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BEFORE THE BOARD OF COMMISSIONERS 
OF THE COUNTY OF SARPY, NEBRASKA 

A RESOLUTION APPROVING THE ) 
ISSUANCE, SALE AND DELIVERY OF ) 
$8,070,000 PRINCIPAL AMOUNT OF ) 
RECOVERY ZONE FACILITY CERTIFICATES ) 
OF PARTICIPATION, SERIES 2010, ) 
EVIDENCING A PROPORTIONATE ) 
INTEREST IN BASIC RENT PAYMENTS TO ) 
BE MADE BY THE COUNTY OF SARPY, ) RESOLUTION NO.2 DID - 3 ~o 
NEBRASKA, AS LESSEE, PURSUANT TO A ) 
LEASE PURCHASE AGREEMENT WITH ) 
SARPY COUNTY LEASING CORPORATION, ) 
AS LESSOR, SOLELY FOR THE PURPOSES ) 
OF SECTION 147(1) OF THE INTERNAL ) 
REVENUE CODE OF 1986, AS XMENDED, ) 
AND RELATED MATTERS ) 

BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE COUNTY OF 
SARPY, NEBRASKA: 

Section 1. The Board of Commissioners (the "Board") of The County of Sarpy, Nebrask~ (the 
"County"), as an "applicable elected representative" of the County within the meaning of Section 147(f) 
of the Code (as hereinafter defined), hereby finds and determines as follows: 

(a) Notice of a public hearing was published in the Omaha -World-Herald on November I, 
20 I ° concerning the proposal by The County of Sarpy, Nebraska (the "County") to issue $8,070,000 
principal amount of Recovery Zone Facility Certificates of Participation, Series 2010, Evidencing a 
Proportionate Interest in Basic Rent Payments to be Made by The County of Sarpy, Nebraska, as Lessee, 
Pursuant to a Lease Purchase Agreement with Sarpy County Leasing Corporation, as Lessor (the 
"CeHificates"); to pay a portion of the costs of acquiring, constructing, furnishing and equipping an 
approximately 6,OOO-seatbaseball stadium and related facilities and infrastructure (collectively, the 
"Project") which has been leased to the Omaha Royals Limited Partnership (the "User") for use by the 
Omaha Royals baseball team. 

(b). Pursuant to such notice,.a public hearing on the proposal to issue the Certificates has been 
conducted by the Board at the time and place specified in such notice and all persons who appeared were 
given an opportunity to express their views for or against the proposal to issue the Certificates. 

(c) All objections or other comments relating to the issuance of the Certificates have been 
heard and have been duly considered by the Board in connection with the adoption of this Resolution. 

(d) (1) A general functional description of the type and use of the project (the same being to 
finance a portion of the costs of constructing, equipping and furnishing the Project, located at 12356 
Ballpark Way, Papillion, Nebraska) has been accurately described in such notice of hearing and is hereby 
approved, (2) the maximum face amount of the Certificates has been accurately described in such notice 
of hearing a!}d is hereby approved; and (3) the initial owner, operator or manager of the·Project has been 
accurately described in such notice of hearing and is hereby approved. 

Section 2. As required by and solely for the purposes specified in Section 147(f) of the 
Internal Revenue Code of 1986, as amended (the "Code"), the issuance of the Certificates in the 



aggregate principal amount of $8,070,000 on such terms and conditions as shall be determined by the 
County, or its authorized representative, is hereby approved. 

Section 3. The approval granted hereby (a) is solely and only for the purpose of satisfying 
the requirements of Section l47(f) of the Code and (b) is not intended, nor should it be construed to be, 
final approval of the issuance of the Bonds or a commitment of any kind on the part of the County or any 
official or officer thereof to issue the Bonds. 

PASSED: November 16,2010, at Papillion, Sarpy County, Nebraska. 

APPRO)fpO AS TO FORM 
this .J1L1!tiay of November, 2010. 

o.~ 
unty Attorney 

BY THE BOARD OF COMMISSIONERS OF 
THE COUNTY OF SARPY,NEBRASKA 
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Execution cop)' 

PRIVATE PAYMENT LEASE AGREEMENT 
AMENDMENT NUMBER ONE 

BETWEEN 

SARPY COUNTY LEASING CORPORATION 

and 

THE COUNTY OF SARPY, NEBRASKA 

DATED: NOVEMBER 23, 2010 

The interest of the Sarpy County Leasing Corporation (the "Corporation"), in this Private 
Payment Lease Agreement Amendment No.1 has been pledged and assigned to Union Bank and 
Trust Company, Lincoln, Nebraska, as Trustee under the Trust Indenture dated October 15,2009, 
as amended and supplemented by Trust Indenture Supplement Numbe.· One, dated 
November23, 2010, between the Corporation and the Trustee. 
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PRIVATE PAYMENT LEASE AGREEMENT 
AMENDMENT NUMBER ONE 

, , 

This PRIVATE PAYMENT LEASE AGREEMENT AMENDMENT NUMBER ONE, dated 
November 23, 2010 (the "Lease Amendment No.1"), 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 

'-'-'-----subdivisiOJrorganized-andcexisting-underthdaws"ofthe-State--ofNebraska-(the "County");---- , 

WITNESSETH: 

WHEREAS, the Corporation is a public benefit nonprofit corporation duly organized and 
existing under the Nebraska Nonprofit Corporation Act (Chapter 21, Aliicle 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, includ ing, without lim itation, 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, culvelis, 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 th~ Act, the Board of Commissioners of the County adopted a 
resolution (the "Resolution"), on September 15, 2009, authorizing the County to enter into a Private 
Payment Lease Agreement, dated October IS, 2009 (the "Ol"iginal Lease Ag,'eemcnt,"as amended and 
supplemented from time to time, including, without limitation, this Private Payment Lease Agreement 
Amendment Number One, the "Private Payment Lease") with the Corporation regarding celiain real 
estate located within the, geographic boundaries of the County (the "Pmject Site") as more fully 
described in Exhibit A attached hereto pursllant to which the Corporation will acquire, construct, furnish 
and equ ip pOJiions of a baseball stad ium and related infrastructure' and other faci I ities (the "Private 
Payment P"oject," as more fully described in Exhibit B attached hereto); and 

WHEREAS, pursuant to a resolution adopted by the Board of Directors of the Corporation on 
September 15; 2009, the Board of Directors of the Corporation has previously issued $5,500,000 
principal amount of its Lease Rental Revenue Bonds (Omaha Royals Stad i um Project), Series 201 OC, 
dated October 15, 2009 (the "Series 2009C Bonds") for the purpose of providing funds to acquire, 
construct, furnish and equip the Private Payment Project; pursuant to a Trust Indenture of even dat'e 
herewith (as originally executed, the "Original Indenture," and with all amendments and supplements 
thereto, the "Indenture"), with Union Bank and Trust Company, Lincoln, Nebraska, as Trustee (the 
"Trustee"): as therein provided; and 

WHEREAS, the County has acquired title to the Project Site and it is necessary, desirable, 
advisable and in the best interest of the Corporation and the County that the Corporation acquire a 
leasehold interest in the Project Site pursuant to a Site Lease dated as of October 15, 2009 (the "Site 
Lease" between the Corporation and the County; and 



WHEREAS, the County and the Corporation have determined that it is necessary, desirable, 
advisable and in the best interests of the Corporation and the County that the Corporation issue a series 
of Other Obligations (as defined in the. Original Indenture) payable from the Private Payment Lease 
Revenues (as defined in the Original Indenture) for the purpose of providing funds to finance the 

remaining portion of the Private Payment Project and the Corporation is authorized under Section 209 of 
the Original Indenture to issue Other Obligations secured by the Private Payment Lease Revenues as 
provided in the Indenture for the purpose of providing funds to finance the remaining costs of Private 

-Payment~Project;-and·~--~ ..--~- .. -~-~-.--~ .. ~-~-~.~---.~.~-.~-- .-_ ... -- -..... -------. --~ -.- --._-.. 

WHEREAS, concurrently with the delivery of this Lease Amendment No.1, the Corporation 
will issue $8,070,000 principal amount of Recovery Zone Facility Cel1ificates of Participation (Omaha 

Royals Stadium Project), Series 2010 (the "Series 2010 Certificates"), under the Original Indenture, as 
amended and supplemented by Trust Indenture Supplement No.1 of even date herewith (the "Indenture 
Supplement No.1") between the Corporation and the Trustee, for the purpose of (a) providing funds to 
pay the remaining costs of the Private ~Payment Project, and (b) pay certain costs related to the issuance 
of the Series 2010 Certificates. 

WHEREAS, The Series 2010 Cer1ificates will be secured under the Indenture on a parity with 
the Series 2009C Bonds and wi II constitute "Other Obligations" (as defined in the Original Indenture) 
payable from the Private Payment Lease Revenues; 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 terms and conditions hereinafter set fOI1h; 

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 Wonls and Terms. In addition to any words and terms defined 
elsewhere in the Original Lease or in this Lease Amendment No. I, capitalized words and terms used in 

this Lease Amendment No.1 shall have the meanings given to such words and terms in Section 101 of 
the Original Indenture and in Section 101 of Indenture Supplement No. 1 (which definitions are hereby 

incorporated by reference). 

Section 1.2. Rules of Interpretation. For all purposes of this Lease Amendment No.1, except 
as otherwise provided or unless the context otherwise requires, the following rules of construction apply 
in construing the provisions of this Lease Amendment No.1: 

(a) Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders. Unless the corltext shall otherwise indicate, words impol1ing 
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. 
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(b) All references in this Lease Amendment No.1 to designated "Articles", "Sections" and 
other subdivisions are, unless otherwise specified, to the designated Articles, Sections and subdivisi0ns 
of this instrument as originally executed. The words "herein", "hereof", "hereunder" and other words of 
similar impOJi refer to this Lease Amendment No. I as a whole and not to any particular AJiicle, Section 
or other subdivision. 

ARTICLE II 
------ -- .----... ------- -. -----------·--·-REPRESEN-T-A H 0 NS-·----·------···-·_·-----·_· .. -... _-

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 aJid existing under the laws of 
the State of Nebraska, including paJiicularly the Nebraska Nonprofit Corporation Act (Chapter 21, 
Article 19, Reissue Revised Statutes of Nebraska, as amended, tllF"Nonprofit Act"). 

(b) The Corporation has lawful power and authority under the Nonprofit Act to enter into the 
transactions contemplated by the Original Lease and this Lease Amendment No. 1 and to carry out its 
obI igations thereunder and hereunder. By proper action of its Board of Directors, the Corporation has 
been duly authorized to execute and deliver the Original Lease and this Lease Amendment No. 1, acting 
by and through its duly authorized officers. 

(c) The execution and delivery of the Original Lease and this Lease Amendment No. 1, the 
consummation of the transactions contemplated thereby and hereby, and the performance of or 
compl iance with the terms and conditions of the Private Payment Lease, the I ndenture 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 propeJiy is 
bound, or the Corporation's AJiicles of Incorporation or Bylaws or any order, rule or regulation 
applicable to the Corporation or any of its propeJ1y of any COLlli 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 prOpeJiy or assets of the Corporation under the terms of any instrument or agreement to wh ich the 
Corporation is a party. 

(d) The Corporation has the legal right to occupy the Project Site, 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 
fllJiher the public purposes of the Act. 

(f) To finance the remaining costs of the Private Payment Project, the Corporation proposes 
to issue the Series 20 10 Certificates in the principal amount of $8,070,000. The Series 20 10 CeJiificates 
will bear interest and be scheduled to mature as set fOJih in Section 208 of Indenture Supplement No.1 
and will be subject to redemption prior to maturity in accordance with the provisions of Article III of 
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Indenture Supplement No. I. The Series 2010 Cel1ificates 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 redemptioli price of and interest on the Series 20 10 Certificates. 

(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.. 

.- -_. __ ._. (11 )-- -N o-member'-of-the- Board'-of- 0 i rectors of-the Corporation or any other' officer of the 

Corporation has any significant or confiicting 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 amE;nded. 

(b) The County has lawful power and authority to enter into the 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 the Private Payment Lease, acting by and through its duly 
authorized officers. 

(c) The execution and del ivery of the Private Payment Lease, the conspmmation of the 
transactions contemplated hereby, and' the performance of or compliance with the terms and cond itions of 
the Private Payment Lease by the County will not confiict 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 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 wi II 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 111 accordance with sound 
engineeri ng and accounting practices. 

(g) The Private Payment Project is located wholly within the geographic boundaries of the 
County. 
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(h) The Private Payment Project as herein described \vill, 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 

Section3;1. Gr'antingof-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 terms and conditions herein 
contained. 

Section 3.2. Lease Term. The Private Payment Lease became effective October 15, 2009, and, 
subject to earlier termination pursuant to the provisions of the Private Payment Lease, shall terminate on 
December 15,2035. 

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 the Private Payment Lease, the County 'shall have sole and exc!usivepossession 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 Term. 
The Corporation covenants and agrees that it will not take any action, other than pursuant to Article XII' 
of the Original Lease, to prevent the County from having quiet and peaceable possession and 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 paliies. 

(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 governmental 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 of the Ol'iginal Lease. 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 pali thereof will be subject to loss or 
forfeiture, in which event the County shall promptly comply therewith or provide the Corporation with 
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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 Other Obligations. 

(a) In order to provide funds to pay the remaining costs of the Private Payment Project, the 
Corporation agrees that it wi II issue, sell and cause to be delivered to the Purchaser the Series 20 10 
Cel1ificates representing propOl1ionate interest in the Private Payment Lease Rent to be made pursuant to 
the Private Payment Lease. The proceeds of the sale of the Series 20 I 0 Certificates ·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 20 I 0 Certificates 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 
Al1icle and in the Indenture. 

(b) The Corporation may authorize the issuance of Additional Bonds or Other Obligations 
from time t6 time upon the terms and conditions provided in Section 209 of the Original Indenture for 
any of the purposes specified therein. 

(c) If the County is not in default under the Private Payment Lease, 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 the 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 tenns and provisions of any Additional 
Bonds or other Obligations shall be set fOl1h in the Supplemental Indenture authorizing such Additional 
Bonds or Other Obligations. 

Section 4;2. Constmction of the P,·ivate Payment Project. The Corporatioil and the County 
agree that the Corporation wi II, but solely from the money in the Series 2010 Subaccount in the Private 
Payment Project Account of 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, fUlllish 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 there)n as it deems necessary, desirable, advisable or in the best interest of the County. 
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(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 20 I 0 Certificates, the County agrees to advance all funds necessary for such purpose. 

Section 4.3. Payment for Private Payment Project Costs. Project Costs with respect to the 
Private Payment Project shall be paid by the Trustee fron~ money in the Series 20 I OC Subaccount in the 
Private Payment Project Account of Construction Fund; provided,however that all costs of issuing the 
Series 20 10 Cel1ificates shall be paid from the Series 20 I OC 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 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 
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 fOl1h 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', mechan ics', laborers' or materialmen's statutory or other sirn i lar I ien upon the Private 
Payment Project or any part thereof, or setting out (A) all disputed statements and the reason for 
such disputes, and (8) 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 sha II 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 cel1ificate submitted for 
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the payment of Project Costs that are costs of issuing the Series 20 I 0 Cenificates need not be signed by 
the Project Manager. 

Section 4.4. Establishment of Com pletion 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 
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 pm1ies which exist at the date of such cel1ificate or which may subsequently come into 
being. The County and the Corporation agree to cooperate in causing such cel1ificate to be furnished to 
the Trustee. 

Section <C5. 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 Original 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 20 10 Cel1ificates (if such funds are from a Series 
20 10 Subaccount) through the payment or redemption thereof at the earl iest date permissible under the 
terms of the Indenture, or (2) at the option of the COUllty, to the purchase of Series 20 10 Cel1ificates (if 
sllch funds are from a Series 20 10 Subaccount) at such earl ier date or dates as the County may elect, 
which Series 20 10 Certificates 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. 

ARTICLE V 
PAYMENT PROVISIONS 

Section 5.1. Private Payment Lease Rent Payments. The County covenants and agrees that, 
on June 15 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 2010 Cel1ificates, shall be sufficient to pay when due the principal or redemption price of 
and interest on the Series 2010 Certificates 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. 
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Section 5.2. Additional Payments. The County shall pay as Additional Payments the follovving 
amounts: 

(a) A II 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) A II costs incident to the payment of the principal or redemption price of and interest on 
the Series 2010 Certificates as the same become due and payable, including all costs and expenses III 

connection with the call, redemption and payment of the Series 20 10 Certificates. 

(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 the Private Payment Lease or the Indenture. 

(d) All expenses incurred in connection with the enforcement of any rights under the 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 the Private Payment Lease. 

Section 5.3. Obligations of County Absolute and Unconditional. 

(a) The obi igations of the County under the 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 stmied 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 pari 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 cllliaihnent 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 the 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 
obi igations, covenants or agreements under the Private Payment Lease or which releases or purporis to 
release the County therefrom. 

(b) Nothing in the 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 the 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 the Private Payment Lease that the County shall be unconditionally and absolutely 
obligated to perform fully all of its obligations, agreements and covenants under the 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 
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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 proceed ing if the County shall so request. 

Section 5.4. Redem ption 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 (l) if the 

Outstanding Series 20 I 0 Certificates 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 20 10 Certificates 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 2010 Certificates 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 (I) 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. 

ARTlCLE VI 
MAINTENANCE, TAXES AND INSURANCE 

The County hereby makes· all of the covenants and agreements set fOlth in Article VI of the 
Original Lease. 

ARTlCLE VII 
SALE OF THE PRIVATE PAYMENT PROJECT; 

ADDITlONS TO, AND MODIFICATlONS 
AND IMPROVEMENTS OF, THE PRIVATE PAYMENT PROJECT 

Section 7.1. Sale of the Private Payment P,"oject. 

