordance with the provisions of Section- 8 hereof, in 
each year at the rates per annum approved by the Chair in accordance \vith the provisions of Section 8 
hereof. 

Each series of Bonds shall be sold to the Purchaser (hereinafter defined) at a purchase price not 
less than 98.0% of the principal a·mount thereof, whi,ch purchase price shall include an underwriter's 
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discount not to exceed 1.75%. The Bonds shall be in such denominations, shall be in such fonns, shall be 
subject to redemption prior to maturity, shall have such other tenus and provisions. and shall be issued, 
executed and delivered in such manner subject to such provisions, covenants and agreements, as are set 
f0l1h in the Indenture. 

Section 3. Limited Obligations. The Bonds and the interest thereon shall be limited obligations 
payable solely out of the rents, reveriues and receipts received by the Corporation from the County 
pursuant to the Lease Agreement authorized herein. The Bonds and the interest thereon shall not 
constitute a debt or liability of the County, or of the State of Nebraska or of any political subdivision 
thereof, and the Bonds shall not constitute an indebtedness within the meaning of any constitutional or 
statutOl), debt limitation or restriction. 

Section 4. Authorization of Documents. The County is hereby authorized to enter into the 
following documents, in substantially the fonns presented to and reviewed by the Board at this. meeting 
and attached to this Resolution (copies of which documents shaH be filed in the records of the County), 
with such changes therein as shall be approved by the officers of the County executing such documents, 
such officers' signatures thereon being conclusive evidence of their approval thereof: 

(a) The Lease Agreement, dated as.of September 15, 2009, between the Corporation and the 
County, together with one cir more Lease Agreement Amendments, appropriately numbered and dated 
(collectively, the "Lease Agreement"), in the fOimattached hereto as Exhibit C, tinder which the 
Corporation shall acquire, construct, furnish and equip the Project and shall lease the Pr~ject to the 
County upon the tenns and conditions set forth in the Lease Agreement. 

(b) One or more Bond Purchase Agreements, appropriately dated (the "Bond Purchase 
Agreement{s)"), in the form attached hereto as Exbibit D, among the Corporation, the County and 
Ameritas Investment Corp. (the "Purcba~er"), under which the Corporation agrees to sell each series of 
Bonds to the Purchaser upon the terms and conditions as set forth in each respective Bond Purchase 
Agreement. 

Section 5. Approval of Documents. The County hereby approves the following documents, in 
the form approved by the Board at this meeting and attached to this Resolution (copies of which 
documents shall be filed with the records of the County): 

(a) The Trust Indenture, dated as of September 15, 2009, between the. Corporation and the 
Trustee, tog~ther with one or more Trust Indenture Supplements appropriately numbered and dated 
(collectively, "Indenture"), in the form attached hereto as Exhibit A, pursuant to which each series of 
Bonds shall be issued and the Corporation shall pledge and assign the rents, revenues and receipts 
received pursuant to the Lease to the Trustee for the benefit of and security of the owners of each series of 
Bonds UpOIl the tenns and conditions as set forth in the Indenture. 

(b) The Deed of Trust and Construction Security Agreement, dated as of September 15, 2009 
(the "Deed of Trust"), in the form attached hereto as Exhibit B, from the Corporation to Union Bank and 
Trust Company, as trustee thereunder, grantillg a lien on the Pr~ject Site and the Pr~ject for the benefit of 
the Trustee under the Indenture. . 

Section 6. Official Statement. The Preliminary Official Statement, in the fonn attached hereto 
as Exhibit F, is hereby ratified and approved, and an appropriate final Official Statement is hereby 
adopted by supplementing, completing and amending the Preliminary Official Statement. The Purchaser 
is hereby authorized to use the Official Statement in connection with the sale of the Bonds. 
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Section 7. Execution of Documents. The County is hereby authorized to enter into and the 
Chair is hereby authorized and directed to execute and deliver, for and on behalf of and as the act and 
deed of the County, the Lease Agreement (including an appropriate Memorandum of Lease Agreement to 
be recorded in the appropriate real estate records at closing to evidence the Lease) and the Bond Purchase 
Agreement(s) and such other documents, certificates and instruments as may be necessary or desirable to 
carry out and comply with the intent of this Resolution. 

Section 8. Authority of Chair"j Fu rther Authority. 

(a) In connection with the issuance of a series of Bonds to pay the costs of the Project and as 
a part of such sale, the Chair shall approve (i) the dated date of each series of Bonds and the final maturity 
date of all of the Bonds, which shall not be later than December 15, 2035; (ii) whether such series of 
Bonds shall be issued as tax-exempt Bonds, taxable Bonds, build America Bonds or Recovery Zone 
Bonds, (iii) the principal amount of such series of Bonds including the principal amounts of the respective 
serial bonds and term bonds of such series of Bonds; provided, however that the aggregate amount of all 
such series of Bonds shall not exceed Twenty-Six Million Dollars ($26,000,000) but may be less than that 
amount; (iv) the rate or rales of interest to be borne by each maturity of such series of Bonds; provided 
that yield on (A) any series of tax-exempt Bonds, build America bonds or Recovery Zone Bonds shall not 
exceed 6.00% (calculated as provided in the Code) and (B) any series oftaxab/e Bonds shall not exceed 
8.00%, (v) the principal amount of such series of Bonds maturing in each year; (vi) the sinking fund 
installments due and the dates thereof with respect to such series of Bonds in each year for which the 
Chair determines that a Sinking Fund Installment shall be due; (vii) the dates upon which such series of 
Bonds will be subject to redemption at the option of the County and the redemption price, not to exceed 
104% of the principal amount thereof, payable upon the redemption of such series of Bonds, (viii) the 
purchase price of such series of Bonds, which shall not be less than 98.0% of the principal. amount 
thereof. which purchase price shall include an underwriter's discount not to exceed 1.75% and (ix) the 
respective fonllS of the Indenture, the Deed of Trust and the Lease Agreement, together with the number, 
date, fonn and contents of each Trust. Indenture Supp/einent, Lease Agreement Supplement, Bond 
Purchase Agreement and any other agreement executed and delivered by the County in connection with 
the issuance of such series of Bonds. 

The Chair shall report from time to time to the Board the purchase price of such series of Bonds 
sold and the principal amount, maturities, Sinking Fund Installments and other terms thereof established 
in accordance with the provisions of this Resolution. 

(b) The officers, agents and employees of the County, including the Chair and the Clerk, 
shall be, and they hereby are, authorized and directed to execute all documents and take such actions as 
they may deem necessary or advisable in order to can)' out and perform the purposes of this Resolution, 
and to carry out, comply with and perform the duties of the County with respect to the Lease Agreement 
and the Bond Purchase Agreement, to make alterations, changes or additions in the foregoing agreements, 
statements, instruments and other documents herein approved, authorized and can finned which they may 
approve, and the execution or taking of such action shall be conclusive evidence of such necessity or 
advisability. 

Section 9. Conveyance of Project to County when Bonds are Paid. The Board hereby 
declares that the Count)' will accept from the Corporation conveyance of unencumbered fee title to the 
Project after all the Bonds and any Additional Bonds (as defined in the Indenture) have been paid or 
payment therefor has been provided for in accordance with the herein approved Indenture. 
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Section 10. Severability. If anyone or more of the pro\/isions of this Resolution should be 
detennined by a court of competent jurisdiction to be contrary to law, thcn such provisions shall be deemed 
severable from the remaining provisions of this Resolution and the invalidity thereof shall in no way affect 
the validity of the other provisions of this Resolution or of the Bonds and the owners of the Bonds shall 
retain all the rights and benefits accorded to them under this Resolution and under any applicable provisions 
of law. 

If any provisions of this Resolution shall be held or deemed to be or shall, in fact, be inoperative or 
unenforceable or invalid in any particular case in any jurisdiction or jurisdictions. or in all cases because it 
conflicts witli any constitution or statute or rule of public policy, or for any other reason, such circumstances 
shall not have the effect of rendering the provision in question inoperative or unenforceable or invalid in any 
other case or circumstances, or of rendering any other provision or provisions herein contained inoperative 
or unenforceable or invalid to any extent whatever. . 

Section 11. Repeal of Conflicting Resolutions. All resolutions or orders, or parts thereof iIi 
conflict with the provisions of this Resolution are to be extent of such conflict hereby repealed. 

Section 12. Effective Date. This Resolution shall be in full force and effect from and after its 
passage as provided by law. 

{Tile remaillder of/his page illtelltiollally left blallk.} 

-5-



PASSED AND APPROVED: September 15,2009. 

[SEAL] 

APPROVED AS TO FORM 
this \~y of September, 2009. 

"' 

BY THE BOARD OF COMMISSIONERS OF 
THE COUNTY OF SARPY NEBRASKA 

Commissioner 

~Q.~ 
.. t -" Ii ~ "Commissioner I' 