(a) Notwithstanding any other provision of the 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 

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 (I) Section 7.1(a) above, the County shall 
deposit ~ith the Trustee an amount sufficient to provide for the payment and redemption of all of the 
Series 2010 Certificates and other Bonds payable from the Private Payment Account in the Bond Fund. 

In the case of a disposition pursuant to clause (2) of Section 7.1(a) above, the proceeds of sale shall be 
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deposited by the Corporation with the Trustee for credit to the Private Payment Account in the Bond 
Fund and used to redeem Series 20 I 0 Cel1ificates and other Bonds payable from the Private Payment 
Account in the Bond Fund pursuant to Article III of the Indenture. The remainder of the proceeds of 
such disposition in excess of the such amou·nt (if any) shall be promptly paid to the County. If such 
proceeds are less than the amount needed to redeem or pay all Series 20 i 0 Certificates and other Bonds 
Outstanding payable from the Private Payment Account in the Bond Fund, 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 wh ich shall 
contain the following provisions: 

(A) an adequate legal description of the real estate portion of the Private 
Payment Project or pOliion 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 pO/iion 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 va lue of such F ac i I ity: 

(£) if the County intends to purchase the Private Payment Project or pOl1ion 
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 ilecessary 
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 pOl1ion 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 frolll 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 Illay result frolll redemption of Series 20 10 Certificates or 
other Bonds payable from the Private Payment Account in the Bond Fund from the proceeds of sLlch 
disposition pursuant to Section 7.1(b) and Article III of the Indenture. 
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The County hereby makes all of the covenants and agreements set forth in Sections 7.2 to 7.4· 
inclusive, of the Original Lease. 

ARTICLE VIII 
DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 8.1. Damage and Destruction. 

(a) If during the Lease Term, 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 determine 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 6.5 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 complete 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 6.5 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 20 10 
Certificates and other Bonds payable from the Private Payment Account in the Bond Fund on the earliest 
possible redemption date pursuant to Article HI of the Indenture or to pay the principal of any Series 
20 J 0 Celtificates as the same become due or to purchase Series 20 J 0 Certificates or other Bonds payable 
from the Private Payment Account in the Bond Fund for cancellation pursuant to Section 602(c) of the 
I ndenture. The County and the Corporation agree that Series 20 10 Celtificates and other Bonds payable 
from the Private Payment Account in the Bond Fund 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). 

Cd) The County shall not; by reason of its inability to use all or any palt of the Private 
Payment Project during any period in which the Private Payment Project is damaged or destroyed, or is 
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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 OViI1ers of the Bonds, or any abatement or diminution of the rentals payable by the County under the 
Private Payment Lease or of any other obi igations of the County under the Private Payment Lease except 
as expressly provided in this Section. 

Section 8.2. Condemnation or Insured Deficiency of Title. 

(a) In the event that title to all or a pOl1ion 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 cOUl1 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 p0l1ion thereof, as appropriate) of the Private­
Payment ·Project. Under the Indenture, the Trustee is obligated to use such amounts for the redemption of 
Series 20 I 0 Certificates or other Bonds payable from the Private Payment Account in the Bond Fund at 
the earliest permissible date. 

(b) If during the Lease Term title to all or paJ1 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 2010 CeJ1ificates or other Bonds payable from the Private Payment Account in 
the Bond Fund pursuant to Article III of the Indenture or to purchase and cancel Series 2010 CeJ1ificates 
or other Bonds payable from the Private Payment Account in the Bond Fund pursuant to Section 602(c) 
of the Indenture. The County and the Corporation agree that Series 20 I 0 Certificates and other Bonds 
payable from the Private Payment Account in the Bond Fund 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 
paJ1 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 Private Payment Project or any paJ1 thereof without the written consent of the COLlnty. 

ARTICLE IX 
SPECIAL COVENANTS 

In addition to the covenants and agreements set fOl1h in At-ticle lX of the Original Lease, the 
County and the Corporation make the following additional covenants and agreements. 

Section 9.1 Tax Covenants. The County and the Corporation will comply with all requirements 
of the Tax Compliance Agreement.[TO BE PROVIDED] 
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ARTICLE X 
ASSIGNMENT AND SUBLEASING 

Section 10.1. Assignment and Subleasing. The County may not assign the Private Payment 
Lease in whole or in pari, and may not sublease the Private Payment Project in whole or in pari, as long 
as any Series 2010 Certificates remain Outstanding. 

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

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 Pr·oject. 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 2010 Certificates and other Bonds then Outstanding payable from the Private Payment Account 
in the Bond Fund 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 sllch 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 2010 Ceriificates and other Bonds then Outstanding payable 
from the Private Payment Account in the Bond Fund, 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 20] 0 Ceriificates and Bonds then 
Outstanding payable from the Private Payment Account in the Bond Fund. 

Section 11.2. Conveyance of the Pr'ivate Payment Project to the County. At the closing of 
the purchase of the Private 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 
Private Payment Project from the Trustee. 
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(b) Documents conveying to the County lega I title to the Private Payment Project, as 
it then exists, subject to the following: (I) 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 pali contained in the 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 IndentUJ·e. The option granted to the County in 
this Article shal I be and remain prior and superior to the lndenture and may be exercised whether or not 

the County is in default under the 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 the 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 fOlih in 

Section 11.1 hereof at the expiration of the Lease Term following full payment of the Series 20 10 
Certificates and all other Bonds then Outstanding payable from the Private Payment Account in the Bond 
Fund or provision for payment thereof having been made in accordance with the provisions of the 
Indenture and full payment of a1l Additional Payments. 

ARTICLE XII 
DEFAULT AND REMEDIES 

Section 12.1. Events of Default. ]f 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 the Private Payment ~ease: 

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

(b) Default. in . the due observance or performance of any other covenant, agreement, 

obligation or provision of the Private Payment Lease on the County's paJi to be observed or performed, 
and such default shall continue for 60 days after the Corporation or the Trustee has given to the County 

written notice specifying such default or such longer period as shall be reasonably required to cure such 
default; provided that (I) 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 inabi I ity 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 oj· regulation, or file a pleading asking for such 
rei ief; 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 pOliion of its propeliy 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 
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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 COllli order, under any 
federal or state law appointing a receiver, trustee or liquidator for all or a major part of its propel1y 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 SLlbstantial pOl1ion 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 adjlldicated or any stay is vacated or set aside; or 

(d) The County shall vacate or abandon the Private PaYlilent 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 term ination of the 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 the 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 the Private Payment Lease shall thereupon be tenninated, and the 
Corporation Illay re-enter and take possession of the Private Payment Project; or 

(c) without temlinating the 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 the 
Private Payment Lease, the Corporation shall use reasonable diligence to relet the Private Payment 
Project, or parts thereof, for such term or terllls 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 sha 11. be construed as an election on the Corporation's paJi to terminate the Private 
Payment Lease, and no such re-entry or taking of possession by the Corporation shall relieve the County 
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 the 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 the 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. 
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Having elected to re-enter or take possession of the Private Payment Project without terminating 
the Private Payment Lease, the Corporation may (subject, however, to any restrictions in the Indenture 
against termination of the 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 the Private Payment Lease, elect to terminate the 
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, the 
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 perf0I111anCe and observance of any obligation, agreement or covenant of the County under 
the 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 the Private Payment Lease shall survive 
the cancellation and termination of the 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 the Private Payment Lease, all at the time or times provided in the 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 the Private Payment Lease shall 
thereupon cease and terminate in full. 

Section 12.4. CoqlO"atiof!'s Perfo"mance 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 the 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 pali 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 obi igation, 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 
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 the Private Payment 
Lease, notwithstanding availability of an adequate remedy at law, and each pmiy hereby waives the right 
to raise sLlch defense in any proceeding in equity. 
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Section 12.6. Waivc,' of B,'cach. 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 th is 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 XIIJ 
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, the 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: 

(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 27[h Street 
Lincoln, Nebraska 68512 
Attention: Corporate Trust Department 

-18-



(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 mai I 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 paliies, 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 the-Private Payment Lease it is provided that the Corporation shall, mayor mllst 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 the 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 fLlliher 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 terrris of the 
Private Payment Lease, and except as otherwise provided in the Private Payment Lease and the 
Indenture, become the absolute propeli)' of and be paid over forthwith to the County. 

Section 14.4. No Pecuniary Liability. No provision, covenant or agreement contained in the 
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. Tel'm of Lease Amendment No. 1. This Lease Amendment No. I shall be 
effective concurrently with the initial issuance and delivery of the Series 20J 0 Certificates and shall 
continue in force and effect until the principal of, redemption premium, if any, and interest on all of the 
Bonds have been fully paid (or provision for their payment shall have been made in accordance with 
Al,ticle XIII of the Original Indenture) together with all other sums to which the Corporation and the 
Trustee are entitled from the County under the Private Payment Lease. 
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Section 14.6. Consent of County to Indenture Supplement No. 1. The County hereby 
consents and agrees to the execution and deliver)'. of and the provisions set forth in the Indenture 
Supplement No. I. 

Section 14.7. Applicability of the O"iginal Lease Ag"eement and Lease Amendment No. l. 
Except as otherwise provided in this Lease Amendment No.1, the provisions of the Original Lease 
Agreement are hereby ratified, approved and confirmed and incorporated herein. This Lease Amendment 
No. I shall be construed as having been authorized, executed and delivered under the provisions of 
Section 1201 of the Original Indenture. 

Section 14.8. Governing Law. The Private Payment Lease shall be construed in accordance 
with and governed by the laws of the State. 

Section 14.9. Binding Effect. The 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 14.10. Severability. If for any reason any provision of the 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 14.11 Elect"onic T,·ansactions. 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 counterpal1s of 
such original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law. 

Section 14.12. Execution in Counte'"parts. Th is Lease A mendment No. 1 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 (~f this page intentiollal(IJ left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Lease Amendment No.1 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 ) 

COUNTY OF ______ _ 
) SS. 
) 

SARPY COUNTY LEASING CORPORATION 

By: 
Name: 
Title: 

Joni Albrecht 
President 

The foregoing instrument was acknowledged before me th is day of November, 20 10 by 
Joni Albrecht, 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 111 the 
County and State stated above the day and year last above written. 

[SEAL] 

My commission expires: 

Private Payment Lease Amendment No.1 
SCLC Omaha Royals Stadium Project 
Series 201 OA, B, and C 

Notary Public 

S-l 



ATTEST: 

By: 
Name: 
Title: Deputy Clerk 

STATE OF NEBRASKA ) 
) SS. 

COUNTY OF _______ ) 

THE COUNTY OF SARPY, NEBRASKA 

By: 
Name: 
Title: 

.loni Albrecht 
Chair 

The foregoing instrument was acknowledged before me this day of November, 20 10 by 
Joni Albrecht, 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] 

My commission expires: ________ _ 

Private Payment Lease Amendment No. I 
SCLC Omaha Royals Stadium Project 
Series 20 lOA, B, and C 

Not31Y Public 
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EXHIBIT A 

THE PROJECT SITE 

Insert what is Exhibit A to Indenture 



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 improvemerit's are set fOlih on the attached spreadsheet, under the heading "Private 
Funding ( )." The cost estimates on the attached spreadsheet are preliminary and subjeCt to 
change. 



EXHIBIT C 

(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, AS AMENDED AND SUPPLEMENTED -FROM TIME TO 
TIME, BETWEEN THE SARPY COUNTY LEASING CORPORATION, AND THE TRUSTEE, 
AND THE PRIVATE PAYMENT LEASE AGREEMENT DATED OCTOBER 15, 2009, AS 
AMENDED AND SUPPLEMENTED FROM TIME TO TIME, BETWEEN THE 
CORPORATION AND THE COUNTY OF SARPY, NEBRASKA. 

The undersigned hereby request that the following amounts be paid from the Ac·count 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 Private 
Payment Project, have been properly incurred and are a proper charge against the designated 
Account/Subaccount ill 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, 
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construction, furnishing and equipping of the Private Payment Project which, if unpaid, might become 
the basis of a vendors', mechanics', laborers' or materialmen's statutory or similar lien upon the Private 
Payment Project or any part thereof. I 

THE COUNTY OF SARPY, NEBRASKA 

By: 
Title: 

By: 
Project Manager 
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IN WITNESS WHEREOF, the parties hereto have caused this Lease Amendment No. I 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 

) 
) SS. 
) 

SARPY COUNTY LEASING CORPORATION 

By ~rubv cJLb 
Name: JoO! Albrecht 
Title: President 

STATE OF NEBRASKA 

COUNTY OF ~Pj 
The foregoing instrument was acknowledged before me this 2~ ~ay of November, 20 I 0 by 

Joni Albrecht, 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 Illy official seal in the 
County and State stated above the day and year last above written. 

~
GENERAL N01ARY • State 01 Nebraska 

. ill CHRISTINE ANNE VANCE 
..... ~ My Comm. Exp. May 7.2014 

[SEAL] 

My cOlllmission expires: 

Private Payment Lease Amendment No. 
SCLC Omaha Royals Stadilllll Project 
Series 20 I Ok B, and C 

Notary Public 
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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 confirms the Lease Agreement dated October 15, 2009, as amended 
and supplemented from time to time, including, without limitation, a Private Payment Lease Agreement 
Amendment Number one, dated November 23, 2010 (collectively, 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 "Co"poration"), 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: 

L 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, culvelis, furnishings and 
equipment for the use of the County for County purposes. 

2, The County is auth91'ized 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 fo;· 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 celiain real estate located within the geographic boundaries of the County (the "P,"oject 
Site") as more fully described in Exhibit A attached hereto in order for the Corporation to acquire, 
construct, furnish and equip pOliions of a baseball stadium and related infrastructure and other facilities 
(the "Private Payment Project") as more fully described in Exhibit B attached hereto. 



\ ' 

4. The County has acquired title to the Project Site and the Corporation and the County have 
entered into a Site Lease, dated as of October IS, 2009, pursuant to which the County has leased the 
Project Site to the Corporatiori: 

5. The Board of Directors of the Corporation has previously adopted resolutions authorizing 
the Corporation to (a) lease the Private Payment Project to the County pursuant to a Private Payment 
Lease Agreement, dated October IS, 2009 (the "Ol"iginal P"ivate Payment Lease"), between the 
Corporation and the County with respect to the Private Payment Project; (b) enter into a Trust Indenture, 
dated October 15, 2009 (as amended and supplemented from time to time, the "Indenture"), with Union 
Bank and Trust Company, Lincoln, Nebraska, as Trustee (the "Trustee"), for the purpose of issuing and 
securing the certain obligations issued pursuant thereto, including (I) the Corporation's $5,500,000 Lease 
Rental Revenue Bonds (Omaha Royals Stadium Project) Taxable Series 2009C (the "Series 2009C 
Bonds") and (2) $8,070,000 principal amount of Recovery Zone Facility Certificates of Participation, 
Series 2010 (the "Series 2010 Certificates") evidencing a proportionate interest in Private Payment 
Lease Rent to be made by the County pursuant to the Original Private Payment Lease, as amended and 
supplemented from time to time, including, without limitation, the Private Payment Lease Agreement 
Amendment No. I, dated November 23, 20 I 0 (collectively, the "Private Payment Lease"), together with 
any Additional Bonds or Other Obligations (collectively the "Bonds"), as therein provided, and (c) enter 
into the Private Payment Lease with the County under which the Corporation will cause the proceeds of 
the Series 20009C Bonds and the Series 20 I 0 Certi ficates to be used to acquire, construct, furn ish 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 and 
the Series 20 I OC Certificates 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 Private Payment Project. 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 15,2035. 

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; 
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(b) a default by the Corporation and the County's election to terminate the Lease 
under AI"ticie 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 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 June 15 and 
December 15, beginning December 15, 2009, in an amount sufficient to pay the principal or redemption 
price of and interest on the Bonds on the next succeeding Payment Date. Rental Payments shall be in 
consideration for the Board's use'ofthe 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 elitire Private 
Payment Project at any time, upon payment in full of all Series 2009C Bonds and the Series 2010 
Certificates 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 tllis 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 and the Series 2010 
Cel1ificates, plus interest to accrue thereon to the date of maturity or redemption thereof, 
whichever occurs first, in accordance with Sec.tion 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 and 
the Series 2010 Cel1i ficates. 

6. Definition of Terms. Capitalized terms not defined herein shall have the meanings set 
fOl1h in the Indenture. 

{TIle remainder of tllis page illtentiol1al(v left blank., 



IN WITNESS WHEREOF, the paliies 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. 

ATTEST: 

By: 
Name: 
Title: 

Brian Hanson' 
Assistant Secretary 

STATE OF NEBRASKA 

COUNTY OF SARPY 
ss. 

SARPY COUNTY LEASING CORPORATION 

By: 
Name: 
Title: 

Joni Albrecht 
President 

The foregoing instrument was acknowledged before me this _ day of November, 2010 by Joni 
Albrecht, 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. 

Notary Public 

[SEAL] 

My cOlllmission expires: 

Memoranduill of Private Payment Lease Agreement S-\ 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 



(SEAL) 

ATTEST: 

By: 
Name: 
Title: Deputy Clerk 

STATE OF NEBRASKA 

COUNTY OF SARPY 

) 
). ss. 
) 

THE COUNTY OF SARPY, NEBRASKA 

By: 
Name: 
Title: 

Joni Albrecht 
Chair 

The foregoing instrument was acknowledged before me this _ day of November, 2010 by Joni 
Albrecht, 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. 

Notary Public 

[SEAL] 

My commission expires: 

Memorandum of Private Payment Lease Agreement S-2 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 



EXHIBIT A 

THE PROJECT SITE 

. I 



EXHlBITB 

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 th'e County. The 
planned repairs and improvements are set forth on the attached spreadsheet, under the heading "Private 
Funding ( )," The cost estimates on the attached spreadsheet are preliminary and subject 
to change. 