~ ~_ .. d' .... ...-<" " 
~~~~~~~~~~~~~~~ 
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RESOLUTION AUTHORIZING THE SARPY COUNTY LEASING CORPORA
TION TO ISSUE NOT TO EXCEED $26,000,000 AGGREGATE PRINCIPAL 
AMOUNT OF LEASE RENTAL REVENUE BONDS IN ONE OR MORE SERrES 
FOR THE PURPOSE OF PROVIDING FUNDS TO PAY THE COSTS OF A 
PROJECT FOR THE COUNTY OF SARPY, NEBRASKA; AUTHORIZING AND 
APPROVING CERTAIN DOCUMENTS IN CONNECTION WITH THE 
ISSUANCE OF SUCH BONDS; AND AUTHORIZING CERTAIN OTHER 
ACTIONS IN CONNECTION WITH THE ISSUANCE OF SUCH BONDS 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE SARPY COUNTY 
LEASING CORPORATION, AS FOLLOWS: 

FINDINGS AND DETERMINATIONS 

1. The Sarpy County Leasing Corporation (the "Corporation") is a nonprofit corporation 
duly organized and existing under the Nebraska Nonprofit Corporation Act (Chapter 21; Article 19, 
Reissue Revised Statutes of Nebraska, as amended) for the purpose of acquiring property of any kind and 
nature, usable or useful to The County of Sarpy, Nebraska (the "County") in perfonning its governmental 
functions and leasing the same to the County, a body corporate and political subdivision of the State of 
Nebraska, organized and existing under Section 22-177, Reissue Revised Statutes of Nebraska, as 
amended . 

. 2. The County is authorized pursuant to Section 23-3114, Reissue Revised Statutes of 
Nebraska, as amended, (the "Act"), to enter into contracts for the lease of real or personal property for 
any purpose for which the County is authorized by law to purchase property or construct improvements. 
which contracts are not restricted to a single year, and may provide for the purchase of the property in 
installment payments. 

3. .. The County has previously determined that it is necessary, desirable, advisable and in the 
best interests of the County to acquire. construct. equip and furnish recreational and athletic facilities and 
related improvements (collectively, the "Project") pursuant to Sections 23-290) to 23-2905, inclusive, 
Reissue Revised Statutes of Nebraska, as amended and to lease the Project as provided in the Stadium 
Lease & Use Agreement, dated March n, 2009, between the County and the Omaha Royals Limited 
Partnership. 

4. Pursuant to a Real Estate Transfer Agreement dated as of June ), 2009 between the 
County and Schewe Fanns, Inc. ("Schewe") and a ·site lease to be entered into between the Corporation 
and Schewe, the Corporation will acquire an interest in the real property on which the Project will be 
located (the "Project Site"). 

5. The Board of Directors (the "Board") of the Corporation has heretofore detennined and 
does now find and determine that it is necessary, desirable, advisable and in the best interest ofthe County 
to acquire, construct, equip and furnish· certain recreational and athletic· facilities and related 
improvements (cbflectively, the "Project") for the County, and that it is within the authority of the 
Nebraska Nonprofit Corporation Act and within the public purposes of the Act, that the Corporationisslle 
its Lease Rental Revenue Bonds in one or more series, in a principal amount not to exceed $26,000,000 



(the "Bonds"), for the purpose of providing funds (o acquire, construct, furnish and equip the Project and 
that the Corporation lease the Project to the County. 

6. It is necessary and desirable in connection with the issuance of the Bonds that the 
Corporation enter into certain documents, that the Corporation take cel1ain other actions and approve the 
execution of certain other documents as herein provided, and authorize the President to fix certain terms 
and provisions of the Bonds as set forth herein. 

Section 1. Conveyance of the Project Site. The Corporation is hereby authorized to accept (a) 
conveyance of fee simple title in and to the Project Site at such time and as provided in the Real Estate 
Transfer Agreement dated as of March I, 2009 between the County and Schewe, and (b) conveyance of a 
leasehold interest in the Project Site pursuant to a site lease with Schewe pending the conveyance of sllch 
fee simple title. . 

Section 2. Authorization of the Bonds. The Corporation is hereby authorized to issue and sell 
its Lease Rental Revenue Bonds in one or more series (which may include one or more series of tax
exempt bonds, taxable bonds, build America bonds or Recovery Zone under the American Recovery and 
Reinvestment Act of 2009) in an aggregate principal amount not to exceed $26,000,000, for the purpose 
of providing funds to pay the costs of acquiring, constructing, furnishing and equipping the 2009 Project. 
Each series of Bonds shall be secured pursuant to the Indenture and the Deed of Trust herein authorized. 
The Bonds of each series shall be dated the date of delivery thereof and payment therefor, shall mature on 
Decem ber 15 in the years and in the respective amounts and shall bear interest from the date thereof 
payable semiannually on June 15 and December 15 of each year, beginning on the date determined by the 
President in accordance with the provisions of Section 9(a), in each year at the respective rates per annum 
determined by the President in accordance with the provisions of Section 9(a). 

The Bonds shall be sold to the Purchaser (hereinafter defined) at a purchase price not less than 
98.0% of the principal amount thereof, which purchase price shall include an undenvriter's discount not 
to exceed 1.75%. The Bonds shall be in.such denominations, shall be in such fonns, shall be subject to 
redemption prior to maturity, shall have such other terms and provisions, and shall be issued, executed 
and delivered in· such manner subject to such provisions, covenants and agreements, as are set forth in the 
Indenture (hereinafter defined). 

Section 3. Umited Obligations. The Bonds and the interest thereon shall be limited obligations 
payable solely out of the rents, revenues and re~eipts received by the Corporation pursuant to the Lease 
Agreement (hereinafter defined), and such rents, revenues and receipts shall be pledged and assigned to 
the Trustee as security for the payment of the Bonds as provided in the Indenture. The Bonds and the 
interest thereon shall not constitute a debt or liability of the County, or of the State of Nebraska or of any 
political subdivision thereof, and the Bonds shall not constitute an indebtedness within the meaning of 
any constitutional or statutory debt limitation or restriction. 

Section 4. Authorization of Documents. The Corporation is hereby authorized to enter into the 
following documents, in substantially the fonns presented 10 and reviewed by the Board of the 
Corporation at this meeting and attached to this Resolution (copies of which documents shall be filed in 
the records of the Corporation), with such changes therein as shall be approved by the officers of the 
Corporation executing such documents, such officers' signatures thereon being conclusive evidence of 
their approval thereof: 
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(a) The Trust Indenture, dated as of September 15,2009, between the Corporation and Union 
Bank and Trust Company, as trustee, (the "Trustee"), together with one or more Trust Indenture 
Supplements appropriately numbered and dated (collectively, "Indenture"), in the foml attached hereto 
as Exhibit A, pursuant to which each series of Bonds shall be issued and the Corporation shall pledge and 
assign the rents, revenues and receipts received pursuant to the Lease Agreement to the Trustee for the 
benefit of and security of the owners of each series of Bonds upon the terms and conditions as set forth in 
the Indenture. 

(b) The Deed of Trust and Construction Security Agreement, dated as of September 15,2009 
(the "Deed of Trust"), in the form attached hereto as Exhibit B, from the Corporation to Union Bank and 
Trust Company, as trustee thereunder. granting a lien on the Project Site and the Project for the benefit of 
the Trustee under the Indenture. 

(c) The Lease Agreement, dated as of September 15, 2009, between the Corporation and the 
County, together with one or more Lease Agreement Amendments, appropriately numbered and dated 
(collectively, the "Le .... se Agreement"), in the form attached hereto as Exhibit C, under which the 
Corporation shall acquire, construct, furnish and equip the Project and shall lease the Project to th~ 
County upon the terms and conditions set forth in the Lease Agreement. 

(d) oTie or more Bond Purchase Agreements, appropriately dated (the "Bond Purchase 
Agreement(s)"), in the form attached hereto as Exhibit D, among the Corporation, the County and 
Ameritas Investment Corp. (the "Purchaser"), under which the Corporation agrees to sell each series of 
Bonds to the Purchaser upon the terms and conditions as set forth in each respective Bond Purchase 
Agreement. 

(e) The Site Lease, dated as of September 15, 2009 (the "Site Lease"), between the 
Corporation and Schewe, in the form attached here to as Exhibit E, from the Schewe to the Corporation 
pursuant to which tJle Corporation will acquire a leasehold interest in the Project Site upon the terms and 
conditions set forth thereon pending conveyance offee siinple title to the Corporation. 

Section 5. Official Statement. The Preliminal)l Official Statement, in the fonn attached hereto 
as Exhibit F, is hereby ratified and approved, and an appropriate final Official Statement is hereby 
adopted by supplementing, completing and amending the Preliminary Official Statement. The Purchaser 
is hereby authorized to use the Official Statement in connection with the sale of the Bonds. 

Section 6. Execution of Bonds and Documents. The President or the Vice President of the 
Corporation is hereby authorized and directed to execute the Bonds and to deliver the Bonds to the 
Trustee for authentication for and on behalf of and as the act and deed of the Corporation in the manner 
provided in the Indenture. The Corporation is hereby authorized to enter into and the President or the 
Vice President of the Corporation is hereby authorized and directed to execute and deliver, for and on 
behalf of and as the act and deed of the Corporation, the Indenture, the Lease Agreement (including one 
or more Memorandum of Lease Agreement to be recorded in the appropriate real estate records at closing 
to evidence the Lease Agreement), the Site Lease, the Deed of Trust and the Bond Purchase Agreement(s) 

. and such other documents, certificates and instruments as may be necessary or desirable to carry out and 
comply with the intent of this Resolution. 

Section 7. Authority of President; Further Authority. 
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(a) In connection with the issuance of a series of Bonds to pay the costs of the Project and as 
a part of such sale, the President shall fix (i) the dated date of each series of Bonds and the final maturity 
of all of the Bonds, which shall not be later than December 15, 2035, (ii) whether such series of Bonds 
shall be issued as tax-exempt Bonds, taxable Bonds, build America Bonds or Recovery Zone Bonds, (iii) 
the principal amount of such series of Bonds including the principal amounts of the respective serial 
bonds and term bonds of such series of Bonds; provided, however that the aggregate amount of all such 
series of Bonds shall not exceed Twenty-Six Million Dollars ($26,000,000) but may be less than that 
amount; (iv) the rate or rates of interest to be borne by each maturity of such series of Bonds; provided 
that yield on (A) any series of tax-exempt Bonds, build Americ8.bonds or Recovery Zone Bonds shall not 
exceed 6.00% (calculated as provided in the Code) and (E) any series of taxable Bonds shall not exceed 
8.00%, (v) the principal amount of such series of Bonds maturing in each year; (vi) the Sinking Fund 
Installments due arid the dates thereof with respect to such series of Bonds in each year for which the 
President determines that a sinking fund installment shall be due; (vii) the dates upon which such series of 
Bonds will be subject to redemption at the option of the County and the redemption price, not to exceed 
104% of the principal amount thereof, payable upon the redemption of such series of Bonds, (viii) the 
purchase price of such series of Bonds, which shall not be less than 98.0% of the principal amount 
thereof, which purchase price shall include an underwriter's discount not to exceed 1.75% and (ix) the 
respective fonns of the Indenture, the Deed of Trust, the Lease Agreement and the Site Lease, together 
with the number, date, form and contents of each Trust Indenture Supplement, Lease Agreement 
Supplement, Bond Purchase Agreement and any other agreement executed and delivered by the 
Corporation in connection with the issuance of such series of Bonds. 

The President shall report from time to time to the Board the purchase price of such series of 
Bonds sold and the principal amount, maturities, Sinking Fund Installments and other tenns thereof 
established in accordance with the provisions of this Resolution. 

(b) . The officers, agents and employers of the Corporation, including the President and 
Secretary, shall be, and they hereby are, authorized and directed to execute all documents and tale such 
actions as they may deem necessary or advisable in order to carry out and perfonn the purposes of this 