IN WITNESS WHEREOF, the pal1ies hereto have caused this Memorandum of Private 
Payment Lease Agreement to be executed in thejr 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 Hanson 
Assistant Secretary 

STATE OF NEBRASKA ) 
) ss. 

COUNTY OF SARPY ) 

SARPY COUNTY LEASING CORPORATION 

. ¥p- . {}JhAl'dA 4 
By. V ~'JILAIL/{ 
Name: JOIll Albrecht 
Title: President 

'1 ~.vd- . 
The foregoing instrument was acknowledged before me this ~ day of November, 20 10 by Joni 

Albrecht, 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 

couni:::::::,:d::~::'~'::k~"y and yea< lost '/Ie ;,;ttc:, , /) ~_~ 
iml CHR!STINE ANNE VANCE ~ ~ ~~ 

L~~-. My Comm. Exp. May 7, 2~12_.-:..' Notary' Public 

[SEAL] 

My commission expires: 

Memorandulll of Private Payment Lease Agreement S-I 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 



Execution copy 

SITE LEASE 

This SITE LEASE (the "Site Lease"), dated as of October 15, 2009, is by and between THE 
COUNTY OF SARPY, NEBRASKA, a county and political subdivision organized and existing under the 
laws of the State of Nebraska (the "Lessor"), and SARPY COUNTY LEASING CORPORATION, a 
Nebraska nonprofit corporation (the "Lessee"). 

WITNESSETH: 

THA T 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 propeJ1yhereinafter described on the following terms 
and cond itions: 

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 hereto. 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 of ingress to and egress from the Site. 

2. Rental. Consideration for this Site Lease is (a) the acquisition, construction, equipping and 
furn ish ing of a baseball stadium and related infrastructure and other facilities (the "Project") by the Lessee on 
behalf of the Lessor; (b) the execution and delivery of (i) the Public Payment Lease Agreement, dated 
October 15,2009 (as amended and supplemented from time to time, the "Public Payment Lease"), under 
which the Lessor will lease, manage, operate and maintain the Public Payment Project (as defined therein), and 
(ii}the Private Payment Lease Agreement, dated October 15,2009 (as amended and supplemented from time 
to time, the "P,"ivate Payment Lease") under which th·e Lessor will lease, manage, operate and maintain the 
Private Payment Project (as defined therein), all as constructed on the Site, and all of the other facilities and 
related personal property now or hereafter located on the Site for and on behalf of the Lessee; and (c) the 
issuance by the Lessee of its bonds (the "Bonds,"which defined term shall mean and include all bonds, 
additional bonds, bond anticipation notes, certificates of participation and other evidences of indebtedness 
issued from time to time pursuant to the Jndenture hereinafter identified to pay costs incident to the 
construction, equipping and financing of the Project, or the purchase, acquisition, construction, installation, 
equipping, completion and filiancing of any additional real estate and/or any additional improvements and 
personal property of the Lessor), pursuant to a Trust Jndenture dated October 15, 2009 (as amended and 
supplemented from time to time, the "Indenture") by and between the Lessee and Union Bank and Trust 
Company, as Trustee (the "Trustee"). . 

/ 



3. Tum. This Site Lease is for a term commencing October IS, 2009 and expmng on 
December 15,2035; provided, however, that (a) this Site Lease shall notterminate until all Bonds authorized 
and issued pursuant to the Indenture have been paid in full or the payment of the Bonds has been provided for 
in accordance with the Indenture, and (b) if the Public Payment Lease and the Private Payment Lease 
(collectively, the "Leases") and all extensions of each thereof, if any, are terminated under its terms prior 
thereto and the Lessee has paid and satisfied all Bonds (or provided for the payment and satisfaction thereof in 
accordance with the Indenture), then th is Site Lease may be terminated at the option of either the Lessor or the 
Lessee. 

4. Taxes, Assessments, Charges. The Lessor agrees to pay any taxes and assessments, general 
and special, and all other impositions, ordinary and extraordinary, of every kind and nature which might be 
levied or assessed on the Site and the improvements now located and to be hereafter at any time located 
thereon. 

5. Site 1 m pl"Ovements; Constmction and Eq uipping of Project. 

(a) The Lessor and the Lessee agree that there shall be constructed and equipped certain utilities 
and Site improvements incident to the Project, which construction and equipping may be performed under 
construction and other contracts made by the Lessee, and shall be performed at such times as to make such 
improvements available at the appropriate time for the use and benefit of the Project and the costs thereofshall 
be paid by the Lessee from money available to the Lessee as provided in the Leases and the Indenture. 

(b) The Lessee shall proceed to construct, equip and complete the Project in the manner provided 
in the Leases. 

(c) . The Lessor grants to the Lessee access on all portions of the roads around the Site which are 
not located in their entirety upon the Site, but upon other property owned by the Lessor. The Lessee further 
agrees to keep and maintain such roads in good condition and repair. 

A II construction wi II be completed free and clear of all mechanics' and materialmen's liens. 

6. Repairs and lnsurance. Repairs to and insurance on the Project shall be as provided in the 
Leases. The proceeds of such insurance shall be applied as provided in the Leases. 

7. lnspection. The Lessor and its agents, servants or representatives shall have the right to enter 
in or upon the Project at any and all reasonable times for the purpose of inspecting the same. 

8.. Release or Exchange of Land. P0l1ions of the Site not required for purposes of the Project 
may be released from this Site Lease from time to time. If Lessor desires to secure the release of any portion of 
the Site, it shall furnish to the Lessee: 

(a) a legal description of the portion to be released; 

(b) an opin ion of an Independent Arch itect (as that term is defined in the Lease) dated not 
more than 30 days prior thereto that (1 ) such portion of the Site is not needed for the purpose of the 
Project, and (2) the release ofsllch p0l1ion of the Site will not impair the usefulness of the Project for 
its intended purpose and will not destroy or unreasonably impair the means of ingress thereto or egress 
therefrom; and 
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(c) an undel1aking by the Lessor to the Lessee that the released portion shall be used in 
such a manner as would not interfere with the proper operation of the Project. 

Within 30 days thereafter the Lessor and the Lessee shall execute and deliver a supplement to this Site Lease 
releasing such portion of the Site from the property subject to this Site Lease. 

So long as any Bonds are outstanding under the Indenture, the provisions of the Indenture shall also be 
applicable to any release of land from the Site, including any release of land upon substitution of other land 
therefor. 

9. War.ranty of Title; Quiet Enjoyment. The Lessor warrants and covenants that it has rights 
of possession to the Site and that the same is free and clear of all liens, claims, encumbrances, covenants and 
restrictions. The Lessor will at the time of the execution hereoffurnish to the Lessee an opinion of the Lessor's 
counsel that such rights of possession to the Site is vested in the Lessor. The Lessor also warrants to the 
Lessee the peaceful and quiet enjoyment of the Site throughout the term of this Site Lease. 

10. Condemnation.]n the event that all or any pOl1ion of the Site is condemned, the relevant 
provisions ofthe Lease shall be applicable and any award payable to the Lessor shall be applied in accordance 
with the relevant provisions of the Indenture. If the Lease is no longer in effect at the time of any such 
condemnation, any award shall be applied to the restoration as a functioning unit of that pal1 of the Project not 

. condemned and any balance remaining shall belong and be paid to the Lessor. 

11. Waiver. Waiver by either pmty 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 llpon the pal1 of either party in 
enforcing any of the provisions thereof preclude such party at any subsequent time from promptly enforcing the 
provisions hereof. 

12. Notice. Any notices or demands made hereunder shall be in writing and shall be personally 
delivered to the other pm1y or may be deposited in the United States mail, registered or cel1ified and postage 
prepaid, addressed to the addressee at such address as each of the pal1ies may have designated in writing to the 
other, or, if they have not designated such address, at their last known address. 

13. Assignment by Lessee; Non-termination. The Lessee may assign this Site Lease and its 
rights hereunder to the Trustee. So long as any of the Bonds are outstanding under the Indenture, the Lessor 
shall have no right to, and may not, cancel or terminate this Site Lease for any reason whatsoever (including, 
without limitation, failure of consideration or failure of the Lessee to perform its obligations hereunder), 
anything in paragraphs 9 or J J or any other paragraph hereof to the contrary notwithstanding. 

14. Amendment. So long as any Bonds are outstanding under"the Indenture, th is Site Lease shall 
on Iy be amended in strict compliance with the provisions of the Indenture. 

15. Action upon Termination. Upon terminationofthis Site Lease, whether at the expiration of 
its term or otherwise: 

(a) The Lessor and the Lessee shall execute a document in recordable form stating that 
this Site Lease has terminated and the date thereof. 

(b) All improvements and personal propelty on the Site shall automatically become the 
property of the Lessor, and the Lessee shall execute any and all conveyances, transfers or other 
documents necessary to confirm such ownership. 



16. Successors. This· Site Lease shall be binding upon the successors and assigns of both the 
Lessor and the Lessee. 

17. Electl"Onic Transactions. The transaction described herein Illay be conducted andrelated 
documents may be stored by electronic Illeans. Copies, telecopies, facsimiles, electronic files and other 
reproductions of original executed documents will be deemed to be authentic and valid counterpm1s of such 
original docLlments for all purposes, includ ing the fil ing of any claim, action or suit in the appropriate COUl1 of 
law. 

{The remail1der of th is page intentionally left blal1k.} 
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IN WITNESS WHEREOF, the parties hereto have caused this Site Lease to be e:\ecuted the day and 
year first above written. 

STATE OF NEBRASKA 

COUNTY OF ______ _ 

) 
) ss. 
) 

THE COUNTY OF SARPY, NEBRASKA 

By: 
Chair· 

On this __ day of November, 20 10 before me, the undersigned, a Notary Public duly qualified to so 
act in and for said county and state, came Joni Albrecht, Chair of the Board of Commissioners of The County 
of Sarpy, Nebraska 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 such County, and such 
person duly acknowledged the execution of the same to be the voluntary act and deed of such County and his 
voluntary act and deed as such officer. 

IN WITNESS WHEREOF, J have hereunto set my hand and affixed my official seal the day and year 
last above written. 

Site Lease 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

Notary Public 

S-I 



ST A TE OF NEBRASKA 

COUNTY OF ______ _ 

) 
) ss. 
) 

SARPY COUNTY LEASING CORPORATJON 

By: 
President 

On this day: ofNovelllber, 2010 before me, the undersigned, a Notary Public duly qualified to 
so act in and for said county and state, came Joni Albrecht, 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 of the 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. 

Site Lease 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

Notary Public 
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EXHIBIT A 
TO 

SITE LEASE DATED OCTOBER 15,2009 

THE COUNTY OF SARPY, NEBRASKA 

and 

SARPY COUNTY LEASING CORPORATION 

LEGAL DESCRIPTION OF SITE 



ST ATE OF NEBRASKA 

COUNTY OF Sa.nr~ 
) ss. 

) 

SARPY COUNTY LEASING CORPORATION 

By: 

On this :l3«A..day of November, 20 I 0 before me, the undersigned, a Notary Public duly qualified to 
so act in and for said county and state, came Jon i A Ibrecht, President of Sarpy County Leasing Corporation, 
who is personally known to me to be stich 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 of the 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 ly hand and affixed my official seal the day and year 
last above written. 

J:. 
GENERAL NOTARY - Slate of Nebraska 

,ijli CHRISTINE ANNE VANCE 
E!E:'.,.. My Comm. Exp. May 7, 2014 

Site Lease 
SCLC Omaha Royals Stadium Project, 
Series 2009A, B, and C 

\ 

Notary Public 

S-2 



Execution copy 

TRUST INDENTURE SUPPLEMENT NUMBER ONE 

between 

SARPY COUNTY LEASING CORPORATION, 
Issuer 

and 

UNION BANK AND TRUST COMPANY, 
Trustee 

DATED: NOVEMBER 23, 2010 

$8,070,000 
RECOVERY ZONE FACILITY CERTIFICATES OF PARTICIPATION 

SERIES 2010 
Evidencing Propor"tionate Interests of the Owners 

Thereof in Basic Rent payments to be Made by 
THE COUNTY OF SARPY, NEBRASI(A, 

as Lessee, pursuant to a Lease Purchase Agr"eement 
with Sar"py County Leasing Corpor"ation, as Lessor" 
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TRUST fNDENTURE SUPPLEMENT NUMBER ONE 

This TRUST INDENTURE SUPPLEMENT NUMBER ONE, dated November 23, 2010 (the 
"Indentu,-e Supplement No_ 1 "), 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 UNlON 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 "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, culvelts, 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 propelty 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 and a resolution adopted by the Boal'd of Directors of the 
Corporation on September 15, 2009, the Board of Directors of the Corporation has heretofore entered 
into (a) a Public Payment Lease Agreement, dated October 15, 2009 (the "Public Payment Lease"), 
between the County and the Corporation pursuant to which the Corporation agreed to issue its Lease 
Rental Revenue Bonds (Omaha Royals Stadium Project) executed and delivered under a Trust Indenture 
dated October 15,2009 (as originally executed, the "Original Indenture," and with all amendments and 
suppJell1ents thereto, the "Indenture"), with Union Bank and Trust Company, Lincoln, Nebraska, as 
Trustee (the "Trustee"), evidencing a proportionate interest of the registered owner thereof in rights 
under the Public Payment Lease (the "Public Payment Bonds"), consisting of (I) 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 -E-xhibit-B~-1-attached-to-the-0riginall ndenture) onthereal-property-described-i n -Exhibit A 
attached hereto and to the Original Indenture (the "P.-oject Site"), and (b) a Private Payment Lease 
Agreement, dated October 15, 2009 (the "O,-iginal Private Payment Lease"), between the County and 
the Corporation pursuant to which the Corporation agreed to issue its $5,500,000 principal amount Lease 
Rental Revenue Bonds (Omaha Royals Stadium Project), Taxable Series 2009 (the "Series 2009C 
Bonds") executed and delivered under the Original Indenture evidencing a propoltionate interest of the 
registered owner thereof in rights under the Original Private Payment Lease, for the purpose of acquiring, 
constructing, furnishing and equipping portions of a baseball stadiulll and related infrastructure and other 



facilities (the "Private Payment Project" as more fully described 111 Exhibit B-2 attached to the 
Original Indenture) on the Project Site; and 

WHEREAS, the Corporation leased the Public Payment Project to the County pursuant to the 
Public Payment Lease for a term beginning October 15, 2009 and ending, unless earlier terminated 
pursuant to the provisions of the Public Payment Lease, on December 15, 2035, and the County \vill 

make lease payments (the "Public Payment Lease Rent") to the Corporation, which Public Payment 
Lease Rent will be sufficient to pay the principal or redemption price of and interest on the Public 
Payment Bonds (hereinafter defined) as the same become due; and 

WHEREAS, the Corporation leased the Private Payment Project to the County pursuant to the 
Original Private Payment Lease for a term beginning October 15, 2009 and ending, unless earlier 
terminated pursuant to the provisions of the Private Payment Lease, 011 December 15, 2029, and the 

County will make lease payments (the "Private Payment Lease Rent") to the Corporation, which 
Private Payment Lease Rent will be sufficient to pay the principal or redemption price of and interest on 
the Series 2009C Bonds and Other Obligations (hereinafter defined) evidencing a proportionate interest 
of the registered owner thereof in rights under the Private Payment Lease (hereinafter defined) as the 
same become due; and 

WHEREAS, the County has acquired title to the Project Site and it is necessary, desirable, 
advisable and in the best interest of the Corporation and the County that the Corporation acquire a 
leasehold interest in the Project Site pursuant to a Site Lease dated as of October 15, 2009 (the "Site 
Lease" between the Corporation and the County; and 

\VHEREAS, the County and the Corporation have deterrnined that it is necessary, desirable, 
advisable and in the best interests of the Corporation and the County that the Corporation issue a series 
of Other Obligations (as defined in the Original Indenture) payable frolll the Private Payment Lease 
Revenues for the purpose of providing funds to finance the remaining portion of the Private Payment 
Project and the Corporation is authorized under Section 209 of the Original Indenture to issue Other 
Obligations secured by the Indenture for the purpose of providing funds to finance the costs of Private 
Payment Project; and 

WHEREAS, pursuant to the Original Indenture and this Indenture Supplement No. I, the 
Corporation will issue $8,070,000 principal amount of Recovery Zone Facility Certificates of 
Participation, Series 20 I 0 (the "Series 2010 Certificates") evidencing a proportionate interest in Private 
Payment Lease Rent to be made by the County pursuant to the Original Private Payment Lease, as 
amended and supplemented by Private Payment Lease Agreement Amendment No. I, dated November 
23,20 I 0 (the "Lease Amendment No.1") between the Corporation and th~ County, to (a) provide funds 
to pay the remaining costs of the Private Payment Project, and (b) pay certain costs related to the 
issuance of the Series 20 I 0 Certi ficates; and 

WHEREAS, The Series 20 I 0 Certificates will be secured under the Indenture on a parity with 
the Series 2009C Bonds and will constitute "Other Obligations" (as defined in the Original Indenture); 
and 

WHEREAS, pursuant to the foregoing, the Board of Commissioners of the County adopted a 
resolution (the "Resolution") on October 26, 20 I 0, (a) authorizing the County to enter into Lease 
Amendment No. I, (b) approving the issuance of the Series 2010 Certificates by the Corporation, and (c) 
covenanting to accept conveyance of the Private Payment Project back from the Corporation when all 
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obligations issued with respect to the Private Payment Project, including the Series 20 I 0 Certificates 
have been fully paid; and 

WHEREAS, pursuant to a resolution adopted by the Board of Directors of the Corporation on 
October 26,2010, the Corporation is authorized (a) to execute and deliver this Indenture Supplement No. 
I for the purpose of issuing and securing the Series 20 I 0 Celtificates and any Additional Bonds or Other 
Obligations (collectively the "Bonds") as hereinafter provided, and (b) to enter into Lease Amendment 

No. I; and 

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

\VHEREAS, pursuant to the Original Indenture and this Indenture Supplement No.1, 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, all things necessary to make the Series 20 I 0 Certificates, when authenticated by 
the Trustee and issued as provided in this Indenture Supplement No. I, the valid and legally binding 
limited obligations of the Corporation, and .for the 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 del ivery of the 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 SUPPLEMENT NO.1 WITNESSETH: 

GRANTING CLAUSES 

That the Corporation, in cOllsideration 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 the Indenture frolll 
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 contained in the Indenture and ·the Bonds, 
does hereby transfer in trust, pledge, assign and grant a security interest unto the Trustee and its 
successors and assigns forever, the propelty described in paragraphs (a), (b), (c) and (d) below (such 

property being herein_called the "Trust Es.tate"), to wit: 

(a) All leases of the Project, or pOltions 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, the 

Site Lease, the Private Payment Lease and the Public Payment Lease (collectively, 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 
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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 the 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 the 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 the Indenture; 

PROVIDED, HOWEVER, that if the Corporation shall well and truly pay, or cause to be paid, 
the principal or redemption price or" 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 At'ticle XIII of the Original Indenture), and shall payor cause to be paid 
to the Trustee all other sums of money due or to become due to it in accordance with the terms and 
provisions thereof, then upon such final payments the Indenture and the rights hereby granted shall cease, 
determ ine and be void; otherwise, the Indenture shall be and remain in full force and effect. 

THIS INDENTURE SUPPLEMENT NO 1 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 expressed in the Indenture, 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 Tet'llls, For all purposes of this Indenture Supplement 
No. I, except as otherwise provided or unless the context otherwise requires, the following words and 
terms used in this Indenture -Supplement No. I shall have the following meanings set forth in this 
Section. Any words and terms defined herein that are not already defined in the Original·lndenture are 
intended to supplement the definitions contained therein. Any words and terillS defined herein that are 
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already defined in the Original Indenture are inte;lded to replace and supersede such definitions already 
contained therein. Capitalized terms not defined herein shall have the meanings ascribed to such terms in 
the Original Indenture. If any of the following definitions conflict with the definitions already set forth 
in the Original Indenture, the definitions set forth herein shall take precedence: 

"Indenture" means the Original Indenture, as from time to time amended and supplemented by 

Supplemental Indentures in accordance with the provisions of Article XI of the Original Indenture, 
including, without limitation, this Indenture Supplement No. I. 

"[ndentut-e Supplement No_ 1" means this Trust Indenture Supplement No.1. 

"Lease Amendment No_ 1" means Private Payment Lease Amendment No.1, dated 
November 23, 20 I 0, between the Corporation and the County, amending and supplementing the Original 
Private Payment Lease. 

"Original IndentLll-e" means the Trust Indenture, dated October 15, 2009, between the 
Corporation and the Trustee pursuant to wh ich the Series 2010 Bonds were issued. 

"Original Pt-ivate 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" means the Original Private Payment Lease, as from time to time 
amended and supplemented by Lease Amendments in accordance with the provisions of At-ticle XII of 
the Original Indenture, including, vvithout limitation, Lease Amendment No. I. 

"P,-oject Site" means the real property described on Exhibit A attached hereto and incorporated 
herein by reference. 

"Purchaser" means Ameritas Investment Corp., Omaha, Nebraska, the original purchaser of the 
Series 2010 Certificates. 

"Recovery Zone" means the entire area within the jurisdictional boundaries of the County 
designated_as_a "Recovery Zone" pursuant to Resolution No. 2010-159, adopted May 25, 2010, by the 
Board of Commissioners of the County in accordance with American Recovery and Reinvestment Tax 
Act of 2009, codified in Title 26 of the United States Code and Internal Revenue Service, Notice 2009-
50, issued on June 12,2009. 

"Series 2010 Certificates" means the initial senes of Recovery Zone Facility Lease Rental 
Certificates of Participation, Series 2010, aggregating the principal amount of $8,070,000, issued 

pursuant to Section 201 of this Indenture--Supplement-No7 -I-and-evidencinga-proportionate interest of 
the registered owner thereof in rights under the Private Payment Lease. 

"Site Lease" means the Site Lease dated as of October 15, 2009, between the County, as lessor, 
and the Corporation, as lessee, pursuant to which the Corporation acquired a leasehold interest in the 
Project Site. 
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"Tax Compliance Agreement" means the Tax Compliance Agreement, dated November 23, 

20 I 0, by and among the Corporation, the County and the Trustee and relating to the Series 20 I ° 
Certi ficates. 

"Trust Estate" means the Trust Estate described In the Granting Clauses of the Original 
Indenture and this Indenture Supplement No. I. 

Section 102, Rules of Interpretation, For all purposes of this Indenture Supplement No. I, 
except as otherwise expressly provided or unless the context otherwise requires, the following rules of 
construction apply in construing the provisions of this Indenture Supplement No. I: 

(a) The terms defined in this'Al1icle and in the Original Indenture include the plural as well 
as the singular. 

(b) A II accounting termS not otherwise defined herein shal I have the mean ings assigned to 
them, and all computations herein provided for shall be made, in accordance with generally accepted 
accounting principles. 

(c) All references herein to "generally accepted accounting principles" refer to such 
principles in effect on the date of the detel1l1ination, certification, computation or other action to be taken 
hereunder using or involving such terms. 

(d) All references in this instrument to designated "Aliicles," "Sections" and other 
subdivisions are to be the designated Al1icles, Sections and other subdivisions of this instrument as 
originally executed. 

(e) The words "herein," "hereof" and "hereunder" and other words of similar impoli refer to 
this Indenture Supplement No. I as a whole and not to any particular Aliicle, Section or other 
subdivision. 

(f) The Article and section headings herein and in the Table of Contents are for convenience 
only and shall not affect the construction hereof. 

ARTICLE II 
THE SERIES 2010 CERTIFICATES 

Section 201. Authorization and Terms of Series 2010 Certificates, For the purpose of 
providing funds to pay the remaining costs of the Private Payment Project, there shall be issued and 
secured by this Indenture Supplement No. I a series of Bonds in the·aggregate principal amount of 
$8,070,000, designated "Recovery Zone Facility Cel,tificates of Participation (Omaha Royals 

Stadiu III Proj ect), Series 2010" (the "Series 2010 Cel,tificates"). The Series 20 I ° Certi ficates shall 
evidence a propoliionate interest of the registered owner thereof in rights under the Private Payment 
Lease. The Series 20 I ° Certificates shall be dated the date of issuance thereof, shall become due on 
December 15 in the years and in the respective principal amounts (subject to prior redemption as 

provided in Article nl); and shall bear interest at the respective rates per annum, as follows: 
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Matu,-ity 
December 15 

2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 

Maturity 
December 15 

2030 
2035 

SERIES 2010 CERTIFlCATES 
SERIAL CERTIFICATES 

PI-incipal 
Amount 

$150,000 

150,000 
155,000 
155,000 
160,000 
565,000 
165,000 
170,000 
625,000 
180,000 
185,000 

TERM CERTIFICATES 

Principal 
Amount 

$1,430,000 
3,980,000 

The following provisions shall apply to the Series 20 I 0 Certi ficates: 

Interest 
Rate 

1.50% 
1.80 
2.10 
2.35 
2.60 
2.80 
3.00 
3.20 
3.25 
3.40 
3.50 

Interest 
Rate 

3.75% 
4.00 

(a) The Series 2010 Certificates will be fully registered certificates without coupons 
transferable to subsequent owners only on the books kept by the Trustee pursuant to Section 206 of the 
Original Indenture. Each Series' 2010 Certificate will be in the denomination of $5,000 or any integral 
multiple thereof. 

(b) Each of the Series 2010 Certificates wi 1\ represent the interest portion and principal 
portion of the Private Payment Lease Rent payable with respect thereto and will be on a parity with the 
other obligations payable from the Private Payment Lease Rent. 

(c) The Series 2010 Certificates will be numbered from R-I upward, will be dated and the 
principal pOl1ion will be payable, subject to prior prepayment upon the terms and conditions ~ereinafter 
set fOl1h, and will represent interest pOl1ions of Private Payment Lease Rent calculated at cel1ain rates as 
set fOl1h in this Trust Supplement No. I. 

(d) The interest pOl1ioll of the Private Payment Lease Rent represented by each Cel1ificate 
will be payable from the date thereof or the most recent date to which said interest pOl1ion has been paid. 
The interest pOl1ion of the Private Payment Lease Rent represented by the Series 20 I ° Certificates will 
be paid on each June 15 and December 15, comlllencing on June 15, 20 II. 

(e) Payment of the interest portion of the Private Payment Lease Rent represented by any 
Series 20 I 0 Certificates wi II be made to the person appearing on the registration books of the Registrar 
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as the Owner ther'eof on the Record Date, such interest portion to be paid to such Owner by check or 
draft drawn on the Trustee and mailed to such Owner's address as it appears on the registration books of 
the Registrar on the Record Date or in the case of sllch interest portion to the Securities Depository. 

(f) The interest portion of the Private Payment Lease Rent represented by any Series 20 10 
Certificates 'vvill be computed with respect to such Series 20 I 0 Celtificates on the basis of a 360-day year 
of twelve 30-day months. 

(g) The principal portion of the Private Payment Lease Rent and prepayment premium, if 
any, represented by the Series 20 I 0 Certificates wi II be payable (whether at maturity or upon prepayment 
or acceleration) by check or draft to the Owners of such Series 20 I 0 Certi ficates upon presentation and 
surrender of such Series :W I 0 Celii ficates at the designated corporate trust office of the Trustee. 

(h) All payments with respect to the Series 20 I 0 Celtificates will be made in such coin or 
currency of the United States of America as, at the time of payment, will be legal tender for public and 
private debts. 

(i) The Series 20 I 0 Celtificates shall be in substantially the form set forth in Section 401, 
with such necessary or appropriate variations, omissions and insertions as are permitted or required by 
the Original Indenture or this Indenture Supplement No. I. 

(j) The Series 2010 Celti ficates shall be executed by and in the name of the Trustee by the 
manual signature of an authorized signatory of the Trustee, but prior to or simultaneollsly with the 
execution and del ivery of the Series 20 1 0 Certificates by the Trustee the following docllments shall be 
filed with the Trustee: 

(I) An original or certified copy of the resolution adopted by the Board of Directors 
of the Corporation authorizing the issuance of the Series 2010 Certificates and the execution of 
this Indenture Supplement No. I and Lease Amendment No. I. 

(2) An original executed counterpart of the Indenture Supplement No. I providing 
for the issuance of the Series 20 I 0 Celtificates. 

(3) An original executed counterpalt of Lease Amendment No. I, which amendment 
shall clearly establ ish that the County has agreed that the Series 20 I 0 Certi ficates 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 issue the Series 20 I 0 Celiificates and 
to deliver the Series 20 I 0 Certificates 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 the Series 20 I 0 
Celiificates 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 incolTle for federal income tax purposes. 
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(6) Such other certi ficates, statements, recei pts and documents as the Trustee shall 
reasonably require for the delivery of Series 2010 Certificates. 

When the documents specified above have been filed with the Trustee, and when the Series 2010 
Celtificates shall have been executed and authenticated as required by this Indenture Supplement No. I, 
the Trustee shall deliver the Series 20 10 Certificates to or upon the order of the Original Purchasers 
thereof, but only upon payment to the Trustee of the purchase price of the Series 20 I 0 Celtificates. The 
proceeds of the sale of the Series 20 I 0 Celtificates, including accrued interest and premiulll thereon, if 
any, shall be immediately paid over to the Trustee, and the Trustee shall deposit and apply such proceeds 
as provided in Article IV hereof 

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 in the Indenture, Additional Payments 
and other payments, revenues and receipts derived by the Corporation under the Lease (including, in 
celtain circumstances, Bond proceeds and income from the temporary investment thereof and proceeds 
frolll 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 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. 

(b) No provision, covenant or agreement contained in the Indenture or the Bonds, or any 
obligation therein imposed upon the Corporation, or the breach thereof, shall constitute or give rise to or 
impose upon the Corporation a pecuniary liabiiity or a charge upon its general credit. [n making the 
agreements, provisions and covenants set forth in the 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 Trustee nor any person executing the Bonds shall be 
[iable personally on the Bonds by reason of the issuance thereof 

Section 203, Book-Ent.,y Series 2010 Ce.,tificates; Securities Depository, The Series 20 I 0 
Certificates shall initially be registered to Cede & Co., the nominee for The Depository Trust Company, 
New York, New York (the "Securities Depository"), and no beneficial owner will receive certificates 
representing their respective interests in the Series 20 I 0 Celtificates, except in the event the Trustee 
issues replacement Series 20 I 0 Certificates ("Replacement Series 2010 Certificates") as provided in 
this Section. It is anticipated that during the term of the Series 20 I 0 Celtificates, the Securities 
Depository will make book-entry transfers among its Participants and receive and transmit payment of 
principal of, premium, if any, and interest on, the Series 20 I 0 Celtificates to the Participants until and 
unless the Trustee authenticates and del ivers Replacement Series 20 I 0 Certi ficates to the beneficial 
owners as described in the following paragraph. 

(a) If the County determines (I) that the Securities Depository is unable to properly 
discharge its responsibilities, or (2) that the Securities Depository is no longer qualified to act as 
a securities depository and registered clearing agency under the Securities and Exchange Act of 
1934, as amended, or (3) that the continuation of a book-entry system to the exclusion of any 
Series 20 I 0 Certificates being issued to any Owner other than Cede & Co. is no longer in the 
best interests of the beneficial owners of the Series 20 I 0 Certificates, or (b) if the Trustee 
receives written notice from Participants having interests in not less than 50% of the Series 20 I 0 
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Certificates Outstanding, as shown on the records of the Securities Depository (and certified to 
such effect by the Securities Depository), that the continuation of a book-entry systel1l to the 
exclusion of any Series 20 10 Celtificates being issued to any Owner other than Cede & Co. is no 
longer in the best interests of the beneficial owners of the Series 20 I 0 Certi ficates, then the 
Trustee shall notify the Owner of such determination or such notice and of the availability of 
certificates to o\\iI1ers requesting the same, and the Trustee shall register in the name of and 
authenticate and deliver Replacel1lent Series 2010 Certificates to the beneficial owners or their 
nominees in principal amounts representing the interest of each, l1laking such adjustments as it 
may find necessary or appropriate as to accrued interest and previous calls for redemption; 
provided, that in the case of a determination under (a)( I) or (a)(2) of this paragraph, the 
institution, with the consent of the Trustee, may select a successor securities depository in 
accordance with the following paragraph to effect book-entry transfers. In such event: all 
references to the Securities Depository shall relate to the period of time when the Securities 
Depository or its agent has possession of at least one Bond. Upon the issuance of Replacement 
Series 20 10 Celtificates, all references to obligations imposed upon or to be performed by the 
Securities Depository shall be deemed to be imposed upon and performed by the Trustee, to the 
extent appl icable with respect to such Replacement Series 2010 Celti ficates. I f the Securities 
Depository resigns and the County, the Trustee or Owners are unable to locate a qualified 
successor of the Securities Depository in accordance with the foll'owing paragraph, then the 
Trustee shall authenticate and cause delivery of Replacement Series 2010 Celti ficates to Owners, 
as provided herein. The Trustee may rely on infonnation from the Securities Depository and its 
Participants as to the names and addresses of and principal amounts held by the beneficial 
owners of the Series 20 I 0 Certificates. The cost of printing, registration, authentication, and 
delivery of Replacement Series 2010 Certificates shall be paid for by the County. 

[n the event the Securities DepositOly resigns, is unable to properly discharge its responsibilities, 
or is no longer qualified to act as a securities depository and registered clearing agency under the 
Securities and Exchange Act of 1934, as amended, the County may appoint a successor Securities 
Depository provided the Trustee receives written evidence satisfactory to the Trustee with respect to the 
ability of the successor Securities Depository to discharge its responsibilities. Any such successor 
Securities Depository shall be a securities depository which is a registered clearing agency under the 
Securities and Exchange Act of 1934, as al1lended, or other applicable statute or regulation that operates a 
securities depositOly upon reasonable and customary terms. The Trustee upon its receipt of a Series 20 I 0 
Certi ficate or Series 20 I 0 Certi ficates for cancellation shall cause the del ivery of Series 20 I 0 Certificates 
to the successor Securities Depository in appropriate denominations and forlll as provided herein. 

ARTICLE III 
REDEMPTION OF BONDS 

Section 301. Redemption of.Series 2010 Certificates. 

(a) Optiollal Redemption. The Series 20 10 Certi I~cates, includ ing portions thereof, 
maturing in the year 2020 and thereafter shall be subject to redemption and payment prior to maturity by 
the Corporation, at the option of the County, on and after November 23, 2020, in whole or in part at allY 
time in such principal amounts and from such maturity or maturities as the County shall determine, at a 
redemption price equal to 100% of the principal amount being redeemed, plus accrued interest thereon to 
the redemption date. 
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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 elate the call tor 

redemption is mailed pursuant to Section 305 of the Original Indenture, except to the extent such 
redemption is effected with refunding bond proceeds. 

(b) Extraordinary Optional Redemptioll. The Series 2010 Certi ficates 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 redemptiOli price of 100% of the principal amount of the 
Series 20 10 Celtificates 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, oi' 
by reason of any action instituted in any court, the Private Payment Lease shall become void or 
unenforceable, or impossible of perfOlll1anCe 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 of the Original Indenture, except to the extent such 
redemption is effected with refunding bond proceeds. 