Resolution, and to carry out, comply with and perfonn the duties of the Corporation with respect to the 
Bonds, the Indenture, the Deed of Trust, the Lease Agreement, the Site Lease and the Bond Purchase 
Agreement, to make alterations, changes or additions in the foregoing agreements, statements, 
instruments and other documents herein approved, authorized and confirmed which they Illay approve, 
and the execution or taking of slIch action shall be conclusive evidence of such necessity 6r advisability. 

Section 9. Effective Date. This Resolution shall take effect and be in full force immediately 
after its adoption by the Board the Corporation. 

[Tlte remainder ofthi\· page illtentiolwLly left blankj 
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PASSED AND ADOPTED: September 15,2009. 

SARPY COUNTY LEASING CORPORATION 
AITEST: 

BY.~~ resident 

[ SEAL] 

**** 

Motion for adjournment. Meeting adjourned . 

. Secretary 
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NOTICE OF SPECIAL MEETING OF THE 
BOARD OF DIRECTORS OF THE 

SARPY COUNTY LEASING CORPORATION 

NOTICE IS HEREBY GIVEN that the Board of Directors of the Sarpy County Leasing 
Corporation wilJ hold a special meeting in the Commissioners Meeting Room at the County Courthouse, 
1210 Golden Gate Drive, Papillion, Nebraska, on Tuesday, September 15, 2009, commencing at 3:00 
p.m., to consider and act upon the issuance and delivery of not to exceed $26,000,000 aggregate principal 
amount of its Lease Rental Revenue Bonds, in one or more series, and such other matters as may properly 
come before the meeting. 

Dated; September 9,2009. 

Pat Thomas, Secretary 
Sarpy ,County Leasing Corporation 



WAIVER OF NOTICE OF SPECIAL MEETING 
OF THE BOARD OF DIRECTORS OF THE 

SARPY COUNTY LEASING CORPORATION 

We, the undersigned, being all of the Directors of the Sarpy County Leasing Corporation, hereby 
waive any and all notice of the time, pJace and purposes of the special meeting of the Board of Directors 
(the "Board") of the Sarpy County Leasing Corporation, to be held in the Commissioners Meeting 
Room, at the County Courthouse, 1210 Golden Gate Drive, in Papillion, Nebraska, at 3:00 p.m. on 
Tuesday, September 15,2009, al'!d consent and agree that the Board shaU meet at such time and place and 
consent to the transaction of any and an business that may come before such meeting. 

DATED: September 15,2009. 

Director 

Q~ 
Director 



EXCERPT OF MINUTES OF MEETING 
OFTBE BOARD OF DIRECTORS OF THE 

SARPY COUNTY LEASING CORPORATION 

The Board· of Directors (the "Board") of the Sarpy County Leasing Corporation (the 
"Corporation") met in special session on Tuesday, September 15. 2009, at 3:00 p.m., in the 
Commissioners Meeting Room at the County Courthouse, 1210 Golden Gate Drive, Papillion, Nebraska. 

The following members and officers of the Board of the Corporation were present or absent at the 
meeting, as follows: 

PresentJ Absent 

JODi Jones, President and Director 

Rich Jansen, Vice President and Director 

Pat ThomaS, Secretary and.Director 

Rusty Hike, Director 

Tom Richards, Director 

The President declared that a quorum was present and called the meeting to order. The minutes 
of the last meeting of the Board were read· and, on motion duly made, seconded and carried, were 
approved. 

* ... * ... '" ... * ... 

(Other Proceedings) 

* ... ... ... ... ... ... ... 

The matter of authorizing the issuance and delivery of not to exceed $26,000,000 aggregate 
principal amount of Lease Rental Revenue Bonds of the Corporation in one or more series came on for 
consideration and was discussed. 

Thereupon, Director 'R\~~ Vl2M 
Resolution entitled as follows (the "Resolutio~; 

presented and moved for the adoption of-a 



RESOLUTION AUTHORIZING THE SARPY COUNTY LEASING CORPORA
TION TO ISSUE NOT TO EXCEED $26,000,000 AGGREGATE PRINCIPAL 
AMOUNT OF LEASE RENTAL REVENUE BONDS IN ONE OR MORE SERIES 
FOR THE PURPOSE OF PROVIDING FUNDS TO PAY THE COSTS OF A 
PROJECT FOR THE COUNTY OF SARPY, NEBRASKA; AUTHORIZING AND 
APPROVING CERTAIN DOCUMENTS IN CONNECTION WITH THE 
ISSUANCE OF SUCH BONDS; AND AUTHOruZING CERTAIN OTHER 
ACTIONS IN CONNECTION Wlm THE ISSUANCE OF SUCH BONDS 

The motion for the adoption of the Resolution was seconded by Director .p aJ- lh ()Y\IU(S 
Thereupon, the Resolution was read and considered, section by section, and as a whole, and, the motion 
being put to a roll call vote, the following vote was recorded: 

Aye, tWO j ICfNJ.), ~~ I ~ a I~. 
Nay: V) cfY'\£ 

The President declared that the motion fOj" the adoption of the Resolution had carried and that the 
Resolution had been duly adopted. . 

(Other Proceedings) 

* * * * * * 

There being no further business to come before the meeting of the Board, on motion duly made, 
seconded and carried by unanimous vote, the meeting was adjourned. 

[S EAL] 
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Sarpy County Leasing Corporation 



Salpy County Board ojCol11111issioners 
1210 GOLDEN GATE DRIVE 
PAPILLION. NE 68046-2895 

593·4155 
www.sarpy.com 

Mark Wayne 

DEPUTY ADMINl.$.IRATOR 
Scot! Bovick 

ElS.9Al AQMIN.lPURCHASING AGT. 
Brian Hanson 

To: Sarpy County Board 

From: Brian Hanson 

Re: Bond Issuance 

If.lf.~:;'*CO*Jf-!J(. I'~-O-M-M-IS-SIONERS I 
* >(-~ "'l",~~'ilef!lfRr;;!it0 UA : ~ Rusty Hike 1,1 * ~ §i# %f>. ... V ~ i; District 1 * y~&4' "'el 'f""") * r,.., rii j;l ~ Joni Jones I * ",.'61 E>~* I i; 4 ~ '11, • * District 2 

-!<:~lil §OO* Tom Richards I 

-!<: ." ~ I!l ,. 'i- Dislricl 3 /' !J(. A~ I Jf-
Jf- . P \ rt',l!i ~ .If. Pat Thomas 'I"': *,l!.~ - ..ul!J~:L of: District 4 

**;";l~R·-,r"'~'~*~ Rich Jansen 
*-!<: .n- * '* , ___ ~~rict_5 __ J 

-!<:*.If>t.* - . 

MEMO 

. At the September 15,2009 Board meeting, the County Board will be asked to approve the 
attached Resolution authorizing the Stadium Leasing Corporation to issue bonds for the 
Baseball Stadium Project. The final details of the issuance are still being worked out: but 
we do expect three series of bonds to be issued: 

1. . Series A will be tax exempt bonds which may be issued as Build America 
Bonds if the market is favorable. These bonds will be paid from lodging 
tax, Keno funds, tax on the new construction of the surrounding 
development and other non-tax revenues if needed, such as Inheritance 
Tax, Landfill Bond Surplus, etc. 

2. Series B will be taxable bonds and will be paid fi·om the Royals Rental 
payments and the fees/sales tax generated from the stadium and 
surrounding development. 

3. Series C will be taxable completion bonds and will actually be issued 
around 60 days later than Series A and B. They will be paid from 
revenues as in tlle Series A bonds. 

IC} 
10 



At the conclusion of the County Board meeting the Board will convene as the Stadium 
Leasing Corporation and will adopt the attached Resolution authorizing the issuance of 
the Baseball Stadium Project bonds. 

Please call me if you have any questions. 

September II, 2009 

BEH/dp 

cc: Mark Wayne 
Scott Bovick 
Deb Houghtaling 
Mike Smith 
Bruce Lefler 
Al Eveland 
Lauren Wismer 

. Brian E. Hanson 



$4,195,000 
Series 2009A 

CLOSING CERTIFICATE 
AMERITAS INVESTMENT CORP. 

$18,985,000 
Sarpy County Leasing Corporation 

Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) 

Consisting of 

$9,290,000 
Taxable Series 2009B 

(Build America Bonds -
Direct Payment To Issuer) 

Dated: date of delivery 
(October 15, 2009) 

$5,500,000 
Taxable Series 2009C 

The undersigned, AMERITAS INVESTMENT CORP., the underwriter (the "Underwriter") 
of the above-described Bonds (the "Bonds"), being issued on the date of this Closing Certificate by 
Sarpy County Leasing Corporation (the "Corporation"), certifies and represents as follows: 

1. Receipt for Bonds. We acknowledge receipt of the Bonds from the ·Corporation on the 
date of this Certificate, consisting of fully registered Bonds numbered from R-I con·secutively upward 
within each Series, in the denomination of $5,000 each or integral multiples thereof, dated the date of 
delivery (October 15, 2009) thereof, issued under the Trust Indenture dated October 15, 2009 (the 
"Indenture") between the Corporation and Union Bank and Trust Company (the "Trustee") authorizing 
the issuance of the Bonds. 

2. Public Offering. All of the Bonds have been the subject of an initial offering to the 
public (excluding bond houses, brokers, or similar persons or organizations acting in the capacity of 
underwriters or wholesalers), at prices no higher than those shown on the cover of the Official Statement 
relating to the Bonds plus interest accrued on the Bonds from the dated date (the "Offering Prices"). On 
the basis of information available to us which we believe to be correct, we reasonably expect that at least 
10% of the Bonds of each maturity will be sold to the public at initial offering prices no higher than such 
Offering Prices. 

3. Book-Entry Bonds. It has taken all actions necessary to qualify the Bonds as book-
entry bonds with the Depository Trust Company ("DTC"), New York, New York, including the 
preparation of the Blanket Letter of Representations, and that it has received verbal confirmation from 
DTC that the Bonds have been issued in book-entry form. 

This certificate may be relied upon by the Corporation and The County of Sarpy, Nebraska in 
executing and delivering the Tax Agreement with respect to the Series 2009A Bonds and the Tax 
Agreement with respect to the Taxable Series 2009B Bonds, and by Gilmore & Bell, P.c., Bond Counsel, 
in rendering its opinion relating to the exclusion of the interest on the Series 2009A Bonds from federal 
gross income and its supplemental opinion to the Corporation regarding the Corporation's entitlement to 
interest subsidy payments from the United States of America. 



.' 

DATED: October 15, 2009 

Closing Certificate - Underwriter 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

AMERITAS INVESTMENT CORP. 

By: 
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$4,195,000 
Series 2009A 

CLOSING CERTIFICATE 
UNION BANK AND TRUST COMPANY 

$18,985,000 
Sarpy County Leasing Corporation 

Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) 

Consisting of 

$9,290,000 
Taxable Series 2009B 

(Build America Bonds -
Direct Payment To Issuer) 

Dated: date of delivery 
(October 15, 2009) 

$5,500,000 
Taxable Series 2009C 

The undersigned, UNION BANK AND TRUST COMPANY (the "Trustee"), as Trustee under 
the Trust Indenture dated October 15, 2009 (the "Indenture") between Sarpy County Leasing 
Corporation (the "Corporation") and the Trustee authorizing the issuance of the above-referenced bonds 
(the "Bonds"), does hereby certify as follows: 

1. Power and Authority of Trustee. The Trustee is a state banking corporation duly 
organized and existing under the banking laws ofthe State of Nebraska having its principal corporate trust 
office in Lincoln, Nebraska and has the trust powers and the corporate power and authority to enter into 
and perform its obligations under the Indenture. Attached hereto as (a) Exhibit A is a copy of the 
authority of the Trustee to operate in a fiduciary capacity and (b) Exhibit B is a certificate of an 
authorized officer of the Trustee setting out a resolution of the board of directors of the Trustee, which 
resolution has not been amended or modified and which remains in full force and effect, relating to the 
authorization of officers to execute documents on behalf of the Trustee. 

2. Authentication of Bonds. Pursuant to and in accordance with the provisions of Section 
205 of the Indenture and the written request and authorization of the Corporation, prior to the delivery of 
the Bonds, the Certificate of Authentication on the Bonds so delivered was signed on behalf of the Trustee 
by the following persons, who was at the time of the authentication of the Bonds and still is at the date 
hereof a duly elected or appointed, qualified and acting officer of the Trustee, and that the signatures of 
such officer appearing in the attached Certificate of Incumbency is a true and genuine signature of such 
officer. . 

Signature 

3. Delivery of Bonds. The Trustee on this date, at the written request and authorization of 
the Corporation, dated the date hereof, pursuant to Section 205 of the Indenture, delivered $18,985,000 



aggregate principal amount of the Bonds to Ameritas Investment Corp., Lincoln, Nebraska, the original 
purchaser thereof (the "Purchaser"). 

4. Receipt of Purchase Price of the Bonds. The Trustee on this date received from the 
Purchaser the full purchase price of the Bonds, as follows: (a) for the Series 2009A Bonds, the sum of 
$4,114,563.39 (representing the principal amount of the Series 200A Bonds, minus net original issue 
discount in the amount of $14,334.50, and less an underwriting discount in the amount of $66, 102.11 ); (b) 
for the Series 2009B Bonds, the sum of $9,101,622.76 (representing the principal amount of the Series 
2009B Bonds, minus net original issue discount in the amount of $37,486.80 and less an underwriting 
discount in the amount of $150,890.44), and (c) for the Series 2009C Bonds, the sum of $5,400,202.15 
(representing the principal amount of the Series 2009C Bonds, minus net original issue discount in the 
amount of$12,965.4O, and less an underwriting discount in the amount of$86,832.45). 

14. Deposit of Bond Proceeds. The Trustee on this date has deposited the proceeds of the 