(c) MandatOl:V Sinking Fund Redemptioll. The Series 2010 Celtificates including portions 
thereof, maturing on December 15, 2030 and December 15, 2035 (the "Term Certificates"), 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 100% of the principal amount thereof, plus accrued 

interest thereon to the redemption date. The Private Payment Lease Rent specified in 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 amollnt of Terlll Celtificates: 

{Tile remainder of tlii ... page illtelltional(v left blank! 
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Year 
(Decem bel' 15) 

* Maturi ty 

2026 
2027 
2028 
2029 
2030* 

SERlES 2010 TERM CERTIFICATES 

Principal 
Amount 

$180,000 
170,000 
165,000 
155,000 
760,000 

Year 
(December 15) 

2031 
2032 
2033 
2034 
2035* 

Principal 
Amount 

770,000 
780,000 
795,000 
810,000 
825,000 

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 Term Certificates in any aggregate 
principal amount desired; or (B) fUl11ish 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 Certificates 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 Certificate so delivered or previously purchased or 
redeemed shall be cred ited at 100% of the principal amount thereof on the obi igation of the Trustee to 
redeem Term Certificates of the same maturity on such redemption date, and any excess of such amount 
shall be credited on future mandatory redemption obligations for Term Certificates of the same maturity 
in chronological order, and the principal amount of Term Celtificates of the same maturity to be 
redeemed by operation of the requirements of this subsection shall be accordingly reduced. [fthe 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 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. 

ARTICLE IV 
FORM OF CERTIFICATES 

Section 401. Form of Series 2010 Certificates" The Series 20 I 0 Certi ficates shall be III 

substantially the form set fOlth in this Article. 

(FORM OF SERIES 2010 CERTIFICATE) 

Unless this certificate is p,"esented by an authorized ,"epresentative of The Depository 
Trust Company, a New York corporation ("DTC"), to the Trustee or its agent for 
,"egistration of transfe,·, exchange 0'" payment, and any certificate delivered is 
registered in the name of Cede & Co. or in such other name as is ,"equested by an 
authorized representative of DTC (and any payment is made to Cede & Co"' or to 
such other entity as is requested by an autho,"ized representative of DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR 
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No_ R-

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the 
r-cgistered oWller her-eof, Cede & Coo, has an interest hel-cill_ 

$_-----

RECOVERY ZONE FACILITY CERTIFICATE OF PARTICIPATION 
(OMAHA ROYALS STADIUM PROJECT) 

Rate of 
Interest 

SERIES 2010 
Evidencing Propol-tionate Interest in 

Private Payment Lease Rent to be made by 
THE COUNTY OF SARPY, NEBRASKA 

Pursuant to a Private Payment Lease Agreement 

Payment 
Date 

December 15, 20_ 

Certificate 
Date 

CUSIP 
Number 

REGISTERED OWNER: CEDE & CO _ 

PRINCIPAL AMOUNT: ________________________________ DOLLARS 

THIS IS TO CERTIFY that the Registered Owner identified above of this Certificate of 
Participation (the "Certificate") is the owner of the proportionate interest hereinafter stated in that 
certain Private Payment Lease Agreement, dated October 15, 2009, as amended and supplemented from 
time tot time, including, without limitation a Private Payment Lease Agreement Amendment No. I, dated 
November 23, 20 I 0 (collectively, the "Lease"), between Sarpy County Leasing Corporation (the 
"Corporation"), a nonprofit corporation, duly organized and validly existing under and pursuant to the 
laws of the State of Nebraska (the "State"), and The County of Sarpy Nebraska (the "County"), a county 
and political subdivision, including payments of Private Payment Lease Rent to be made thereunder (the 
"Rent Payments"). The County is authorized to enter into the Lease pursuant to applicable laws, 
including the constitution and statutes of the State of Nebraska and a resolution of the County. This 
Certificate is issued pursuant and_is subjectto the Trust Indenture, dated October 15, 2009, as amended 
and supplemented from time to time, including, without limitation, a Trust Indenture Supplement No_ 1, 
dated November 23,2010 (collectively, the "Indenture"), between the Corporation and Union Bank and 
Trust Company, a state banking corporation duly organized and validly existing under and pursuant to the 
laws of the State, which is on file at the designated corporate trust office of the Trustee located in 
Lincoln, Nebraska. Capitalized terms used herein and not otherwise defined have the meanings assigned 
to such terms in the Trust Indenture. 

THE REGISTERED OWNER of this Celtificate is entitled to receive, subject to the terms of 
the Lease and the Trust Indenture, on the payment date specified above (the "Cer-tificate Payment 
Date"), or if selected for prepayment, on the Prepayment Date, the principal sum specified above, 
representing a portion of the Rent Payment designated as principal coming due on the Certificate 
Payment Date, and to receive the registered Owner's proportionate share of Rent Payments designated as 
interest on June 15 and December 15, beginning June 15,20 II, to and including the Celtificate Payment 
Date or the Prepayment Date, whichever is earlier. Said propoltionate share of the Rent Payments 
designated as interest is computed on the principal Slim specified above from November 23, 20 I 0, or the 
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most recent clate to which such interest has been paid, at the interest rate specified above on the basis of a 
360-day year of twelve 30-day months. 

SAID AMOUNTS are payable in such coin or currency of the United States of America as at the 
time of payment is legal tender for the payment of public and private debts. The amounts representing 
principal ancl prepayment premium, ifany, are payable by check or draft at the designated corporate trust. 
office of the Registrar upon the presentation and surrender of this Celiificate; the amounts representing 
interest are payable to the person in whose name this Certificate is registered in the register maintained 
by the Trustee at the close of business on the last business day of the calendar month next preceding each 

interest payment date (a "Record Date") by check or draft mailed to the Registered Owner at his address 
as it appears in said register. 

This Certificate is one of a duly authorized series of celiificates of participation designated 
"Recovery Zone Facility Celiificates of Participation (Omaha Royals Stadium Project), Series 20 I 0, 
Evidencing a Proportionate [ntei'est in Basic Payments to be Made by The County of Sarpy, Nebraska, 
Pursuant to a Private Payment Lease Agreement" (the "Certificates") for the purpose of providing funds 
to pay (a) the costs or- 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"), and (b) certain 
costs connected to the execution and delivery of the Certificates. This Certificate has been executed by 
the Trustee pursuant to and is governed by the terms of the Trust Indenture. Copies of the Lease and the 
Trust Indenture are on file at the office of the County and at the designated corporate trllst off~ce of the 
Trustee, and reference to the Lease and the Trust Indenture and any and all amendments and supplements 
thereto is madc for a descripti'on of the pledges and covenants of the County securing the Rent Payments, 
the nature, extent and manner of enforcement of such pledges and covenants and the rights and the terms 
and conditions upon which the Cel1ificates are delivered thereunder. 

The Trust Indenture permits ceI1ain amendments or supplements to the Trust Indenture and the 
Lease not prejudicial to the Celiificate Owners to be made without the consent of or notice to the 
Cel1i ficate Owners, certain other amendments or supplements thereto to be made with the consent of the 
Owners of not less than a majority in aggregate principal amount of the Certi ficates then Outstanding and 
other amendments or supplements thereto to be made only with the consent of all Cel1ificate Owners. 

If certain conditions are met, the Lease may be amended without the consent of or notice to the 
Certificate Owners to increase the amount of rent payable by the County, and additional certificates of 
paI1icipation evidencing interests in such increased Rent Payments may be executed and delivered under 
the Trust Indenture. Such certificates ofpaliicipation would be on a parity with the Certificates, 

The Series 20 I 0 Celiificates that evidence Principal POI1ions of Basic Rent payable to Celiificate 
Owners on or after December IS, 2020, will be subject to optional prepayment, as a whole or in part, on or 
after November 23. 2020, at a Prepayment Price equal to 100% of the Principal Portion of Basic Rent 
represented by the Series 20 I 0 Certificates being prepaid plus the Interest POliion of Basic Rent accrued 
to the Prepayment Date, from amounts paid by the County upon the exercise of its option to purchase the 
Ti'ustec's interest ill the Project or partially prepay Rent Payments pursuant to the terms of the Lease. 

The Series 20 I 0 CeI1ificates will be subject to optional prepayment 011 any Rent Paymcnt Date, as a 
whole, at a Prepayment Price equal to 100% of the Principal Portion of Basic Rent represented thereby plus 
the Interest POl1ion of Basic Rent accrued to the Prepayment Date, in the event of substantial damage to or 
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destruction or condemnation of, or loss of title to, SUbstantially all of the Project, or as a result ofchallges ill 
the Constitution of Nebraska or legislative or administrative action by the State or the United States, the Site 
Lease or the Lease becomes unenforceable, and the County purchases the Trustee's interest in the Project 
pursuant to the Lease. 

The Term Certificates will be subject to prepayment at a Prepayment Price equal to 100% of the 
Principal Portion of Basic Rent represented by the Series 20 I 0 Certificates being prepaid plus the Interest 
Portion of Basic Rent accrued to the Prepayment Date, at the times and in the amounts set forth in the 
Declaration of Trust. 

In the event any of the Certificates are to be prepaid, notice thereof identifying the Certificates to 
be prepaid will be given by first class mail, postage prepaid, mailed not more than 60 days and not less 
than 30 days prior to the Prepayment Date to each registered Owner of Certificates to be prepaid. The 
failure of the registered Owner of any Certificate to be so prepaid to receive notice of prepayment mailed 
as herein provided will not affect or invalidate the prepayment of such Certificate. All Certificates for 
which notice of prepayment is given will cease to bear interest on the specified Prepayment Date, 
provided moneys or certain securities for their prepayment are on deposit at the place of payment at that 
time, will cease to be entitled to any benefit or security under the Declaration of Trust and will no longer 
be deemed to be outstanding under the Declaration of Trust. 

This Certificate will be transferable upon the Certificate register, which will be kept for that 
purpose at the designated corporate trust office of the Trustee, upon surrender and cancellation of this 
Celtificate together with a written instrument of transfer satisfactory to the Trustee duly executed by the 
registered Owner of his, her or its duly authorized attorney and upon payment of the charges provided in 
the Declaration of Trust. Upon such transfer a new fully registered Certificate or Certi ficates of the same 
maturity and aggregate principal amount will be delivered .to the transferee. The Trustee may treat the 
registered Owner hereof as the absolute Owner hereof for all purposes, and the Trustee wi II not be 
affected by any notice to the contrary. 

The Celtificates are being delivered by means of a book-entry system with no physical distribution 
of certificates to be made except as provided in the Trust Indenture. One Certificate with respect to each 
Certificate Payment Date, registered in the nominee name of the Securities Depository, is being delivered. 
The book-entry system will evidence positions held in the Certificates by the Securities Depository's 
participants, beneficial Ownership of the Certificates in authorized denominations being evidenced in the 
records of such participants. Transfers of Ownership will be effected on the records of the Securities 
DepositolY and its participants pursuant to rules and procedures established by the Securities Depository 
and its participants. The Trustee will recognize the Securities Depository nominee, while the registered 
Owner of this Certificate, as the Owner of this Certificate for all purposes, including (a) payments of the 
Principal Portions of Rent Payments and the Interest Portion of Rent Payments, (b) notices and (c) voting. 
Transfers of the Principal Portion and Interest POltion of Rent Payments to palticipants of the Securities 
Depository, and transfers of Principal Portion and Interest Portion of Rent Payments to beneficial Owners of 
the Certificates by participants of the Securities Depository will be the responsibility of such participants 
and other nominees of such beneficial Owners. The Trustee will not be responsible or liable for such 
transfers of payments or for maintaining, supervising or reviewing the records maintained by the Securities 
Depository, the Securities Depository nominee, its participants or persons acting through sllch participants. 
While the Securities Depository nominee is the Owner of this Certificate, notwithstanding the provision 
hereinabove contained, payments on this Certificate will be made in accordance with existing arrangements 
among the Corporation, the Trustee and the Securities Depository. 
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EXCEPT AS OTHERWISE PROVIDED IN THE TRUST INDENTURE, THIS GLOBAL 
CERTIFICATE MAYBE 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. 

The Certificates Illay be delivered in the form of fully registered Certificates in the denomination 
of $5,000 or any integral multiple thereof, subject to celiain limitations and as otherwise provided in the 
Trust Indenture. The Celiificates, upon surrender thereof at t.he designated corporate trust office of the 
Trustee with a written request for exchange satisfactory to the Trustee duly executed by the registered 
Owner of his, her or its duly authorized attorney in writing, may be exchanged for an equal aggregate 
principal amount of fully registered Celiificates of any authorized denomination of the same maturity. 
No service charge wi II be made for any transfer or exchange of Certi ficates, but the Trustee may req u ire 
payment of any tax or governmental charge in connection therewith. 

THE TRUSTEE has no obligation or liability to the registered Owners of the Certificates to 
make payments of principal or interest with respect to the Certificates. The Trustee's sole obligations are 
to administer, for the benefit of the registered Owners thereof, the various funds and accounts established 
under the Declaration of Trust. 

THE COUNTY has certified, recited and declared that all acts, conditions and things required 
by the constitution and statutes of the State of Nebraska and the Lease to exist, to have happened and to 
have been performed precedent to the delivery of the Lease, exist, have happened and have been 
performed in due time, form and manner as required by law. 

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be executed by of an 
authorized signatory as of the date set forth above. 

UNION BANK AND TRUST COMPANY, 
not in its individual capacity but solely as 
Trustee undel" the Trust Indenture identified herein 

By: 
Authorized Signatory 

(The remainder of tit is page intentionally left blankJ 
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ASS[GNMENT 

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: 
NOTICE: The signature to this assignment 
Illust correspond with the nallle 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 
FUNDS AND ACCOUNTS; 

CUSTODY AND APPLICATION OF BOND PROCEEDS 

Section SOL C,-eation of Funds and Accounts. The Original Indenture created and established 
the following special trust fLllids in the custody of the Trustee 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 (I) a Public Payment P,-ojcct Account and 
therein a Series 2009A Project Subaccount and a Series2009B P,-oject Subaccount; (2) a Private 
Payment Project Account and therein a Se,-ies 2009C Project Subaccount and the Series 2010 Project 
Subaccount and (3) a Costs of Issuance Account and therein a Se"ies 2009A Subaccount, a Series 
2009B Subaccount, a Series 2009C Subaccount, a Series 2010 Subaccount. 
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(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 COllnty Leasing Corporation, Rebate Fund -- Omaha Royals Stadium" (the 
"Rebate Fund"). 

Section 502. Deposit of Certificate Proceeds. The proceeds received from the sale of the 
Series 20 I 0 Certificates, including accrued interest thereon, shall be deposited simultaneously with the 
delivery of the Series 2010 Certif~cates, as follows: 

(a) There shall be deposited in the Private Payment Project Account in the Bond Fund the 
accrued interest on the Series 20 10 Certi ficates. 

(b) There shall be deposited in the Series 20 10 Subaccount of the Costs of Issuance Account 
in the Construction Fund an amount equal to $15,000.00 from the proceeds of the Series 20 10 
Certificates. 

( c) the remaining proceeds of the Series 20 I 0 Cel1ificates shall be deposited into the Series 
20 I 0 Project Subaccount in the Private Payments Project Account in the Construction Fund. 

Section 503. Deposits into the Const,"uction 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: 

(a) The proceeds from the sale of the Series 2010 Certificates, to the extent required by 
Section 502 hereof(excluding such amounts thereof required to be paid into the Series 2010 Account in 
the Bond Fund pursuant to Section 601 hereof) shall be deposited into the Series 20 I 0 Subaccount in the 
Private Payments Project Account in the Construction Fund. 

(b) The proceeds from the sale of Additional Bonds or Other Obligations (except Additional 
Bonds or Other Obligations 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 the 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. 

(c) The earn ings 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. 

(d) ·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. 

(e) All performance and labor and material payment bond payments and any and all 
paymel1ts from any contractors or other suppliers by way of breach of contract, refunds or adjustments 
reqi.lired to be deposited into the appropriate account in Construction Fund as provided in the Public 
Payments Lease of the Pri vatc Payments Lease. 
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(f) 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 accourit or subaccount established therein 
shall be disbursed by the Trustee for the payment or' Project Costs upon receipt of requisition certificates 
signed by the Authorized County Representative and the Project Manager in accordance with the 

provisions of AI-tide 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 
vvithout 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 th is 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 pertain ing 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 
20 I 0 Certificates shall be paid only from the Series 20 I 0 Subaccount in the Costs of Issuance Account in 
the Con struction Fund. 

Section. 50S. Disposition upon Completion of the Project. 

(a) The completion of the Private Payment Project and payment of all costs and expenses 
incidental thereto shall be evidenced by the fi I ing with the Trustee by the Authorized County 
Representative and the Proj ect Arch itect of the certi ficate req uired 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: (I) the payment of principal or redemption price of the Series 2010 Certificates or 
other Bonds payable from the Private Payment Account in the Bond Fund through the payment or 
redemption thereofat the earliest date permissible under the terms of the Indenture, or (2) at the option of 
the County, to the purchase of Series 2010 Certi ficates or other Bonds payable frolll the Private Payment 
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Account In the Bond Fund at such earlier date or dates as the County may elect \\ihich Series 20 I 0 
Certificates or other Bonds payable from the Private Payment Account in the Bond Fund shall thereafter 
be cancelled by the Trustee. 

(b) Any Series 20 I 0 Certificates purchased by the Trustee pursuant to this provision with 
money from the Bond Fund \\iill be deemed cancelled. From time to time as the proper disposition of tile 
amounts retai ned by the Trustee and speci ried in such cel1i ficate shall be determ ineci, 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 celiificates as provided and amounts from time to time 
no longer to be so retained by the Truslee shalL be so deposited in the Bond Fund and applied by the 
Trustee as provided in such certificate. 

Section 506. Disposition upon Accelcr·ation. If the principal of the Series 20 I 0 Certificates 
shall have become due and payable pursuant to Section 902 of the 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 fUtiher 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: 

(I) All accrued interest on the Series 2009A Bonds and the Series 20098 Bonds. 

(2) AI! 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 ponion thereof pursuant to Section 7.1 ofthe Public Payment Lease. 