Bonds as specified in the Indenture, the Series 2009A Tax Certificate and the Series 2009B Tax 
Certificate. 

{The remainder of this page is intentionally blank.] 
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IN WITNESS WHEREOF, Union Bank and Trust Company, Trustee, has caused this certificate 
to be executed and its corporate seal affixed and attested by its duly authorized officers. 

DATED: October 15,2009 

Closing Certificate - Trustee 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

UNION BANK AND TRUST COMPANY, Trustee 

By: --;s~ 4< ~~ 
-/\SST Vice President and Trust Officer 
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EXHIBIT B 

UNION BANK 
& TRUST COMPANY® 

MEMBER FDIC 

Official Signing Authority Policy Statement and Resolution: 

Executive Summary: 

The purpose of Union Bank's Official Signing Authority Policy and Resolution is to provide to our employees 
with guidelines in making timely, accurate decisions; minimize the Bank's exposure to loss due to improper or 
unauthorized transactions as well as be in compliance with internal guidelines. 

It is the responsibility of the Board of Directors to ensure that an Official Signing Authority Policy and 
Resolution is put in place ~ld is monitored. The board must also ensure that the policy is followed at each of 
the bank's banking offices (branches). Therefore, Union Bank's Official Signing Authority Policy and 
Resolution should provide for the training of all employees of the bank involved in approval of the following· 
categories. 

I. Bank Borrowings 
n. Bank Securities 
III. Bank Official Checks 
IV. Signature Guarantee Program 
V. Bank Fee Waivers 
VI. Receipt of Bank Deliveries 
VII. Bank Contracts 

Respectfull y S ubmitted: ~~'b""'b-">""""';;:---+~~'----=-----------

Board Approval Date: 
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01 ~~Ig~ c~~~~® 
MEMBER FDIC 

OFFICIAL SIGNING AUTHORITY POLICY AND RESOLUTION: 

Union Bank and Trust Company ("Union Bank") located in Nebraska has developed an Official Signing 
Authority Policy and Resolution as a written description of the controls that shall be in place to regulate 
signing authority for borrowing funds and for transferring, converting, endorsing, selling and delivering 
any and all shares of stocks, bonds, debentures, notes, SUbscription warrants, stock purchase warrants, 
evidences of indebtedness or other securities now or hereafter standing in the name of or owned by 
Union Bank and its subsidiaries. This resolution also covers execution of official checks, paper or 
electronic items, expense approvals, contracts, trust agreements, agency agreements, or other agreements 
issued in the name of or payable by Union Bank. The authority granted as a result of this resolution shall 
be exercised only in official transactions by employees who are acting within the course and scope of 
their employment. 

This policy and resolution does not change the specific authority or limits identified in other bank 
polices which have been previously been approved by the Board of Directors. 

Bank Borrowings: . 
Resolve that the following officers of Union Bank and Trust Company, when acting within the course 
and scope of their employment, are hereby fully authorized and empowered to borrow unlimited funds 
on behalf of Union Bank; Jay L. Dunlap, Chairman Emeritus, Angie Muhleisen, CEO & President, 
Keith A. May, Executive Vice President, and Alan Fosler, Senior Vice President and Cashier.· 

Bank Securities, Trusts, and Agencies: 
Resolve that the following officers of Union Bank and Trust Company, when acting within the course 
and scope of their employment, are hereby fully authorized and empowered to execute and deliver trust 
and agency agreements, to transfer, convert, endorse, sell, assign, set over and deliver any and all shares 
of stocks, bonds, debentures, notes, SUbscription warrants, stock purchase warrants, evidences of 
indebtedness, or other securities now or hereafter standing in the name of or owned by Union Bank and 
its subsidiaries, and to make, execute and- deliver any and all, up to an unlimited amount, written 
instruments of assignment and transfer necessary or proper to effectuate authority hereby concurred: Jay 

L. Dunlap, Chaim1an Emeritus; Angie Muhleisen, CEO & President; Keith A. May, Executive Vice 
President; Alan Fosler, Senior Vice President and Cashier; R. David Wilcox, Senior Vice President; Bill 
Eastwood, Senior Vice President; Jay J. Steinacher, First Vice President; Jon Gross, Senior Vice 
President; Bradley Philson, First Vice President and Senior Trust Officer, Mark Portz, Vice President 
and Portfolio Manager. 

Additionally, the following officers of Union Bank and Trust Company, when acting within the course 
and scope of their employment, are hereby fully authorized and empowered to transfer, convert, endorse, 
sell, assign, set over and deliver any and all shares of stocks, bonds, debentures, notes, subscription 
warrants, stock purchase warrants, evidences of indebtedness, or other securities now or hereafter 
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standing in the name of or owned by Union Bank and its subsidiaries, and to make, execute and deliver 
any and all, up to an an amount not to exceed $5,000,000.00, written instruments of assigrnnent and 
transfer necessary or proper to effectuate authority hereby concurred: Vicki Huff, First Vice President & 
Trust Marketing Officer; Kimberly Munnis, Vice President & Senior Trust Officer; Alice Skultety, Vice 
President & Senior Trust Officer; John B. Atkins, Vice President & Senior Trust Officer; Julie Hogg, 
Vice President & Trust Officer; Lisa Moore, Vice President & Trust Officer; Kevin Kelch, Assistant 
Vice President; Steve Kryger, Assistant Vice President & Trust Officer; Chad Melcher, First Vice 
President; Leslie Gibbens, Vice President & Trust Officer; Tim Ashton, Vice President; J01m Nownes, 
Vice President; Doug Weishahn, Assistant Vice President; Tanya Dicf., Assistant Vice President; Tom 
Sullivan, Vice President & Portfolio Manager; Ryan Sailor, Vice President & Portfolio Manager; 
Franklin Savage, Assistant Vice President; Ralene Klostermeyer, Assistant Vice President; Stacy 
Gutschenritter, Administrator & Trust Officer; Tammy Engle, Assistant Vice President; Jeff Jewell, 
Assistant Vice President; Andy Kafka, Trust Officer, Roman Windrum, Portfolio Manger, Doug 
Koenig, Trust Officer, Julie Pokorny, Vice President & Senior Trust Officer, Jonah Jones, Investment 
Officer and Dan Frost, Assistant Vice President & Portfolio Manager. 

Bank Official Checks: 
Union Bank and Trust Company employees, who within the scope of their regular duties perform 
financial transactions, shall be authorized to issue official bank checks, provided that the source of funds 
for such checks has been properly verified, and that said checks contain the required two signatures 
described within this policy. The following monetary limits for issuing new official checks are 
established and approved: 

Cashier's Checks issued for an unlimited amount may be issued by two signatures, provided that one 
signature is of the bank's CEO & President, Vice-Chairman or Chairman Emeritus. Additionally ali 
checks issued in an arriount over $5,000,000.00 require that both signers be bank officers. . 

Cashier's Checks issued for an amount up to $5,000,000.00 may be issued by two signatures, provided 
that one signature is that of a bank. officer with Senior Vice President status or above. 

Cashier's Checks issued for an amount up to $500,000.00 may be issued by two signatures, provided 
that one signature is of an officer of the bank. 

Cashier's Checks issued for an amount up to $250,000.00 may be issued by two signatures, provided 
that both signatures are valid bank employees. 

Additionally, any pre-printed official check stock including; Bill Payment Checks, Trust checks, and 
Expense Checks, etc., issued by the bank's automatic systems shall be authorized only up to an anlount 
not to exceed $500,000.00. 

Expense Checks issued by Union Bank and Trust Company require the signature of two bank officers, 
and are limited to an amount not to exceed $500,000.00. 

Expense Checks issued for $500,000.00 up to $5,000,000.00 require one of the bank officer signatures 
to be that of a bank officer with Senior Vice President status or above. 

Any Expense Check issued for an amount over $5,000,000.00 requires one signature to be that of the 
bank's CEO & President, Vice-Chairman, or Chairman Emeritus. 
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Signature Guarantee Program 
Union Bank participates in the Medallion Stamp Signature Guarantee Program. AuthOIized signers may 
sign documents pertaining to the sale, transfer, or redemption of securities up to an amount not to exceed 
$5,000,000.00. Specific procedures and the list of authorized signers for the program are located on the 
Intranet under Departments - Compliance. Administrators of the Bank's Signature Guarantee Program 
are Tanya Lebsock, Trust Compliance Officer and Cynthia Tinkham, Operations Compliance Officer. 
The Administrators maintain the list of authorized signers for the Signature Guarantee Program. 

Bank Fee Waivers: 
All financial transactions or agreements involving loan, deposit, or trust accounts are subject to various 
committee approvals as required in Union Bank and Trust Company's departmental policies. AllY 
significant waiver from standard fees, terms, and general conditions in said documents and departmental 
policies require written approval from an officer of the bank with Senior Vice President status or above 
and are restricted to those whom within the scope of their regular duties perform such transactions. 

Receipt of Bank Deliveries: 
Any valid bank employee is authorized to sign for receipt of mail or packages delivered to Union Bank 
& Trust Company. Employees are then responsible for further delivery.ofreceived items to the proper 
bank department or addressee. 

Bank Contracts: 
All bank officers with Senior Vice President status and above shall be authorized to enter into 
contractual agreements, property leases, or other agreements that bind Union Bank to tenns and 
conditions up to $1,000,000.00 in combined financial value. Any transaction over said amount would 
additionally require approval from the bank's CEO & President, Vice-Chairn1an or Chainnan Emeritus. 

Board Approval 
We the undersigned hereby certify that the foregoing is a true and con'ect copy of a policy and resolution 
passed at a meeting of the Board of Directors, the governing body of Union Bank and Trust Company, 
Lincoln, Nebraska, a Nebraska banking corporation duly organized and existing under and by virtue of 
the laws of the State of Nebraska, and the undersigned further certify that due notice of said meeting was 
given to each member of said Board, that a quorum was present and that said resolution has not been 
amended or repealed. 

In witness whereof, I have hereunto set my hand and the seal of this corporation this 1 t.p 
\u'Hk\ 4 7 ,2009. 

day of 

AJ.1gie uhleisen, CEO & President of Union Bank and Trust Company 
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September 30, 2009 

Mr Brian Hanson 
Fiscal Administrator 
County of Sarpy 
1210 Golden Gate Dri ve 
Papillion, NE 68046 

Dear Mr. Hanson: 

Moody's Investors Service 

100 N. Riverside Plaza 

SUite 2220 

Chicago. IL 60606 

Henrietta Chang 

VIce President/Sr Analyst 

Tel- 312-706-9960 

Fax: 312-706-9999 

Email: hennetta.chang@moodys.com 

We wish to inform you that on September 15,2009, Moody's Investors Service reviewed 
and assigned a rating of Aa2 to Sarpy (County of) NE's Lease Rental Revenue Bonds, 
Series 2009A, Lease Rental Revenue Bonds, Series 2009B (Build America Bonds) and 
Taxable Lease Rental Revenue Bonds, Series 2009C issued through Sarpy County 
Leasing Corporation, NE 

In order for us to maintain the currency of our ratings, we request that you provide 
ongoing disclosure, of current financial and statistical information. 

Moody's will monitor this rating and reserves the right, at its sole discretion, to revise or 
withdraw this rating at any time in the future 

The rating, as well as any revisions or withdrawals thereof, will be publicly disseminated 
by Moody's through normal print and electronic media and in response to verbal requests 
to Moody's Rating Desk. 

Should you have any questions regarding the above, please do not hesitate to contact me 
or the analyst assigned to this transaction, Molly Shellhorn at 312-706-9972. 

cc 
Mr. Urun: Ldlcl 
Amcntas Investment COIllnwtioll 



/ 
The Dep.ository Trust Company -

A 6ubsldlary.ofthe DepositOry Trust & Clearing CorpOratton 

BLANKET ISSUER LETIEROF REPRES.ENTATIONS 
[To be completed by Issuer and Co-Issuer(s), If applicable] 

Sarpy County Leasing Corporation 
Papillion, NE [Name of Issuer and Co-Issuer(s), ifapplicab\e] 

September 18. 2009 
[Date] 

Attention: Underwriting Department 
The Depository Trust Company 
55 Water Street, ISL 
New York, NY 10041-0099 

Ladies and Gentlemen: 

. This letter sets forth our understanding with respect to all issues (the "Securities") that Issuer " .""'.' 
shall request to be made eligible for deposit by The Depository Trust Company ("DTC''). 

Issuer is: [Note: Issuer shaU represent one and cross out tbe other.] 

~~~[fonned under the laws of] _----'N~e=_.!b:!..!r:..!:!a~s~k~a ____ ~ ______ _ 

To induce DTC to accept the Securities as eligible for deposit at DTC. and to act in 
accordance with DTC's Rules with respect to the Securities, Issuer represents to DTC that issuer will 
comply with the requirements stated in DTC's Operational Arrangements, as they may be amended 
from time to time. ' . 

~: 
Schedule A contains statements that DTC 
believes accurately describe DTC, the method 
of effecting book-entry transfers of securities 
diStributed throl,lgh DTC, and certain related 
matters. 

R~ived and Accepted 
THE DEPOSITORY7UST~MP ANY 

BY.t~ 
I 

I DrCCe 

171. DSPll6itlll}' rmst a 
Clud", CutpOrBtilln 

Very truly yours~ . 

Sarpy CQunty Leasing Corporation 

(Print Name) . 

J2JO Golden Gate Drive 
(Street Address) 

Papi1lion~ NE 68046-,2845 
(City) (State) (Country) 

402-593-4304 
(Phone Number) 

fiscal@sarpy.com 
(E-mail Address) 

(Zip Code) 

BLOR 03125108 



SCHEDULE A 
([0 Blanket Issuer Letter of Representattons) 

SAMPLE OFFERING DOCUMENT LANGUAGE 
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE 

(Prepared by DTC-bracketed material may be applicable only to certain issues) 

1. The Depository Trust Company ("DTC"), New York, NY, will act as securities depository for 
the securities (the "Securities"). The Securities will be issued as fully-registered securities registered in the 
name of Cede & Co. (DTC's partnership nominee) or such other name as may be requested by an authorized 
representative of DTC. One fully-registered Security certificate will be issued for [each issue of] the 
Securities, [each] in the aggregate principal amount of such issue, and will be deposited with DTC. [If, 
however, the aggregate principal amount of [any] issue exceeds $500 million, one certificate will be issued 
with respect to each $500 million of principal amount, and an additional certificate will be issued with respect 
to any remaining principal amount of such issue.] 

2. DTC, the world's largest securities depository, is a limited-purpose trust company organized 
under the New York Banking Law, a "banking organization" within the meaning of the New York Banking 
Law; a member of the Federal ReserVe System, a "clearing corporation" within the meaning of the New York 
Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17 A of 
the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of 
U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from 
over 100 countries) that DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates 
the post-trade settlement among Direct Participants of sales and other securities transactions in deposited 
securities, through electronic computerized book-entry transfers and pledges between Direct Participants' 
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants 
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, 
and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities Clearing Corporation 
and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the 
users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and 
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through 
or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect 
Participants"). DTC has Standard & Poor's highest rating: AAA. The DTC Rules applicable to its 
Participants are on file with the Securities and Exchange Commission. More information about DTC can be 
found at www.dtcc.com and www.dtc.org. 

3. Purchases of Securities under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Securities on DTC's records. The ownership interest of each actual 
purchaser of each Security ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect 
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their purchase. 
Beneficial Owners are, however, expected to receive written confirmations providing details of the 
transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through 
which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Securities are 

. to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of 
Beneficial Owners. Beneficial Owners will not receive certifioates representing their ownership interests in 
Securities, except in the event that use of the book-entry system for the Securities is discontinued. 

4. To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested 
by an authorized representative of DTC. The deposit of Securities with DTC and their registration in the 
name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has 
no knowledge of the actual Beneficial Owners of the Securities; DTC's records reflect only the identity of the 
Direct Participants to whose accounts such Securities are credited, which mayor may not be the Beneficial 
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on 
behalf of their customers. 
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SCHEDULE A 
(To Blanket Issuer Letter of Representations) 

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners 
will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be 
in effect from time to time. [Beneficial Owners of Securities may wish to take certain steps to augment the 
transmission to them of notices of significant events with respect to the Securities, such as redemptions, 
tenders, defaults, and proposed amendments to the Security documents. For example, Beneficial Owners of 
Securities may wish to ascertain that the nominee holding the Securities for their benefit has agreed to obtain 
and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their 
names and addresses to the registrar and request that copies of notices be provided directly to them.] 

[6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are 
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in 
such issue to be redeemed.] 

7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
Securities unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its 
usual procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record date. The 
Omnibus Proxy assigns Cede & Co. 's consenting or voting rights to those Direct Participants to whose 
accounts Securities are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to 
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's 
practice is to credit Direct Participants' accounts upon DTC's receipt of funds and corresponding detail 
information from Issuer or Agent, on payable date in accordance with their respective holdings shown on 
DTC's records. Payments by Participants to Beneficial Owners will be governed by standing instructions 
and customary practices, as is the case with securities held for the accounts of customers in bearer form or 
registered in "street name," and will be the responsibility of such Participant and not of DTC, Agent, or 
Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of 
redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be 
requested by an authorized representative of DTC) is the responsibility of Issuer or Agent, disbursement of 
such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments 
to the Beneficial Owners will be the responsibility of Direct and Indirect Participants. 

[9. A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, 
through its Participant, to [TenderlRemarketing] Agent, and shall effect delivery of such Securities by causing 
the Direct Participant to transfer the Participant's interest in the Securities, on DTC's records, to 
[TenderlRemarketing] Agent. The requirement for physical delivery of Securities in connection with an 
optional tender or a mandatory purchase will be deemed satisfied when the ownership rights in the Securities 
are transferred by Direct Participants on DTC's records and followed by a book-entry credit of tendered 
Securities to [TenderlRemarketing] Agent's DTC account.] 

10. DTC may discontinue providing its services as depository with respect to the Securities at any 
time by giving reasonable notice to Issuer or Agent. Under such circumstances, in the event that a successor 
depository is not obtained, Security certificates are required to be printed and delivered. 

11. Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC 
(or a successor securities depository). In that event, Security certificates will be printed and delivered to 
DTC. 

12. The information in this section concerning DTe and DTC's book-entry system has been 
obtained from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy 
thereof. 

BLOR 03/25/08 



NEBRASKA AUDITOR OF PUBLIC ACCOUNTS 
Mike Foley 

State Auditor 

STATE OF NEBRASKA 

OFFICE OF THE AUDITOR OF PUBLIC ACCOUNTS 

December 10, 2009 

po. Box 98917 
State Capitol, Suite 2303 
Lincoln, Nebraska 68509 

402-471-2111, FAX 402-471-3301 
www.auditors.state.ne.us 

Mike.Foley@nebraska.gov 

The office of the Auditor of Public Accounts of the State of Nebraska is in receipt of the bond 

issuance documents for Sarpy County Leasing Corporation, Lease Rental Revenue Bonds 

(Omaha Royals Stadium Project). These documents have been filed pursuant to the requirements 

of Neb. Rev. Stat. § 10-140 (Cum. Supp. 2006). 

(SEAL) 
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NEBRASKA AUDITOR OF PUBLIC ACCOUNTS 
Mike Foley 

State Auditor 

STATE OF NEBRASKA 

OFFICE OF THE AUDITOR OF PUBLIC ACCOUNTS 

December 10, 2009 

P.O. Box 98917 
State Capitol, Suite 2303 
Lincoln, Nebraska 68509 

402-471-2111, FAX 402-471-3301 
www.auditors.state.ne.us 

Mike.Foley@nebraska.gov 

The office of the Auditor of Public Accounts of the State of Nebraska is in receipt of the bond 

issuance documents for Sarpy County Leasing Corporation, Taxable Series 2009B (Build 

America Bonds - Direct Payment to Issuer). These documents have been filed pursuant to the 

requirements of Neb. Rev. Stat. § 10-140 (Cum. Supp. 2006). 

(SEAL) 
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NEBRASKA AUDITOR OF PUBLIC ACCOUNTS 

Mike Foley 
State Auditor 

STATE OF NEBRASKA 

OFFICE OF THE AUDITOR OF PUBLIC ACCOUNTS 

December 10, 2009 

P.O. Box 98917 
State Capitol, Suite 2303 
Lincoln, Nebraska 68509 

402-471-2111, FAX 402-471-3301 
www.auditors.state.ne.lls 

Mike.Foley@nebraska.gov 

The office of the Auditor of Public Accounts of the State of Nebraska is in receipt of the bond 

issuance documents for Sarpy County Leasing Corporation, Taxable Series 2009C. These 

documents have been filed pursuant to the requirements of Neb. Rev. Stat. § 10-140 (Cum. Supp. 

2006). 

(SEAL) 
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To: 
Auditor of Public Accounts 
Capitol Building, Suite 2303 
P.O. Box 98917 
Lincoln, NE 68509 

From: 
Gilmore & Bell, P.e. 
Wells Fargo Center 
1248 "0" Street, Suite 710 
Lincoln, NE 68508 

Name of Underwriter: 
Ameritas Investment Corp. 