(4) Any amount remaining in Public Payment Project Account in the Construction 
Fund or in the Series 2009A Subaccount 61' 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. 

(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 Publ ic 
Payment Lease. 

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

(I) All accrued interest on the Series 2009C Bonds and the Series 2010 Certificates. 

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

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

(4) Any amount remaining in Private Payment Project Account in the Construction 
Fund or in the Series 2009C Subaccount or the Series 20 I 0 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 and the Series 20 I 0 Certi ficates. 

(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 
Pri vate Payments Project Account or (B) the Series 2009C Subaccount or the Series 20 I 0 
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 
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 
(I) the payment of the principal or redemption price or and interest on the Series 2009A Bonds and the 
Series 2009B Bonds as the same mature and become due or upon the redemption thereof, or (2) to 
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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 and the Series 20 I 0 Certi ficates as the same mature and become clue or upon the 
redemption thereof, or (B) to purchase Series 2009C Bonds and the Series 20 I 0 Certificates 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 n~oney 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 and the Series 20 I 0 Certificates as the same become due and payable and to make such 
money so withdrawn available to the Paying Agents for the purpose of payirig the principal or redemption 
price of and interest on the Series 2009C Bonds and the Series 20 I 0 Certificates. 

(c) The Trustee, upon written direction of the Corporation and the County, shall use money 
in the Public Payment Account in the Bond Fund (I) 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 Publ ic 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 sLlch excess money in 
the Public Payment Account ill 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 
ill the Private Payment Account in the Bond Fund (I) to redeem all or part of the Series 2009C Bonds and 
the Series 20 I 0 Certi ficates 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 and the Series 20 10 Certificates theretofore 
matured or called for redemption and (2) to pay past due interest in all cases when such Series 2009C 
Bonds or the Series 20 I 0 Certificates have not been presented for payment. The County may cause such 
excess money in the Private Payment Account in the Bond Furid or such part thereof or other money of 
the County, as the County may direct, to be applied by the TrLlstee for the purchase of the Series 2009C 
Bonds and the Series 2010 Certificates 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 
cance \I ation. 

(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 the Indenture), and the fees, charges 
and expenses of the Trustee and any Paying Agents and any other amounts required to be paid under the 
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Indenture and the Leases, all amounts remaining in the Bond Fund or any account therein shall be paid to 
the County. 

Section 603. Deposits into and Application of Money in the Rebate Fund. 

(a) The Trustee shall deposit in the Rebate Fund sllch amounts as are required to be 
deposited therein pursuant to the Ta:\ Compliance Agreement. 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 the 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 
Bonds and payment and satisfaction of any arbitrage rebate amount shall be withdrawn and remitted to 
the County. 

(c) Notwithstanding any other provIsIon of the IndentLlre, including in pal1icular 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 vn 
TAX COVENANTS 

Section 701. Tax Covenants. The Corporation and the Trustee will comply with the 
provisions of the Tax Compl iance Agreement with respect to the Series 20 I 0 Certificates. 

ARTICLE VHI 
MISCELLANEOUS PROVISIONS 

Section 801. Applicability of the Or'iginal Indenture and Indenture Supplement No. l. 
Except as otherwise provided in this Indenture Supplement No. I, the provisions of the Original 
I ndenture are hereby ratified, approved and con firmed and incorporated herei n and shall be appl icable to 
the authorization, execution, authentication, issuance, redemption,· payment, sale and delivery of the 
Series 20 I 0 Celtificates, the custody and the distribution of the proceeds and the security, payment, 
redemption and enforcement of payment thereof. This Indenture Supplement No.1 shall be construed as 
having been authorized, executed and delivered under the provisions of Section llOl(e) of the Original 
Indenture. 



Section 802. Consent of Trustee to Loan Amendment No. 1. The Trustee hereby consents and 
agrees to the execution and delivery of and the provisions set forth in the Loan Amendment No. I. 

Section 803. Severability. If any provision of the 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 circuillstances shall not 
have the effect of rendering the provision in question inoperative or unenforceable in any other case or 
circuIllstance, or of rendering any other provision or provisions contained in the Indenture invalid, 
inoperative or unenforceable to any extent whatever. 

Section 804. Execution in CounteqJarts. This Indenture Supplement No. I Illay be 
simultaneously executed in several counterparts, each of which shall be an original aild all of which shall 
constitute but one and the same instrument. 

Section 805. Electronic T,·ansactions. 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 806. Goveming Law. The Indenture shall be govemed exclusively by and be construed. 
in accordance with the applicable laws of the State. 

fThe-femaillderof.ltis page intentiol1ally left blankf 
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IN WITNESS WHEREOF, SARPY COUNTY LEASING CORPORATION has caused this 
Indenture Supplement No. I 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 Supplement No. \ 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 20 lOA, B, and C 

SARPY COUNTY LEASING CORPORATION 

By: 
Name: 
Title: 

s-\ 

Joni Albrecht 
President 



ATTEST: 

By: 
Name: Leslie A. Gibbens 
Title: Vice President and Trust Officer 

Trust Indenture 
SCLC Omaha Royals Stadiulll Project. 
Series 20 lOA. B. and C 

UNION BANK AND TRUST COMPANY, Trustee 

By: 
Name: Ralene K. Klostenneyer 
Title: Assistant Vice President and Trust Officer 

S-2 



EXHfBlT A 

THE PROJECT SITE 



EXHrBlT 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 fOl1h 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. 



EXHIBIT B-2 

THE PRIVATE PAYMENT PROJECT 

The Pri vatePayment Project encompasses acqu isition, construction, fum ish i ng and eq LI ipp ing of 
a baseball stadium and related facilities, all located within the geographic boundaries of the County. The 
planned repairs and improvements are set fOlth 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. 



IN WITNESS WHEREOF, SARPY COUNTY LEASING CORPORATION has caused this 
Indenture Supplement No. J 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 Supplement No. I to be signed in its name and behalf and attested 
by its duly authorized officers, all as of the date first above written. 

SARPY COUNTY LEASING CORPORATION 

ATTEST: 

By ~~ CUbu (yci 
Name: Joni Albrecht 
Title: President 

By: _-,~='~,,-,"-,-'--____ t4~~~~ __ _ 
Name: 
Title: 

Brian E. Hanson 
Assistant Secretary/Treasurer 

Trust Indenture 
SCLC Omaha Royals Stadium Project, 
Series 20 lOA, B, and C 

S-J 



CONTINUING DISCLOSURE AGREEMENT 

Dated November 23,2010 

Between 

THE COUNTY OF SARPY, NEBRASKA 

and 

UNION BANK AND TRUST COMPANY 

$8,070,000 
Recovery Zone Facility Ce,-tificates of Participation, Series 2010 

Evidencing Propo,-tionate Interests of the Owne,-s 
Thereof in Basic Rent payments to be Made by 

THE COUNTY OF SARPY, NEBRASKA 
as Lessee (llirsuant to a Lease Purchase Agreement 
with Sa,-py County Leasing Corporation, as Lessor 



CONTINUING DISCLOSURE AGREEMENT 

This CONTfNUING DISCLOSURE AGREEMENT, dated November 23, 20 10 (the 
"Disclosure Agreement"), is executed and delivered by THE COUNTY OF SARPY, NEBRASKA 
(the "County") and UNION BANK AND TRUST COMPANY, as dissemination agent (the 
"Dissemination Agent"). 

RECITALS 

1. This Disclosure Agreement is executed and delivered in connection with the issu(lnce of 
$8,070,000 Certificates of Participation, Series 2010 (the "Ce/"tificates"), pursuant to a Trust 
Indenture, dated October IS, 2009, as amended and supplemented from time to time (collectively, the 
"Indenture") between the Sarpy County Leasing Corporation and Union Bank and Trust Company, as 
trustee thereunder. 

2. The County and the Dissemination Agent are entering into this Continuing Disclosure 
Agreement for the benefit of the Beneficial Owners of the Certificates 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. 

In consideration of the mutual' covenants and agreements herein, the County and the 
Dissemination Agent covenant and agree as follows: 

Section 1. Definitions. In addition to the definitions set forth in the Indenture, which apply 
to any capitalized term used in this Continuing Disclosure Agreement unless otherwise defined in this 
Section, the following capitalized terms shall have the following meanings: 

"Annual Repo/"t" means any Annual Repolt provided by the County pursuant to, and as 
described in, Section 2 of this Continuing Disclosure Agreement. 

"Beneficial Owner" means any registered owner of any Certificates and any person wlfich (a) 
has the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any 
Celtificates (includ ing persons holding Certi ficates through nom inees, depositories or other 
intermed iaries), or (b) is treated as the owner of any Certificates for federal income tax purposes. 

"Dissemination Agent" means Union Bank and Trust Company, acting in its capacity as 
Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by the 
County. 

"EMMA" means the Electronic Municipal Market Access system for municipal securities 
disclosures operated by the MSRB, which can be accessed at www.eli1tl1a.msrb.org. 

"Material Events" means any of the events listed in Section 3(a) of this Continuing Disclosure 
Agreement. 



"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 Certificates 
required to comply with the Rule in connection with offering of the Certificates. 

"Rule" means Rule 15c2-12(b )(5) adopted by the Securities and Exchange Comm iss ion under 
the Securities Exchange Act of 1934, as the same may be amended from time to time. 

Section 2. P,·ovision of Annual Reports. 

(a) The County shall, or shall cause the Dissemination Agent to, not later than eight months 
after the end of the County's fiscal year, commencing with the year end ing June 30, 20 I 0, provide to the 
MSRB, via EMMA, the following financial information and operating data (the "Annual Report"): 

(I) 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 Repol1 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 Certificates, 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 Appendix A to the final Official Statement 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. 

[n each case, the Annual Repol1 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 Repol1 and later than the date required above for the 
filing of the Annual Report if they are not available by that date. [f 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) Not later than 15 business days prior to the date specified in subsection (a) for providing 
the Annual Report to the MSRB, the County shall either (I) provide the Annual Repol1 to the 
Dissemination Agent, with written instructions to file the Annual Report as specified in subsection (a), or 
(2) provide written notice to the Dissemination Agent that the County has provided the Annual Report to 
the MSRB (or will do so prior to the deadline specified in subsection (a). 
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(c) If the Dissemination Agent has not received either all Annual Report with filing 
instructions or a written notice from the County that it has provided an Annual Report to the MSRB by 
the date required in subsection (a), the Dissemination Agent shall send a notice to the MSRB in 
substantially the form attached as Exhibit A. 

(d) The Dissemination Agent shall, unless the County has provided the Annual Repon to the 
MSRB, promptly following receipt of the Annual RepOl1 and instructions required in subsection (b) 
above, provide the Annual Report to the MSRB and file a repor1 with the County certifying that the 
Annual Repor1 has been provided pursuant to this Continuing Disclosure Agreement, stating the date it 
was provided to the MSRB. 

(e) In addition to the foregoing requirements of this Section, the County agrees to provide 
copies of the most recent Annual Repor1 to any requesting Beneficial Owner or prospective Beneficial 
Owner, but only after the same have been delivered to the MSRB. 

Section 3. Reporting of Material Events. 

(a) Pursuant to the provisions of this Section, the County shall give, or cause to be given to 
the MSRB, via EMMA, notice of the occurrence of any of the following events with respect to the 
Certificates, if material ("Material Events"): 

(I) principal and interest payment del inquencies; 
(2) non-payment related defaults; 
(3) . modifications to rights of owners of the Cer1ificates; . 
(4) optional, contingent or unscheduled redemption of the Certificates; 
(5) defeasances; 
(6) rating changes; 
(7) adverse tax opinions or events affecting the tax-exempt status of the Cer1ificates; 
(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 fai lure to perform; or 
(II) release, substitution or sale of property securing repayment of the Cer1i ficates. 

(b) The Dissemination Agent shall, promptly after obtaining actual knowledge of the 
occurrence of any event that it believes may constitute a Material Event, contact the Fiscal Administrator 
of the County or his or her designee, or such other person as the County shall designate in writing to the 
Dissemination Agent from time to time, infonll such person of the event, and request that the County 
promptly notify the Dissemination Agent in writing whether or not to report the event pursuant to 
subsection (d). I f in response to a request under til is subsection (b), the County determines that such 
event would not be material under applicable federal securities laws, the County shall so notify the 
Dissemination Agent in writing and instruct the Dissemination Agent whether or not to report the 
occurrence pursuant to subsection (d). 

(c) Whenever the County obtains knowledge of the occurrence of a Material Event, because 
of a notice from the Dissemination Agent pursuant to subsection (b) or otherwise, the County shall 
promptly notify and instruct the Dissemination Agent in writing to report the occurrence pursuant to 
subsection Cd). 
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(d) If the Dissemination Agent receives written instructions from the County to report the 
occurrence of a Material Event, the Dissemination Agent shall promptly file a notice of such occurrence 
to the MSRB, with a copy to the County. Notwithstanding the foregoing, notice of Material Events 
described in subsections (a)(4) and (5) need not be given under this subsection any earlier than the notice 
(if any) of the underlying event is given to the registered owners of affected Certificates pursuant to the 
lndenture. 

Section 4. Tel'mination of Reporting Obligation. The County's obligations under this 
Continuing Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or 
payment in full of all of the Certificates. If the County's obligations under this Continuing Disclosure 
Agreement are assumed in full by some other entity, such person shall be responsible for compliance with 
this Continuing Disclosure Agreement 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 Certificates, the County shall give notice of such termination or substitution in the same 
manner as for a Material Event under Section 3. 

Section 5. Dissemination Agent; Other Designated Agents. 

(a) The County may, from time to time, appoint or engage a Dissemination Agent to assist it 
in carrying out its obligations under this Continuing Disclosure Agreement, and may discharge any such 
Agent, with or without appointing a successor Dissemination Agent. The Dissemination Agent may 
resign as dissemination agent hereunder at any time upon 30 days prior written notice to the County. The 
Dissemination Agent shall not be responsible in any manner for the content of any notice or report 
(including without limitation the Annual Report) prepared by the County pursuant to this Continuing 
Disclosure Agreement. The initial Dissemination Agent is Union Bank and Trust Company. 

(b) 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 the Dissemination Agent as designated agent(s) 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(b) 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 Agreement, the County and the Dissemination Agent may amend this Continuing Disclosure 
Agreement and any provision of this Continuing Disclosure Agreement may be waived, provided that 
Special Tax Counselor other counsel experienced in federal securities law matters provides the County 
and the Dissemination Agent with its written opinion that the undertaking 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 
Agreement. 

[n the event of any amendment or waiver of a provIsIon of this Continuing Disclosure 
Agreement, the County shall describe such amendment or waiver in the next Annual Report, and shall 
include, as applicable, a narrative explanation of the reason for the amendment or waiver and its impact 
on the type (or, in the case of a change of accounting principles, on the presentation) of financial 
information or operating data being presented by the County. [n addition, if the amendment relates to the 
accounting principles to be followed in preparing financial statements, (I) notice of such change shall be 
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given in the same manner as for a Material Event under Section 3, and (2) the Annual RepOit 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 of the fonner accounting principles. 

Section 7. Additional Information. Nothing in this Continuing Disclosure Agreement 
shall be deemed to prevent the County from disseminating any other information, using the means of 
dissemination set forth in this Continuing Disclosure Agreement 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 Agreement. If the County chooses to 
include any information in any Annual Report or notice of occllrrence of a Material Event, in addition to 
that which is specifically required by this Continuing Disclosure Agreement, the County shall have no 
obligation under this Continuing Disclosure Agreement to update sllch information or include it in any 
future Annual Report or notice of occurrence of a Material Event. 

Section 8. Default. If the County or the Dissemination Agent fails to comply with any 
provision of this Continuing Disclosure Agreement, any Participating Underwriter or any Beneficial 
Owner of the Certificates may take such actions as may be necessary and appropriate, including seeking 
mandamus or specific performance by court order, to cause the County or the Dissemination Agent, as 
the case may be, to comply with its obligations under this Continuing Disclosure Agreement. A default 
under this Continuing Disclosure Agreement shall not be deemed an event of default under the Indenture 
or the Certificates, and the sole remedy under this Continuing Disclosure Agreement in the event of any 
failure of the County or the Dissemination Agent to comply with this Continuing Disclosure Agreement 
shall be an action to compel performance. 

Section 9. Duties and Liabilities of Dissemination Agent. The Dissemination Agent shall 
have only such duties as are specifically set forth in this Continuing Disclosure Agreement, and the 
County agrees to indemnify and save the Dissemination Agent, its officers, directors, employees and 
agents, harmless against any loss, expense and liabilities which it may incur arising out of or in the 
exercise or performance of its powers and duties hereunder, including the costs and expenses (including 
attorneys fees) of defending against any claim of liability, but excluding liabilities due to the 
Dissemination Agent's negligence or wilful misconduct. The obligations of the County under this 
Section shall survive resignation or removal of the Dissemination Agent and payment of the Certificates. 
The County-shall pay the fees, charges and expenses of the Dissemination Agent in connection with its 
administration of this Continuing Disclosure Agreement. 

Section 10. Notices. Any notices or communications to or among any of the parties to this 
Continuing Disclosure Agreement may be. given by registered or certified mail, return receipt requested, 
or by confirmed facsimile, or delivered in person or by overnight courier, and will be deemed given on 
the second day followi;lg the date on which the notice or communication is so mailed, as follows: 

To the County: 

Continuing Disclosure Agreemenr 

The County of Sarpy, Nebnlska 
1210 Golden Gate Drive, Suite 112.9 
Papillion, Nebraska 68046 
Attention: Fiscal Administrator 
Telephone/Fax: (402) 593-2349/(402) 593-4304 
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To the Dissemination Agent: Union Bank and Trust Company 
6811 South 27lh Street 
P.O. Box 82535 
Lincoln, Nebraska 68501-2535 
Attention: Ralene K. Klostermeyer 
Telephone/Fax: (402) 323-1353/(402) 323-1192 

Any person may, by written notice to the other persons listed above, designate a different address 
or telephone number(s) to which subsequent notices or communications should be sent. 