Name of Issuer: 

FILING INFORMATION 

Sarpy County Leasing Corporation 

Title or Designation of Bonds: 

$4,195,000 
Series 2009A 

Date of Bonds: 
October 15, 2009 

$18,985,000 
Sarpy County Leasing Corporation 

Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) 

Consisting of 

$9,290,000 
Taxable Series 2009B 

(Build America Bonds -
Direct Payment To Issuer) 

Principal Amount of Bonds Initially Issued: 

Maturity 
(December 15) 

2012 
2013 
2014 
2015 
2016 

$4,195,000 
SERIES 2009A 

Principal 
Amount 

$335,000 
340,000 
345,000 
345,000 
350,000 

$5,500,000 
Taxable Series 2009C 

Rate of 
Interest 

1.50% 
1.85 
2.25 
2.40 
2.60 



2017 
2018 
2019 
2021 
2022 
2024 

380,000 
380,000 
400,000 
420,000 
435,000 
465,000 

$9,290,000 
TAXABLE SERIES 2009B 

2.85 
3.00 
3.20 
3.45 
3.55 
3.75 

(Build America Bonds - Direct Payment to Issuer) 

$3,505,000 - 6.05% Term Bonds due December 15,2029, price: 100.000% to yield 6.05% 
$5,785,000 - 6.25% Term Bonds due December 15,2035, price: 99.352% to yield 6.30% 

$5,500,000 
TAXABLE SERIES 2009C 

Maturity Principal Rate of 
(December 15) Amount Interest 

2013 $1,000,000 2.75% 
2014 100,000 3.25 
2015 100,000 3.75 
2016 145,000 4.00 
2017 165,000 4.30 
2018 175,000 4.60 
2019 185,000 4.80 

$1,425,000 - 5.55% Term Bonds due December 15,2024, price: 100.000% to yield 5.55% 
$2,205,000 - 6.00% Term Bonds due December 15, 2029, price: 99.412% to yield 6.05% 

Paying Agent and Registrar where principal and interest are payable: 
Union Bank and Trust Company, Lincoln, Nebraska 

Principal purpose for which bonds were issued: 
The Series 2009A, B, and C Bonds are being issued for the purpose of providing funds to pay the costs of 
acquiring, constructing, equipping, and furnishing (a) a baseball stadium owned by The County of Sarpy, 
Nebraska (the "County") and leased to Omaha Royals Limited Partnership for use by the Omaha Royals 
baseball team and (b) related infrastructure and other facilities (collectively, the "Project"), together 
with certain costs of issuing the Series 2009 Bonds. 

Attachments: 

Costs of Issuance 
Form 8038-G 
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Attachment 1 
COST OF BOND ISSUANCE 

Cost Item 

1. 

2. 

3. 

4. 

5. 

6 .. 

7. 

8. 

9. 

Underwriter's Fee (including 
expenses, management fee and 
underwriter's discount) 
Name ofUnderwriter(s): 
Ameritas Investment Corp. 

Bond Counsel 
Name: Gilmore & Bell, P.C. 

Other Counsel (e.g., underwriter's 
counsel, special counsel, etc.; 
please specify type, if any) 
Name and type: not applicable 

Financial Advisor Fee 
Name: None 

Rating Agency Fee 
Name: Moody's and 
Standard & Poor's 

Bond Insurance/Credit 
Enhancement Fee 
Name: None 

Registration Fees (e.g., MSRB, 
CUSIP, Blue Sky, etc.) 
Not applicable - included in 
Underwriter's fee 

Trustee Fees (e.g., opening 
trustee fee, escrow agent fee, 
paying agent fee) 
Name: Union Bank and Trust Company 

Other costs (e.g., printing, 
publication, cash flow fees, 
travel expenses, other pro
fessional fees, if any, etc.) 

Total (1 through 9) 

Paid From 
Bond Proceeds 

$303,825.00 

$ paid from 
underwriter's discount 

$ -0-

$ -0-

$ 9,525.00 

$ -0-

$ -0-

$ 6,000 

$ paid from 
underwriter's 
discount 

$319.350.00 

Paid From Other 
Issuer Funds 

$ -0-

$ -0-

$ -0-

$ -0-

$ -0-

$ -0-

$ -0-

$ -0-

$ -0-

$ -0-



Form 8038-G Information Return for Tax-Exempt Governmental Obligations 
.. Under Internal Revenue Code section 149(e) OMB No 1545·0720 

(Rev. November 2000) 
Department of the Treasury 
Internal Revenue Service 

.. See separate Instructions. 

Caution: If the issue price is under $100.000. use Form B03B·GC. 

Issuer's name 2 Issuer's employer identification number 

Sarpy County Leasing Corporation 

3 Number and street (or P.O. box if mail is not delivered to street address) 

1210 Golden Gate Drive 

5 or post office. state. and ZIP code 

r-dlIlIlIIlVIII, Nebraska 68046 
7 Name of issue 

Lease Rental Revenue Bonds Dr'~'ft~" Series 2009A 

80 : 0495063 
4 Report number 

3 2009-1 
6 Date of issue 

October 15, 2009 

8 CUSIP number 
80373KAN6 

9 Name and title of officer or legal representative whom the IRS may call for more information 

Brian Hanson, Treasurer 
of officer or legal representative 

11 0 Education 
12 0 Health and hospital 
13 D Transportation . 
14 0 Public safety. 
15 0 Environment (including sewage bonds) 
16 0 Housing . 

21 

o Utilities . . . . . . . . . . . . . . . . . . . . . . . . . . m Other. Describe ~ infrastructure; economic development 

If obligations are TANs or RANs, check box ~ 0 If obligations are BANs, check box 
If are in the form of a lease or installment sale, check box 

22 Proceeds used for accrued interest . 
23 Issue price of entire issue (enter amount from line 21, column (b)) . 
24 Proceeds used for bond issuance costs [Including underwriters' discount) 
25 Proceeds used for credit enhancement . 
26 Proceeds allocated to reasonably required reserve or replacement fund 
27 Proceeds used to currently refund prior issues 
28 Proceeds used to advance refund prior issues 
29 Total (add lines 24 through 28). . 
30 . of the issue 

31 Enter the remaining weighted average maturity of the bonds to be currently refunded 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded 
33 Enter the last date on which the refunded bonds will be called 
34 Enter the the refunded bonds were issued ~ 

35 Enter the amount of the state volume cap allocated to the issue under section 141 (b)(5) 

.~ 

.~ 

.~ 

36a 
b 

37 

Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 
Enter the final maturity date of the guaranteed investment contract ~ N/A 
Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 

N/A years 
N/A years 

N/A 

b If this issue is a loan made from the proceeds of another tax-exempt issue. check box ~ 0 and enter the name of the 

38 
39 
40 

issuer ~ and the date of the issue ~ 
If the issuer has designated the issue under section 265(b)(3)(B)(Q(III) (small issuer exception). check box 
If the issuer has elected to pay a penalty in lieu of arbitrage rebate. check box 
If the issuer has identified a hed e, check box 

Under penalties of perjury. I declare that I have examined this return and accompanying schedules and statements. and to the best of my knowledge 
and belief. they are true. correct. and complete. 

Sign 
Here ~ HOIVV)m!\ ~ Signature of Issuer's authorized representative 

Oc t 0 be r 15, 200 9 ~ Brian Hanson, Treasurer 
Date r Type or print name and title 

- For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cal. No. 63773S Form 8038-G (Rev. 11·2000) 

* 



Form 8038-G Information Return for Tax-Exempt Governmental Obligations 
~ Under Internal Revenue Code section 149(e) OMS No 1545·0720 

(Rev. November 2000) 
~ See separate Instructions. 

Caution: If the issue price is under $100.000, use Form B038·GG. 

Issuer's name 2 Issuer's employer identification number 
Sarpy County leasing Corporation 80 : 0495063 

3 Number and street (or P.O. box if mail is not delivered to street address) 
1210 Golden Gate Drive 

Room/suite 

5 or post office, state, and ZIP code 
Nebraska 68046 

7 Name Of issue 

lease Rental Revenue Bonds (Omaha Stadium I"r,r\, .. r.tI 

9 Name and title of officer or legal representative whom the IRS may call for more information 
Brian Hanson, Treasurer 

1 1 Education 
12 Health and hospital 
13 Transportation.. 
1 4 Public safety. 
15 Environment [Including sewage bonds) . 
16 Housing......... .. 
17 
18 
19 
20 

21 

22 Proceeds used for accrued interest . . . . . . 
23 Issue price of entire issue (enter amount from line 21, column (b)) 
24 Proceeds used for bond issuance costs Oncluding underwriters' discount) 
25 Proceeds used for credit enhancement. . . . . 
26 Proceeds allocated to reasonably required reserve or replacement fund 
27 Proceeds used to currently refund prior issues 

Proceeds used to advance refund prior issues 
Total (add lines 24 through 28) . 

nrn,r<><.rlc: of the 

31 Enter the remaining weighted average maturity of the bonds to be currently refunded 
32 Enter the remaining weighted average maturity of the bonds to be advance refunded 
33 Enter the last date on which the refunded bonds will be called. . . . . . . . 
34 Enter the date{s) the refunded bonds were issued ~ N/A 

• :liIi.!Il'J..I Miscellaneous 
35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) 
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) 

b Enter the final maturity date of the guaranteed investment contract ~ N/A 
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 

4 Report number 

3 2009-2 
6 Date of issue 

October 15, 2009 

8 CUSIP number 
80373KAQ9 

N/A 
N/A 

N1A 

35 
36a 

~ 
37a 

years 
years 

0 
0 

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box ~ 0 and enter the name of the 
issuer ~ and the date of the issue ~ 

38 If the issuer has designated the issue under section 265(b)(3)(B)(i)(1I1) (small issuer exception), check box ~ 0 
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . . . . . . . . . ~ 0 
40 If the issuer has identified a hed e, check box . . . . . . . . ~ 0 

Sign 
Here 

Under penalties of perjury. I declare that I have examined this return and accompanying schedules and statements, and to the best of my knowledge 
and behef. they are true. correct and complete. 

~H~ ~ Signature of issuer's authorized representat,ve 

October 15. 2009 
Date 

~ Brian Hanson, Treasurer 
,. Type or print name and t,tle 

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cat. No. 637735 Form 8038-G (Rev. 11·2000) 

@ 



ATIACHMENT TO FORM 8038-G 

$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

(Build America Bonds) 

Series 2009 

Part I Reporting Authority 

Issuer's Name Sarpy County, Nebraska 
Issuer's EIN xx-xxxxxxx 
Oate of Issue 10/15/2009 

Part II Type of Issue 

110 Education 

12 0 Health and hospital 

13 0 Transportation 

140 Public Safety 

150 Environment (including sewage bonds) 

160 Housing 

170 Utilities 

18 [RJ Other. Describe infrastructure and economic develo!1ment 

2of5 



ATIACHMENT TO FORM 8038-G 

$9,290,000 

Sarpy County, Nebraska 

Baseball Stadium Project 

(Build America Bonds) 

Series 2009 

Fixed Rate Bond - Debt Service Schedule 

Subsidy Net Total 
Date Principal Coupon Interest Payment Payments Bond Balance Fiscal Total 

1011512009 - 9,290,000 00 

0611512010 382,41000 (133,84350) 248,56650 9,290,000 00 

1211512010 286,80750 (100,38262) 186,42488 9,290,000 00 434,99L38 

0611512011 286,80750 (100,38262) 186,424.88 9,290,000.00 
1211512011 286,80750 (100,38262) 186,424.88 9,290,000.00 372,84976 

0611512012 - 286,807.50 (100,382.62) 186,42488 9,290,000 00 

1211512012 - 286,80750 (100,382.62) 186,424.88 9,290,000.00 372,849.76 

0611512013 - 286,80750 (100,382.62) 186,424.88 9,290,000.00 

1211512013 - 286,807.50 (100,38262) 186,42488 9,290,000.00 372,84976 

0611512014 - 286,80750 (100,382.62) 186,424.88 9,290,000.00 -
1211512014 286,807.50 (100,38262) !86,42488 9,290,000 00 371,849.76 

0611512015 - - 286,80750 (100,382.62) 186,424.88 9,290,000 00 
1211512015 - 286,80750 (100,38262) 186,424.88 9,290,000.00 372,84976 

0611512016 - 286,80750 (100,382 62) 186,424.88 9,290,000.00 -
1211512016 286,80750 (100,38262) 186,42488 9,290,000.00 372,84976 

0611512017 - 286,80750 (100,382.62) 186,424.88 9,290,000.00 -
1211512017 - 286,80750 (100,38262) 186,42488 9,290,000.00 372,849.76 

0611512018 - 286,80750 (100,38262) 186,424.88 9,290,000.00 -
1211512018 - 286,80750 (100,382.62) 186,424.88 9,290,000 00 372,849.76 

0611512019 - 286,807.50 (100,382.62) 186,424.88 9,290,000 00 -
1211512019 286,807.50 (100,382.62) 186,424.88 9,290,000 00 372,84976 
0611512020 - 286,807.50 (100,38262) 186,42488 9,290,000.00 -
1211512020 - 286,80750 (100,382.62) 186,424.88 9,290,000.00 372,849.76 

0611512021 286,80750 (100,382.62) 186,424.88 9,290,000.00 
1211512021 - 286,80750 (100,382.62) 186,42488 9,290,000.00 372,849.76 

0611512022 - - 286,807.50 (100,382.62) 186,424.88 9,290,000 00 -
1211512022 - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
0611512023 - 286,807.50 (100,38262) 186,424.88 9,290,000.00 -
1211512023 286,807.50 (100,38262) 186,424.88 9,290,000.00 372,849.76 

0611512024 - - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 -
1211512024 - 286,807.50 (100,382.62) 186,424.88 9,290,000.00 372,849.76 
0611512025 - 286,807.50 (100,382.62) 186,424.88 9,290,000 00 -
1211512025 615,000.00 6.050% 286,807.50 (100,382.62) 801,424.88 8,675,000.00 987,849.76 

0611512026 - 268,203.75 (93,871.31) 114,332.44 8,675,000.00 -
1211512026 660,000.00 6050"10 268,203.75 (93,871.31) 834,332.44 8,015,000 00 1,008,664 88 
0611512027 - 248,238.75 (86,883.56) 161,355 19 8,015,000.00 

1211512027 700,00000 6050% 248,238.75 (86,883.56) 861,355.19 7,315,000.00 1,022,71038 

0611512028 - 227,063.75 (79,472 31) 147,591.44 7,31S,OOO.00 

I2IIS12028 745,000.00 6.050% 227,063.75 (79,472 31) 892,591.44 6,570,000.00 1,040,182.88 

0611512029 - - 204,521.50 (71,584.62) 132,942.88 6,570,000.00 

1211512029 785,000.00 6.050% 204,527.50 (7\,S84.62) 917,942.88 5,785,000.00 1,050,885.76 

0611512030 - 180,181.25 (63,273.43) 117,507.82 5,785,000.00 -
1211512030 825,000.00 6.250"10 180,781.25 (63,273.43) 942,507.82 4,960,000.00 1,060,01564 

0611512031 - 155,000.00 (54,250.00) 100,750.00 4,960,000.00 

1211512031 875,000.00 6.250% 155,000.00 (54,250.00) 975,150.00 4,085,000.00 1,076,500.00 

0611512032 - 127,656.25 (44,6796~) 82,97657 4,085,000 00 -
I2IISI2032 930,000.00 6250'/0 127,656.25 (44,679.68) 1,0\2,976.51 3,155,000.00 1,095,953.14 

06I1S120J3 - 98,S93.7S (34,507.81 ) 64,085.94 3,155,00000 

1211512033 990,000.00 6250% 98,593.75 (34,50781) 1,054,085.94 2,I6S,OOO 00 1.118,17188 

0611512034 - 67,656.25 (23,679.68) 43,97657 2,165,000 00 

1211512034 1,050,000.00 6250% 67,656.25 (23,67968) 1,093,976.51 1,115,000.00 1,137,953.14 

0611512035 - 34,843.75 (12,19531) 22,64844 I,ll S,OOO.OO 

1211512035 1,115,000.00 6250% 34,843.75 (12,195.31) 1,137,648.44 1,160,296.88 

Total S9 290 000.00 - SI2.498.572.5O (4,374500.14) S17 414 072.36 - S17 414 072.36 

First Optional Redemption Date: 12115/2019 
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STATE OF NEBRASKA SECRETARY OF STATE'S OFFICE 
1445 uK" ST .• ST ATE CAPITOL SUITE 1301 • LINCOLN, NE • 68509 

BUSINESS SERVICES DIVISION 

CORPORATIONS 
P.O. Box 94608 
(402) 471-4079 

UNIFORM COMMERCIAL CODE 
P.O. Box 95104 
(402) 471-4080 

NOTARY 
P.O. Box 95104 
(402) 471-2558 

JOHN A. GALE 
SECRETARY OF STATE 

JUDy JOBMAN 
DEPUTY SECRETARY OF STATE 

ACKNOWLEDGEMENT OF FILING 

Onginal Filing 
Filed at the State of Nebraska Secretary of State's Office, U.C.C. Division 

Debtor 

Date/Time of Filing 
12/9/2009 8:50:00 AM 

SARPY COUNTY LEASING CORPORATION 
C/O BRIAN HANSON, 1210 GOLDEN GATE DRIVE 
PAPILLION, NE 68046 USA 

Document Number 
9909613806-4 

Secured Party 
UNION BANK AND TRUST COMPANY 
6811 SOUTH 27TH STREET 
LINCOLN, NE 68501-2535 USA 

This Original Filing is made a part of this filed Financing Statement. 

The above stated information is found on record in the Central Indexing system. To assist us 
in maintaining the integrity of the system, please review this Acknowledgement Copy for 
accuracy against your records. If changes need to be made to the file index, you may need to 
file an amendment. 

If you have questions, please contact the U.C.C/ Division at PO Box 95104, Lincoln, NE 68509 
or phone (402)471-4080 or fax to (402)471-4429. 



UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER [optional) 

Lauren W. Wismer (402) 474-5000 
B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

r:uren W. Wismer 
Gilmore & Bell, P.C. 
Wells Fargo Center 
12480 St., Ste. 710 
Lincoln, NE 68508-1424 

L 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR'S EXACT FULL LEGAL NAME -lnsertonIY!ll!l!debtor name (la or 1 b)-do not abbreviate or combine names 

la. ORGANIZATION'S NAME 

OR 
Sar.1!Y County Leasine Corporation 

lb INDIVIDUAL'SLASTNAME FIRST NAME MIDDLE NAME SUFFIX 

lc. MAILING ADDRESS CIlY STATE I POSTAL CODE COUNTRY 

c/o Brian Hanson, 1210 Golden Gate Drive Papillion NE 68046 U.S.A. 
ld. SEEINSTRU!;;TIQNS I ;DD'LINFO RE 11e. TYPE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION 19 ORGANIZA TlONAlID #, ~ any 

ORGANIZATION 
I 80-0495063 DNONE DEBTOR I Non-profit Corp. I Nebraska 

2 ADDITIONAL DEBTOR S EXACT FULL LEGAL NAME - Insert only = debtor name (2a or 2b)- do not abbreviate or combine names 
2a ORGANIZATION'S NAME 

OR 2b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

2c. MAILING ADDRESS CIlY STATE I POSTAL CODE COUNTRY 

2d.SEliINSTRUCDQt!S I ADD'LINFO RE 12e. TYPE OF ORGANIZATION 21. JURISDlCTION OF ORGANIZATION 29. ORGANIZATIONAL 10 #. If any 
ORGANIZATION 

nNONE DEBTOR ) ) )80-049503 
3 SECURED PARTY'S NAME (or NAMEofTOTAL ASSIGNEE of ASSIGNOR SIP)-insertonIY!ll!l!secured party name (3aor3b) 

3a. ORGANIZATlON'S NAME 

OR 
Union Bank and Trust Company 

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3c. MAILING ADDRESS CIlY STATE IPOSTAL CODE COUNTRY 

6811 South 27th Street Lincoln NE 68501-2535 U.S.A. 
4. This FINANCING STATEMENT COllers the following collateral: 

See Attachment 

LESSEE/LESSOR 

Debtor 2 

International Association of Commercial Administrators (IACA) 
FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) 



Debtor: Sarpy County Leasing Corporation 

All capitalized word and terms herein shall for all purposes of this Financing Statement have the 
respective meanings assigned in the Trust Indenture dated October 15, 2009 (the "Indenture") between 
Sarpy County Leasing Corporation and Union Bank and Trust Company. This Financing Statement 
covers the following described property of the Corporation, whether now owned or hereafter acquired by 
the Corporation: 

(a) All leases of the Project, or portions thereof, now or hereafter entered into and all 
right, title and interest of the Corporation thereunder; 

(b) All right, title and interest of the Corporation in, to and under the Project and the 
Lease (except the Corporation's rights to indemnity under the Lease), including all Rental 
Payments, Additional Payments and other payments, revenues and receipts derived by the 
Corporation under and pursuant to and subject to the provisions of the Lease (except for the rights 
of the Corporation to receive money for its own account under the Lease and any payments made 
by the Corporation, the Trustee or the County to meet the rebate requirement of Section 148(f) of 
the Code); 

(c) All money and securities (except money held in the Rebate Fund) from time to 
time held by the Trustee under the terms of this Indenture, and any and all other real or personal 
property of every kind and nature from time to time hereafter, by delivery or by writing of any 
kind, pledged, assigned or transferred as and for additional security hereunder by the Corporation 
or by anyone in the Corporation's behalf, or with its written consent, to the Trustee, which is 
hereby authorized to receive any and all such property at any and all times and to hold and apply 
the same subject to the terms hereof; and 

(d) All proceeds of the foregoing. 



402-474-5000 

FAX: 402-474·5550 

WWW.GILMOREBELL.COM 

Sarpy County Leasing Corporation 
Papillion Scottsbluff, Nebraska 

The County of Sarpy, Nebraska 
Papillion, Nebraska 

GILMORE Be BELL 
A PROf"ESSIONAL CORPORATION 

ATTORNEYS AT LAW 

1246 ·'0" STREET, SUITE 710 

LINCOLN, NE6RASKA 66506-1424 

October 15, 2009 

KANSAS CITY. MISSOURI 

ST. LOUIS, MISSOURI 

WICHITA, KANSAS 

Union Bank and Trust Company, Trustee 
Lincoln, Nebraska 

Ameritas Investment Corp. 
Omaha, Nebraska 

Re: $4,195,000 Sarpy County Leasing Corporation Lease Rental Revenue Bonds (Omaha 
Royals Stadium Project), Series 2009A, 

$9,290,000 Sarpy County Leasing Corporation Lease Rental Revenue Bonds Omaha 
Royals Stadium Project), Taxable Series 2009B (Build America Bonds - Direct Payment 
to Issuer) 

and 

$5,500,000 Sarpy County Leasing Corporation Lease Rental Revenue Bonds, Omaha 
Royals Stadium Project), Taxable Series 2009C 

Ladies and Gentlemen: 

We have acted as bond counsel to the Sarpy County Leasing Corporation (the "Corporation"), in 
connection with the issuance of the above-captioned Series 2009A Bonds, Taxable Series 2009B Bonds 
(Build America Bonds - Direct Payment to Issuer) and Taxable Series 2009C Bonds (collectively, the 
"Bonds"). In this capacity, we have examined the law and the certified proceedings, certifications and 
other documents that we deem necessary to render this opinion. 