Section 11. Beneficiaries. This Continuing Disclosure Agreement shall inure solely to the 
benefit of the County, the Dissemination Agent, the Participating Underwriter, and Beneficial Owners 
from time to time of the Certificates, and shall create no rights in any other person or entity. 

Section 12. Severability~ If any provision in this Continuing Disclosure Agreement, the 
Indenture or the Certificates 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 13. Countel"parts. This Continuing Disclosure Agreement may be executed in 
several counterpal1s, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 14. Elect,"onic T,"ansactions. 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 counterpal1s of 
such original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law. 

Section 15. Governing Law. This Continuing Disclosure Agreement shall be governed by 
and construed in accordance with the laws of the State of Nebraska. 

[The remainder of this page intentionally left blallk.} 
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Continuing Disclosure Agreement 
SCLC Omaha Royals Stadium Project 
Series 20 lOA, B, and C 

S-I 

THE COUNTY OF SARPY, NEBRASKA 

By: 
Title: Chair 



Continuing Disclosure Agreement 
SCLC Omaha Royals Stadiulll Project 
Series 20 lOA, B, and C 

S-2 

UN [ON BANK AND TRUST COMPANY, 
Dissem i nation Agent 

By: 
Title: Authorized Officer 



Name of Issuer: 

Name of Bond Issue: 

EXHIBIT A 

NOTICE OF FAILURE TO FILE ANNUAL REPORT 

The County of Sarpy, Nebraska 

$8,070,000 Certificates of Paliicipation, Series 20 I 0 
(the "Certi ficates") 

Name of Obligated Person: The County of Sarpy, Nebraska (the "County") 

Date of Issuance: November 23,20 I 0 

NOTICE IS HEREBY GIVEN that The County of Sarpy, Nebraska (the "County") has not 
provided an Annual Report with respect to the above-named Certificates as required by the Disclosure 
Agreement, dated November 23, 2010, between the County and Union Bank and Trust Company, as 
Dissemination Agent. [The Issuer has informed the Dissemination Agent that the Issuer anticipates that 
the Annual Report will be filed by oJ 

Dated: -------,--

cc: The County of Sarpy, Nebraska 

UNION BANK AND TRUST COMPANY, 
Dissemination Agent 011 behalf of The County of 
Salopy, Nebraska 
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S-J 

THE COUNTY OF SARPY, NEBRASKA 

. By ~~ 0JJ0v fA b 
Title: Chair 



GILMORE' & BELL,P.C. 

Draft: November -'-" 2010 

Doc.No.: Sarpy County (RZFBs) TCA vI 

TAX:COMPLIANCE AGREEMENT 

Dated November 23, 2010 

Between 

THKCOUNTY OF SARPY, NEBRASKA, 

And 

·UNION BANK AND TRUST COMPANY, 
as l'rustee 

'$8,070,000 
RECOVERYWNEFACILITY CERTIFICATES OF 'PARTICIPATION 

SERIES 2010 
Evidencing Proportionate Interests of the Owners 

Thereof in Basic Rentpayni~nts to be Made.by , 
THE ,COUNTY OF SARPY, NEBRASKA 

AsLessee,pursuant to a Lease Purchase Agreement 
with Sarpy,County Leasing 'Corporation, as Lessor 
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TAX'COMPLIANCE AGREEMENT, 

TillS TAX COMPLIANCE AGREEMENT (the "Tax Agreement"), dated as of November 23, 
2010, between . 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 UNJON BANK AND 
TRUST'COMPANY:a state banking corporation trust duly organized and existirig under the laws of the 
Nebraska, as Trustee (the "Trustee"); 

RECITALS 

1. This tax Agreement is being executed and delivered in connection with the County's 
authorization of the execution and delivery of $8,070,000 principal amount of Recovery Zone Facility 
Certificates of Participation (Omaha Royals Stadium Project), Series 2010 (the "Certificates"), evidencing 
a proportionate interests in private payment lease'rent payments made by The County of S~y Nebraska as 
lessee under the Private Lease Agreement dated October 15, 2009, as amended and supplemented by Private 
Payment Lease Agreement Amendment Number One dated the date hereof (collectively, the "Private 
Payment Lease"), between the County and the Corporation. The Certificates are being executed and 
delivered under a Trust Indenture dated October 15, 2009, as supplemented by Trust Indenture Supplement 
Number One dated the date hereof (collectively, the "Indenture"), between the Sarpy County Leasing 
Corporation, a nonprofit public benefit corporation organized under the laws of the State of Nebraska (the 
"Corporation") and the Trustee for certain purposes described in this Tax Agreement and in the Indenture 
and Private Payment Lease. 

2. In order for the Intcrest Component (as defmed herein) of Private PaYment Lease Rent (as 
defmed herein) paid by the County and distributed to the registered owners of the Certificates to be 
excluded from gross income for federal income tax purposes, the County and the Trustee must comply with ' 
certain provisions of 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"), regarding the uses and 
investment of the Certificate proceeds and certain other money relating to the Certificates. 

3. The County and the Trustee are entering into this Tax Agreement in order to set forth 
certain representations, facts, expectations, terms and conditio~s relating to the use and investment of the 
'Certificate proceeds and of certain related money, in order to establish and maintain the exclusion of the 
Interest Component of Private Payment Lease Rent, to be excluded from gross income for federal income 
tax purposes, and to provide guidance 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 County an~ the Trustee represent and agree as follows: 

ARTICLE I 

DEFINITIONS; PLAN OF FINANCE 

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 here have the same 
meanings as set forth in Section 101 of the Indenture, and certain other words and phrases have the 
meanings assigned in Code § 148 and the Regulations. ,In' addition, the following capitalized terms are 
defmed: ' 



"Adjusted 'Gross Proceeds" means the Gross Proceeds of the Certificates reduced by amounts 
(i) in a boria fide debt service fund or a reasonably required reserve or replacement fund, (ii) 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 (iii) representing grant repayments or sale or investment proceeds of any purpose investment. 

. "Available Construction Proceeds" means the sale proceeds of the Certificates, increased by (i) 
Investment earnings on the sale proceeds, (ii) earitings on amounts in a reasonably required reserve or 
replacement fund allocable to the Certificates but not funded from the Certificates, and (iii) earnings on 
such earnings, reduced by sale proceeds (A) in any reasonably required reserve. fund or (B) used to pay 
issuance costs of the Certificates. 

"Bona Fide Debt Service Fund" means a fund, which may include Certificate proceeds, that-

(1) is used primarily to achieve a proper matching of revenues with principal and interest 
payments on the Certificates within each Certificate Year; and 

(2) is depleted at least once each Certificate Year, except for a reasonable carryover amount not 
to exceed the greater of (A) the earnings on the fund for the immediately preceding Certificate Year, or (B) 
one-twelfth of the principal and interest· payments on the Certificates for the immediately preceding 
-Certificate Year. 

"Certificate" or "Certificates" means any Certificate or Certificates of the. $8,070,000 Recovery 
Zone Facility Certificates of Participatio~ (Omilla Royals Stadiurri Project), Series 2010 EVidencing a 
Proportionate Interest in Private Payment Lease Rent Payments to be. made by The County of Sarpy, 
Nebraska Pursuant to a Private Payment Lease Agreement, described in the recitals and authenticated and 
delivered under the Indenture. 

"Certificate Year'" means each one-year period (or shorter period for the. first Cert~ficate Year) 
ending December 15, or another one year period selected by the County. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Computation Date" means each date on which the arbitrage rebate amount for the Certificates 
is computed. The County may treat any date as a . Computation Date, subj ect to the following limits: . . , 

(a) the first rebate installment payment must be made for a Computation Date not later tllan 5 
years after theIssile Date; 

(b) each subsequent rebate installment payment must be made for a Computation Date not 
later than 5 years after the previous Computation Date for which an installment payment 
of rebate was made; and 

( c) the date the last Certificate is discharged is the fmal Computation Date. 

The County selects November 23, 2015 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 succeedmg to. or charged with the powers, duties' 
and functions.ofthe Corporation. . 
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"Costs of Issuance" means, generally, any cost or expense'incurred on account of and in 
connection with the borrowing including, (i) underwriters' spread (whether realized directly or derived 
through purchase of the Certificates at a discount below the price at which they are expected to be sold to 
the public); (ii) counsel fees (including bond counsel, underwriter's counsel, issuer',s counsel, company 
counsel in the case of ,borrowings such as those for, exempt facilities, as well as any other specialized 
counsel fees incurred in connection with the borrowing); (iii) fmancial advisor fees incurred in connection 
with the borrowing;, (iv) rating agency fees; (v) trustee fees incurred in connection with the borrowing; 
(vi) paying agent and certifying and authenticating agent fees related to issuance of the Certificates; 
(vii) accountant fees (e.g.; accountant verifications in the case of advance refundings) related to issuance 
of the Certificates; (viii) printing costs (for the Certificates and of preliminary and fmal offering 
materials); (ix) costs incurred in connection with the reqUired public approval process (e.g., publication 
costs for public notices generally ,and costs of the public hearing or voter referendum); and (x) costs of 
engineering and feasibility studies necessary to the issuance of the Certificates (as opposed to such studies 
related to completion of the Stadium Project, but not to the financing). However, Costs ofIssuance do not 
include fees and expenses directly related to the cost of credit enhancement for the Certificates to the 
extent such fees or expenses may be included as a qualified guaranty in the calculation of the yield on the, 
Certificates. 

"County" means The County of Sarpy, Nebraska,. a county and political subdivision organized and 
existing under the laws of the State of Nebraska. 

, "Financed Facilities" means the property fmanced or refmanced with the proceeds of the 
Certificates as described on Exhibit D. 

"Gross Proceeds" means (1) sale proceeds (any amounts actually or constructively received by the 
County from the sale of the Certificates, including amounts used to pay underwriting discount or fees, but ' 
excluding pre-issuance accrued interest); (2) investment proceeds (any amounts received from investing sale 
proceeds, other investment proceeds, or transferred proceeds); (3) any amounts held in a sinking fund for the 
Certificates; (4) 'any amounts held in a pledged fund or reserve fund for the Certificates; and (5) any other 
replacement proceeds. Specifically, Gross,Proceeds includes (but is not limited to) amounts held in the 
followmg funds and accounts: 

(1) Series 2010 Project Subaccount in the Private Payment Project AccoUnt in the Construction' 
Fund. 

(2) Series 2010 Subaccount in the Costs ofIssuanceAccount in the Construction Fund. 
(3) Private Payment Project Account in the Bond Fund. 
(4) 'Rebate Fund (to the extent funded 'with sale proceeds or'mvestment proceeds of the 

, Certificates). u" 

"Guaranteed Investment ,Contract" is any InCyestment 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). 

"Inden~re" means the Trust Indenture, ctated October 15, 2009, between the Corporlltion and 
the Trustee, as from time to time amended and, supplemented in accordance with the provisions thereof, 
including withouUimitation the Trust IndeiltureSupplement No.1. 

- . . . 

"Intere~tComponent" means the interest portion of each payment of Pri~ate Payment Lease 
Rent, as provided ?y the Private Payment Lease, ' , , ' 
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"Investment" means any security, obligation, annuity contract or other investment-type property 
which is purchased directly with, or otherwise allocated to, Gross Proceeds. Such term does not include 
obligations the interest on which is excluded from gross income for federal income tax purposes. 

'''ffiS'' means the United States Internal Revenue Service. 

"Issue Date" means November 23,2010. 

"Minor Portion" means the lesser of $100,000 or 5% of the sale proceeds of the Certificates. 

"Net Proceeds" means (a) any amounts actually or cons1ructively received from the sale of the 
Certificates, including amounts used to pay underwriters' discount or compensation, less (b) pre-issuance 
accrued interest, if any, less (c) amounts deposited in a reasonably required reserve or replacement fund, 
plus (d) investment earnings on such amounts. 

"Opinion of Special Tax Counsel" means a written opinion of Special Tax Counsel to the effect 
that the proposed action or proposed failure to act will not adversely affect the exclusion of interest on the 
Certificates from gross income for federal income tax purposes. 

"Principal'Component" means the principal portion of each payment of Private Payment Lease 
Rent, as provided by the Private Payment Lease. 

"Private Payment Lease" means the Private Payment Lease Agreement, dated October 15, 2009, 
between the County and the Corporation, as from time to time amended and supplemented in accordance 
with the provisions thereof, including without limitation the Private Payment Lease Agreement Amendment 
No. 1. 

"Private Payment Lease Rent" means the lease rental payments made by the County to the 
Corporation to pay principal of and interest on the Certificates wider the Private Payment Lease, each 
payment of which comprises an Interest Component and a Principal Component. 

"Private Payment Lease Revenues" means revenues derived from payments made to or for the 
benefit of the County or the Corporation by the Sublessee under the Stadium Lease as well as any other 
private payments received by the Corporation or the County for the use of the Stadium, but such term 
does not include Public Payment Lease Revenues. 

"Private Payment Obligations" means, collectively, (1) the Corporation's Leas~ Rental 
Revenue Bonds (Omaha Royals Stadium Project) Taxable Series 2009C, (2) the Certificates and (3) any 
other obligation issued and secured by Private Payment Lease Revenues under the Private Payment 
Lease. 

"Private Payment Project" means the specific property listed on Exhibit D fmanced with the 
proceeds of the Private Payment Obligations and described in the Private 'Payment Lease constituting a 
"discrete portion" (as defmed in Regulations §1.141-3) of the Stadium. 

'''P1l:blic Payment Bonds" means, collectively, (a) the Corporation's Lease Rental Revenue 
Bonds (Omaha ROYC;lls Stadium Project) Series 2009A and (b) the Corporation's Lease Rental Revenue 
Bonds (Omaha Royals. Stadium Project) Series 2009B (Build America Bonds -. Direct Payment To 
County). 
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"Public Payment Lease" means the Public Payment LeaseAgreement, dated October 15,2009, 
between the Corporation and the County, as amended and supplemented in accordance with the terms 
thereof. 

"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) 
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 D fmanced 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 Business" means any trade or business except the following: residential rental property, 
any private or commercial golf course, country Club, massage parlor, hot tub facility, suntan facility, 
racetrack or other facility used for gambling, or any store the principal business of which is the sale of 
alcoholic beverages for consumption off premises. 

"Reasonable Retainage" means Gross Proceeds retained by the County 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 I8-month spending test, 5% of net sale proceeds of the 
Certificates on the date 18 months after the Issue Date, or (b) for pu:-poses 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 Special Tax Counsel, an independent certified public accountant, or such 
other person or firm selected by the County or the Trustee to compute arbitrage rebate. 

"Recovery Zone" means the geographic area designated by the County as having significant 
poverty, unemployment, rate of home foreclosures or general distress. 

"Recovery Zone Property" means (a) property ofa character subject to depreciation that is 
constructed, reconstructed, renovated or acquired by purchase by the County after the date on which the 
designation of the Recovery Zone took effect, (b) the original use of such property in the Recovery Zone 

. commences with the County and (c) substantially all of the use of such property is in the active conduct of a 
Qualified Business by the County in the Recovery Zone. For purposes of this paragraph, the requirements 
of (a) and (b) will be treated as satisfied if the property is "substantially renovated," meaning that the County 
made additions to basis with respect to such property, during any 24-month period beginning after the 
date the designation of the Recovery Zone took effect, that exceed the greater of $5000 or an amount 
equal to the County's adjusted basis in the property at the beginning of such 24-month period. 

"Regulations" means all regulations issued by the U.S. Treasury Department to implement the 
requirements of Code §§ 103 and 141 through 150 and applicable to the Certificates. 

"Series 2009 Bonds" means, collectively, (a) the Corporation's Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) Series 2009A, (b) the Corporation's Lease Rental Revenue Bonds 
(Omaha Royals Stadium Project) Series 2009B (Build America Bonds - Direct Payment To County), and 
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,(c) the Corporation's Lease Rental Revenue Bonds (Omaha Royals 'Stadium Project) Taxable Series 
2009C. 

"Special Tax Counsel" means Gilmore & Bell, P.C., or other firm of nationally recognized bond 
counsel acceptable to the County and Trustee. 

"Stadium" means alf property and improvements leased to the Sublessee under the Stadium 
Lease. 

"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 Facilities, as amended and 
supplemented in accordance with the terms thereof. 

"Stadium Project" means the Stadium and related public-owned, operated and maintained 
infrastructure and improvements necessary or otherwise to be acquired or constructed from proceeds of 
the Public Payment Bonds and the Private Payment Obligations. 

"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 between the County and the Trustee, as 
originally executed and as it may be amended and supplemented in accordance with the terms hereof. 

"Transcript" means the Transcript of Proceedings relating to the' authorization, execution and 
delivery of the Certificates. 

"Trustee" means Union Bank and Trust Company and its successor or successors, and any other ,_ 
corporation or association which may be substituted to serve as trustee under the Indenture. 

\ 

"Underwriter" means Ameritas Investment Corp., underwriter of the Certificates. 

"Yield" means yield computed under § 1.148-4 of the Regulations with respect to the Certificates 
and yield computed under § 1.148-5 of the Regulations with respect to an Investment. 