The Bonds have been authorized and issued under and pursuant to (1) the laws of the State of 
Nebraska, including, without limitation, the Nebraska Nonprofit Corporation Act, as amended, and (2) the 
Trust Indenture, dated October 15,2009 (the "Indenture"), between the Corporation and Union Bank and 
Trust Company, as trustee (the "Trustee"). Capitalized terms not defined herein have the meanings 
assigned in the Indenture. 



2 October IS, 2009 

Regarding questions of fact material to our opinion, we have relied on the certified proceedings 
and other certifications of public officials and others furnished to us without undertaking to verify them 
by independent investigation. 

Based on and subject to the foregoing, we are of the opinion, under existing law, as follows: 

I. The Corporation is a nonprofit corporation duly organized and validly existing under the 
laws ofthe State of Nebraska and has lawful power and authority to issue the Bonds and to enter into the 
Indenture, the Public Payment Lease Agreement, and the Private Payment Lease Agreement and to 
perform its obligations thereunder. 

2. The Bonds have been duly authorized, executed and delivered by the Corporation and are 
valid and legally binding limited obligations of the Corporation. 

3. The Bonds are payable as to principal, premium, if any, and interest solely from the 
Rental Payments and other payments, revenues and receipts derived under the Public Payment Lease 
Agreement and the Private Payment Lease Agreement as specified in the Indenture, including certain 
funds and interest earnings, and insurance, condemnation and sale proceeds, all in the manner specified in 
the Indenture. The Bonds are secured by a pledge of such payments, revenues and receipts under the 
Indenture. The Bonds do not constitute a debt or liability of The County of Sarpy, Nebraska or of the 
State of Nebraska or of any political subdivision thereof and shall not constitute an indebtedness within 
the meaning of any constitutional or statutory debt limitation or restriction. 

4. The Indenture, the Public Payment Lease Agreement, the Private Payment Lease 
Agreement, and the Tax Compliance Agreement have been duly authorized, executed and delivered by the 
Corporation and are valid and legally binding agreements of the Corporation enforceable against the 
Corporation. The Indenture creates a valid lien on the Trust Estate pledged and assigned by the 
Corporation to the Trustee under the Indenture for the benefit and security of the owners of the Bonds, on 
a parity with other bonds or other obligations, if any, issued or to be issued as Additional Bonds or Other 
Obligations under the Indenture. 

S. The interest on the Series 2009A Bonds (including any original issue discount properly 
allocable to an owner thereof) is excludable from gross income for federal and Nebraska income tax 
purposes, is not an item of tax preference for purposes of the federal alternative minimum tax imposed on 
individuals and corporations and is not taken into account in determining adjusted current earnings for the 
purpose of computing the alternative minimum tax imposed on certain corporations. The opinion set 
forth in this paragraph is subject to the condition that the Corporation and the County comply with all 
requirements of the Internal Revenue Code of 1986, as amended (the "Code"), that must be satisfied 
subsequent to the issuance of the Series 2009A Bonds in order to preserve the exclusion of the interest on 
the Series 2009A Bonds from gross income for federal and Nebraska income tax purposes. The 
Corporation and the County have covenanted to comply with all of these requirements. Failure to comply 
with certain of these requirements may cause the interest on the Series 2009A Bonds to be included in 
gross income for federal and Nebraska income tax purposes retroactive to the date of issuance of the 
Series 2009A Bonds. The Series 2009A Bonds are "qualified tax-exempt obligations" within the meaning 
of Section 26S(b )(3) of the Code, and, in the case of certain financial institutions (within the meaning of 
Section 26S(b)(S) of the Code), a deduction is allowed for 80 percent of that portion of such fmancial 
institutions' interest expense allocable to interest on the Series 2009A Bonds. 

GILMORE & BELL, P.C. 
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We express no opinion regarding (a) the accuracy, completeness or sufficiency of the Official 
Statement or other offering material relating to the Bonds (except to the extent, if any, stated in the 
Official Statement), (b) the perfection or priority of the lien on the Trust Estate pledged under the 
Indenture, or (c) federal or state tax consequences arising with respect to the Bonds, other than as 
expressly set forth in this opinion. 

The rights of the owners of the Bonds and the enforceability of the Bonds, the Indenture, the 
Public Payment Loan Agreement, the Private Payment Loan Agreement and the Tax Compliance 
Agreement may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws 
affecting creditors' rights generally and by equitable principles, whether considered at law or in equity. 

This opinion is given as of its date, and we assume no obligation to revise or supplement this 
opinion to reflect any facts or circumstances that may come to our attention or any changes in law that 
may occur after the date of this opinion. 

Very truly yours, 

GILMORE & BELL, P.C. 
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KANSAS CITY, MISSOURI 

ST. LOUIS, MISSOURI 

WICHITA, KANSAS 

Re: $9,290,000 Sarpy County Leasing Corporation Lease Rental Revenue Bonds Omaha 
Royals Stadium Project), Taxable Series 2009B (Build America Bonds - Direct Payment 
to Issuer) 

Ladies and Gentlemen: 

We have acted as bond counsel to Sarpy County Leasing Corporation (the "Issuer"), in 
connection with the issuance of the above-captioned bonds (the "Series 2009B Bonds"). This opinion 
supplements our approving legal opinion dated the date of this opinion relating to the Series 2009B 
Bonds. We have examined the law and the certified proceedings, certifications and other documents that 
we deem necessary to render this opinion. 

Regarding questions of fact material to our opinion, we have relied on the certified proceedings 
and other certifications of public officials and others furnished to us without undertaking to verify them 
by independent investigation. 

Based upon the foregoing, we are of the opinion, under existing law, that the Series 2009B Bonds 
constitute qualified "build America bonds" as defined in Section 54AA of the Internal Revenue Code of 
1986, as amended (the "Code"), and the Issuer is entitled under Code section 6431 to receive direct 
payments from the United States equal to 35 percent of the interest paid on the Series 2009B Bonds on 
each payment date ("Interest Subsidy Payments"). The opinion set forth in this paragraph is subject to the 
condition that the Issuer comply with all requirements of the Code that must be satisfied subsequent to the 
issuance of the Series 2009B Bonds in order to preserve the status of the Bonds as qualified build 
America bonds, including all requirements applicable to bonds the interest on which is excluded from 
gross income for federal income tax purposes. The Issuer has agreed to comply with all of these 
requirements in the Tax Compliance Agreement dated as of October 15, 2009 executed in connection with 
this transaction. Failure to comply with certain of these requirements may result in the termination of the 
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Interest Subsidy Payments and a demand for repayment to the United States of all Interest Subsidy 
Payments made to the Issuer during the term of the Series 2009B Bonds. 

Under current procedures of the U.S. Internal Revenue Service, the Issuer must submit in a timely 
manner a separate written request for payment of each Interest Subsidy Payment. Failure to comply with 
these procedures may result in late payment of one or more Interest Subsidy Payments. 

This opinion is given as of its date, and we assume no obligation to revise or supplement this 
opinion to reflect any facts or circumstances that may come to our attention or any changes in law that 
may occur after the date of this opinion. 

Very truly yours, 

GILMORE & BELL, P.C. 
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October 15, 2009 

L Kenneth Polikov 
Sarpy County Attorney 

Re: $4,195,000 Sarpy County Leasing Corporation Lease Rental Revenue Bonds (Omaha Royals 
Stadium Project), Series 2009A, 

$9,290,000 Sarpy County Leasing Corporation Lease Rental Revenue Bonds Omaha Royals 
Stadium Project), Taxable Series 2009B (Build America Bonds - Direct Payment to Issuer) 

and 

$5,500,000 Sarpy County Leasing Corporation Lease Rental Revenue Bonds, Omaha Royals 
Stadium Project), Taxable Series 2009C 

Ladies and Gentlemen: 

I am a Deputy County Attorney for The County of Sarpy, Nebraska (the "County") and have acted 
as such in connection with the transactions provided for by the documents referred to herein in connection with 
the above-captioned Bonds issued to pay the costs of acquiring, constructing, furnishing and equipping a 
baseball stadium and related infrastructure and other facilities (the "Project"). The Bonds are being sold 
pursuant to a Bond Purchase Agreement dated September 18, 2009 (the "Purchase Agreement") between 
Ameritas Investment Corp. (the "Underwriter"), Sarpy County Leasing Corporation (the "Corporation") and 
the County. Any capitalized term used herein and not defined shall have the meaning assigned to it in the 
Purchase Agreement. 

In this connection, I have reviewed and examined certain proceedings and documents with respect to 
the Bonds, and such records, certificates and other documents as I have considered necessary or appropriate 
for the purposes of this opinion, including resolutions adopted by the County, the Bond Documents, the 
Preliminary Official Statement dated September 14,2009 and the Final Official Statement dated September 
18, 2009 with respect to the Bonds (collectively, the "Official Statement") and a closing certificate of the 
County. Based on such review and such other considerations of law and fact as I believe to be relevant, I am 
of the opinion that: 



I. The County is a county and a political subdivision and body corporate organized and existing 
under the laws of the State of Nebraska. 

2. The County bas complied with all provisions of the Constitution and the laws of the State of 
Nebraska, and bas full power and authority to consummate all transactions contemplated by the Corporation 
Documents and any and all other agreements relating thereto. 

3. The County bas duly authorized all necessary action to be taken by the County for (a) the 
authorization and approval of the distribution of the Official Statement; (b) the execution, delivery. receipt and 
due performance of the County Documents and any and all such other agreements and documents as may be 
required to be executed. delivered and received by the County in order to carry out, give effect to and 
consummate the transactions contemplated by the County Documents and by the Official Statement; and (c) 
the carrying out. giving effect to and consummation of the transactions contemplated by the County Documents 
and the Official Statement, provided that no opinion is hereby expressed as to the compliance of the offer and 
sale of the Bonds with any securities law or regulation. 

4. There is no action. suit. proceeding. inquiry or investigation at law or in equity or before or 
by any court. public board or body pending or. to the knowledge of the County. threatened against or affecting 
the County (or. to its knowledge. any basis therefor) wherein an unfavorable decision, ruling or finding would 
adversely affect the transactions contemplated by the Bond Documents and the Official Statement or the 
validity of the Bonds or any of the Bond Documents or any agreement or instrument to which the County is 
a party and which is used or contemplated for use in the consummation of the transactions contemplated by 
the Bond Documents and the Official Statement. 

5. The execution and delivery of the County Documents and the other agreements contemplated 
by the Bond Documents and the Official Statement, and compliance with the provisions thereof, will not 
conflict with or constitute on the part of the County a violation, a breach of or a default under any existing law. 
court or administrative regulation. decree or order or any agreement. indenture. mortgage. lease or other 
instrument to which it is subject or by which it is or may be bound. 

6. No event bas occurred and is continuing which with the lapse of time or the giving of notice. 
or both. would constitute an Event of Default under and as defined in the County Documents. 

7. Based upon my experience as counsel for the County and on my review of the Official 
Statement. I have no reason that the Official Statement contains any untrue statement of a material fact or 
omits to state any material fact necessary in order to make the statements made therein, in light of the 
circumstances under which they were made. not misleading. 

I hereby consent to the references made to me in the Official Statement. 

Sincerely. 

~~~ 
Michael A. Smith 
Deputy County Attorney 
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