Section 1.2. Plan of Finance. Under an overall plan of fmance for the Stadium Project, the 
Private Payment Project has been and will be fmanced by the Private Payment Obligations (including the 
Certificates) and leased to the County pursuant to the Private Payment Lease. The Stadium Project has 
been and will be actually or beneficially owned by the County, which will lease. the Stadium to the 
Sublessee pursuant to the Stadium Lease. Private Payment Lease Revenues (including payments made to 
or for the benefit of the County or the Corporation by the Sublessee under the Stadium Lease) will make 
rental payments due under the Private Payment Lease, which in turn will be used to pay principal of and 
interest on the Private Payment Obligations. No part of the Private Payment Lease Revenues will be used 
,directly or indirectly to make rental payments under the Public Payment Lease or to otherwise pay 
principal of and interest on the Public Payments Bonds. The Public Payment Project (consisting of the 
balance'of the Stadium, together with the remaining publicly owned and used infrastructure that is a part 
of the Stadium Project) has been and will be fmanced by the Public Payment Bonds and leased to the 
County pursuant to the Public Payment Lease. Public Payment Lease Revenues have been and will be 
used to pay rent under the Public, Payment Lease, which will be used to pay principal' of and interest on 
the Public Payment Bonds. The Financed Facilities represent that portion of the Private Payment Project 
financed with proceeds of the Certificates. ' 
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Section 2.1. 
covenants as follows: 

ARTICLE II 

-GENERAL REPRESENTATIONS AND COVENANTS 

Representations and 'Covenants of the County. The County represents and 

(a) Organization and Authority. The County (1) isa· county and political subdivision 
organized and existing under the laws of the State of Nebraska, and (2) has lawful power and authority to 
enter into, execute and deliver the Private Payment Lease and this Tax Agreement and to carry, out its 
obligations under such documents, and (3) by all necessary action has been duly authorized to execute and 
deliver the Private Paymeht Lease and this Tax Agreement, acting by and through its duly authorized 
officials. ' . 

(b) . Tax-Exempt Status of Certificates; Recovery Zone Facility Bonds~ 

(1) The County designates the Certificates as "Recovery Zone Facility Bonds" 
pursuant to Code §1400U:-3. Based solely on the representations and certifications of the County, 
the County expects that at least 95% of the Net Proceeds of the Certificates will be used for 
Recovery Zone Property. 

(2) In order to maintain the exclusion of the interest on the Certificates from gross 
income for federal income tax purposes, the County (A). will take whatever action, and refrain 

. from whatever action, necessary to comply with the applicable requirements of the Code; (B) will 
not use or invest, or pemut the use or Investment of, any proceeds of the Certificates, other 
money held under the Indenture or the Private Payment Lease, or other funds of the County, in a 
manner that would violate applicable provisions of the Code; and (C) will not use, or permit the 

. use of, any portion of ' the Financed Facilities in a manner that would cause 'any Certificate to 
become a "private activity bond" as defmed in Code § 141 .. 

"". 
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(c) 'Recovery Zone Bonds. 

(1) Desigriation of Recovery Zone. On May 25, 2010, the' County adopted a 
resolution, a copy of which is attached hereto as Exhibit A-I, designating the geographic area 
described, therein asa Recovery Zone, pursuant to Code §1400U-1(b); which includes the area 
where the Stadium Project will be located. 

(2) Allocation of Recovery Zone Facility Bond Limitation. The County received 
,allocations of Recovery Zone Facility Bond limitation for the Stadium Project (collectively, the 
"Allocation") as follows: (A) $5,060,000 pursuant to IRS Notice 2009-50 issued on June 12, 
2009, and (B) $3,014,000 from the State of Nebraska Department of Economic Development 
pursuant to allocations of Recovery Zone Facility Bond limitation waived or deemed waived to 

, the State of Nebraska. The County is using the Allocation to permit the Trustee to execute and 
deliver the Certificates under the Indenture, and the aggregate face amount of the Certificates, 
including any other Recovery Zone' Facility Bonds issued by the County to date, if any, does not 
exceed the amoup.t of the Allocation.. Evidence of the Allocation is attached to this Tax 
Agreement as Exhibit A-2. , 

(d) , Purpose of Certificates. The Certificates are being authorized in order to fillance certain 
costs of the Stadium Project, as further described on Exhibit D. 

(e), Public Hearing and Approval. The County held a public hearing as required under Code 
§ 147(f) regarding the proposed issuance of the Certificates, at 3:00 P.M. on' November 16, 2010 in the 
County Room Board at, the Administration Building, 1210 Golden, Gate Drive, Papillion, Nebraska" after, 
published notice of the' hearing advised the public that a public hearing would be held on such date to 
discuss the Stadium Project and the Certificates and that interested parties would have an opportunity to 
express their views at that hearing. The hearing was open to the public, and those present were invited to 
express their views relating to the Stadium Project and the Certificates. After the public hearing, the Board 
of Commissioners of the County approved the Stadium Project and the Certificates. An affidavit of 
publication of the notice of the hearing and a copy of the approval are attached to this Tax Agreement as 
ExhibitB. 

(f) ,Use of Certificate Proceeds and Stadium Project. 

(1) 95% Requirement. At least 95% of the Net Proceeds will he used to finance 
costs of "Recovery ~one Property" within the meaning of Code §1400U-3. The County will 
operate the Stadium Project in compliance with Code § 1400U-3 and other applicable provisions 
of the Code, the Regulations; 'and this Tax Agreement as long as any, Certificate remains 
outstanding. . 

(2) Reimbursement. The County understands that, if any Certificate proceeds are . 
used to reimburse the County for costs of the Stadium Proj ect paid. before the Issue Date, such 
costs will constitute "eligible costs" only if:', 

(A) the cost was paid after May 25,2010, the date the governing body of the 
County, adopted the resolution, a copy of which is attached hereto as 'Exhibit A-I, 
designating the geographic area described therein as a Recovery Zone; and 

(B) , i the reimbursement is valid under Regulations§ 1.1 ~0-2. The County 
understands further that, ,in general, a reimbursement is valid under Regulations § L 150-2 
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only if (i) such costs were paid no earlier than 60 days before the Issue Date, and (ii) 
Certificate proceeds are allocated to reimburse such costs within 18 months after the later 
of the date such expenditures were made, or the date the Stadium Project is placed in 
service, but in no event later than three years after the Issue Date. 

(g) Land. No Certificate proceeds will be used (directly or indirectly) for the acquisition of 
land (or any interest therein). For this purpose, the term "land" includes any rights to the air above 
ground to the extent such property right is not depreciable. 

(h) Acquisition of Existing PropertylRehabilitation Requirements. No Certificate proceeds 
will be used to acquire used property. 

(i) Official Intent; Restriction on Refinancing. On October 15, 2009, the Corporation 
issued the Series 2009 Bonds on behalf of the County, .evidencing the official intent of the Corporation 
and the County to issue tax-exempt bonds to finance or refinance costs of the Stadium Project, and to 
reimburse itself for expenditures made for the Financed Facilities prior to the issuance of those 
obligations. The Financed Facilities were not used by any person before the Issue Date, and the County 
evidenced its official intent regarding the issuance of the tax-exempt bonds for the Stadium Project before, 
or within 60 days after, the commencement of the acquisition, construction or reconstruction of the Financed 
Facilities. 

G) Prohibited Facilities. No portion of the Certificate proceeds will be used to provide any 
airplane, skybox, or other private luxury box, any facility primarily used for gambling, or any store the 
principal business of which is the sale of alcoholic beverages for consumption off premises, as such terms 
are used in Code § 147(e). . . 

(k) Limit on Costs of Issuance. Not more than 2% of the sale proceeds of the Certificates (or 
$161,400) will be used to pay Costs ofIssuance. 

(1) IRS Form 8038. Special Tax Counsel will prepare Form 8038-G (Information Return for 
Tax-Exempt Governmental Obligations) based on the 'representations and covenants of the County 
contained in this Tax Agreement or information otherwise provided by the County. Special Tax Counsel 
will sign the return as a paid preparer following completion and will then deliver copies to the County for 
execution and for the County's records. The County agrees to timely execute and return to Special Tax 
Counsel the execution copy of Form 8038-G for filing with the IRS as required by Code § 149(e). A 
copy of the "as~filed" copy along with proof of filing will be included as Exhibit C attached hereto. The 
County will execute any other IRS Forms (such as IRS Form 8038T, Arbitrage Rebate, Yield Reduction 
and Penalty in Lieu of Arbitrage Rebate) in the future, based on the instructions of Special Tax Counsel or 
the Rebate Analyst. 

(m) Registered Obligations. The Certificates will be delivered and held in registered form 
within the meaning of Code § 149(a). 

(n) Single Issue; No Other Issues. The, Certificates constitute a single "issue" under 
Regulations § 1.150-1(c). No other obligations of the County (1) are being sold within 15 days of the sale 
of the Certificates; (2) are being sold pursuant to the same plan of financing as the Certificates; and (3) are 
expected to be paid from substantially the same source of funds as the Certificates (disregarding guarantees 
from unrelated parties, such as bond insurance). 

(0) Bank Qualified Tax-Exempt Obligation. The Certificates are not "qualified tax-exempt 
obligations" under Code § 265(b )(3). 
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(P) No Federal 'Guarantee. The County will not take any action or permit any action to be 
taken which would cause the Certificates to be "federally guaranteed" within the meaning of Code § 149(b). 

(q) Hedge Bonds. At least 85% of the sale proceeds of the Certificates will be used to carry 
out the governmental purposes of the Certificates within three years after the Issue Date, and not more than 
50% of the Certificate proceeds will be invested in investments having a substantially guaranteed yield for 4 
years or more. 

(r) Limit on Bond Maturity. The County understands that under Code § l47(b), the 
weighted average maturity of the Certificates cannot exceed 120% of the average, reasonably expected 
economic life of the Financed Facilities, measured from the later of the Issue Date or the date on which 
the relevant portion of the Financed Facilities is placed in service. On Exhibit D attached to this Tax 
Agreement, the County has identified the components of the Stadium Project, the portion of their costs 
paid from Certificate proceeds and the expected economic life of each component thereof, resulting in an 
average expected economic life of the Financed Facilities of years. Based on this 
computation, the weighted average maturity of the Certificates of 18.201 years, as computed by Special 
Tax Counsel and shown on Exhibit E, is less than 120% of the average, reasonably expected economic 
life of the Financed Facilities. The County will not make, or permit to be made, any changes in the 
Stadium Project or the use of the Certificate proceeds which will cause the weighted average maturity of 
the Certificates to exceed 120% of the average, reasonably expected economic life of the Financed 
Facilities. 

(s) 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 Certificates. The County will not enter mto any such arrangement in the future without obtaining an 
Opinion of Special Tax Counsel. 

(t) Guaranteed Investment Contract. As of Issue Date the County does not exp-ect to enter 
into a Guaranteed Investment Contract for any Gross Proceeds of the Certificates. The County will be 
responsible for complying with Section 4.3( d) hereof if a Guaranteed Investment Contract is used for the 
investment of Gross Proceeds at a later date. - . 

(u) 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 must comply with such future restrictions that are necessary to maintain the exclusion of the interest 
on the Certificates from gross income for federal income tax purposes. 

Section 2.2. Representations and ',Covenants of the Trustee. The Trustee represents and ' 
covenants to the County as follows: 

(a) The Trustee will comply with the applicable provisions of this Tax Agreement and any 
written letter or Opinion of Special Tax Counsel which sets' forth any action necessary to preserve the 
exclusion of the interest on the Certificates from gross income for federal income tax purposes. 

(b) The Trustee, acting on behalf of the County, may from time to time cause a finn of 
attorneys, consultants or independent accountants or an investment banking finn to provide the Trustee with 
such information as it may request in order to determine (in a manner reasonably satisfactory to the Trustee) . 
all matters relating to (a) the Yield on the Certificates or Investments as it relates to any data or conclusions 
necessary to verify that the Certificates are not "arbitrage bonds" within the meaning of Code § 148, and (b) 
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compliance with arbitrage rebate requirements of Code § 148(f). All costs and expenses incurred in 
connection with supplying the foregoing inforffiation must be paid by the County. 

Section 2.3. Survival of Representations and Covenants. All representations, covenants and 
certifications of the County and the Trustee contained in this Tax Agreement will survive the execution and 
delivery of this Tax Agreement and the issuance, sale and delivery of the Certificates, 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 Certificates and the discharge of the Indenture, until 'the final, maturity date of all Certificates 
outstanding and payment of such Certificates. 

ARTICLEID 

ARBITRAGE-CERTIFICATIONS AND COVENANTS 

Section 3.1. Purpose. The purpose of this Article is to certify, pursuant to Regulations § 1.148-
2(b), the County's expectations as to the sources, uses and investment of Certificate proceeds and other 
money, in order to support the County's conclusion that the Certificates are not arbitrage bonds. The person 
executing this Tax Agreement on behalf of the County is an officer ofthe County responsible for permitting 
the Trustee to execute and deliver the Certificates. 

Section 3.2. Reasonable Expectations. The facts, estimates and expectations of the County set 
forth,in this Article are based upon the County's understanding of the documents and certificates that 
comprise the Transcript and the representations, covenants and certifications of the parties thereto. To the 
County's knowledge, the facts and estimates set forth in this Tax Agreement are accurate, and the, 
expectations of the County set forth in this Tax Agreement are reasonable. The County has no knowledge 
that would cause it to believe that the representations, warranties and certifications described herein are 
unreasonable or inaccurate or may not be relied upon. 

Section 3.3. Authority and Purpose for Certificates. The County is authorizing the Trustee 
to execute and deliver the Certificates simultaneously with the execution oftPis Tax Agreement, pursuant to 
the laws of the State of Nebraska, a resolution passed by the governing body of the County, the Indenture 
and the Private Payment Lease. The Certificates are being issued for the purpose of providing funds to 
fmance certain costs of Stadium Proj ect. 

Section 3.4. Funds and Accounts. The following funds and accounts have been established in 
the custody of the Trustee under the Indenture: 

(a) Construction Fund, and therein (1) a Public Payment Project Account (which contains a 
Series.2009A Project Subaccount and a Series 2009B Project Subaccount) and (2) a Private Payment Project 
Account (which contains a Series 20l0C Project Subaccount and the Series 2010 Project Subaccount) and 
(3) a Costs of Issuance Account (which contains a Series 2009A Subaccount, a Series 2009B Subaccount, a 
Series 2009C Subaccount and a Series 2010 Subaccount). 

(b) Bond Fund, and therein (1) a Public PaymentProject Account and (2) aPrivate Payment 
Project Account. 

( c) Rebate Fund. 
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Section 3.5. Amount and Use of Certificate Proceeds. The total proceeds to be received by 
the County from the sale of the Certificates will be $7,796,863.75 (equal to the principal amount of 
$8,070,000.00, less original issue discount of $137,156.75, less Underwriter's discount of $135,979.50), 
which are expected to be allocated to expenditures as follows: 

(a) Accrued interest on the Certificates, if any, will be deposited into the Private Payment 
Project Accountin the Bond Fund. 

(b) $15,000.00 of Certificate proceeds will be deposited in the Series 2010 Subaccount of the 
Costs of Issuance Account in" the Construction Fund and used to pay Costs of Issuance (other than 
Underwriter's discount. . 

(c) The remaining proceeds of the Certificates of $7,781,863.75 will be deposited in the Series 
2010 Project Subaccount of the Private Payment Project Account in the Construction Fund and used to pay 
costs of the Financed FaCilities. 

Section 3.6. Multipurpose Issue. Pursuant to Regulations § 1.148-9(h) separate purposes of 
the Certificates having the same initial temporary period for unrestricted investment will be treated as a 
single purpose for purposes of applying the arbitrage rules. 

Section 3.7. No Refunding. No Certificate proceeds will be used to pay principal of, or interest 
on, any other debt obligation. 

Secti~n 3.8. Project Completion. The County ha~ 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 on the Stadium Project. The completion of the Stadium Project and the allocationof the Net 
Proceeds to expenditures will proceed with due diligence. At least 85% of the Net Proceeds will be 
allocated to expenditures on the Stadium Project within three years after the Issue Date. 

Section 3.9. Sinking Funds. The County is required under the Private Payment Lease to make 
Private Payment Lease Rent payments in amounts sufficient to pay the principal of, and interest on, the 
Certificates, which payments the Trustee will deposit into the Private Payment Project Account in the Bond 

. Fund. Except for the Private Payment Project Account in the Bond_Fund, the County has not established 
nor does it expect to establish (or cause to be established) any sinking fund or other similar fund that is 
expected to be used to pay principal of or interest on the Certificates. The Private Payment Project Account, 
in the Bond Fund is used primarily to achieve a proper matching of revenues with principal and interest 
payments on the Certificates within each Certificate Year, and the County expects that the Private Payment 
Project Account ill the Bond Fund will qualify as a Bona Fide Debt Service Fund. ' 

Section 3.10. Reserve, Replacement and Pledged Funds. 

(a) 
Certificates. 

Debt Service Reserve Fund. No reserve or replacement fund has been established for the 

(b) No Other Replacement or Pledged Funds. None of the Certificate proceeds will be used 
as a substitute for other funds that were intended or earmarked to pay costs of the Financed Facilities, and, 
that have been or will be used to acquire higher yielding investments;' Except for the Private Payment 
Project Account in the Bond Fund, there are no other funds pledged or committed in a manner that 
provides a reasonable assurance that those funds would be available for payment <;>f the principal of or 
interest on the Certificates if the County encountersfmancial difficulty. 
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Section 3.11. Offering Prices and Yield. 

(a) Offering Prices . . In the Underwriter Receipt, for Certificates and Ciosing Certificate, the' 
Underwriter has certified that (1) all of the Certificates have been the subject of an initial offering to the 
public at prices no higher than those shown on the inside cover page of the Official Statement, plus 
accrued interest (the "Offering Prices"), and' (2) the Underwriter expects that at'least 10% of each 
maturity of the Certificates will b~ sold to the public at initial offering 'prices no higher than said Offering 
Prices. The aggr~gate initial Offering Price of the Certificates is $7,932,843.25, plus accrued interest. 

(b) Certificate Yield. Bas'e4 on the Offering Prices, the Yield on the Certificates is 
3.S517618%, as computed by SpecialTax'Counsel as shown on Exhibit E. Neither the Corporation nor· 
the County has entered into an interest rate swap agreement with respect to any portion of the Certificates. 

(c) Yield on Purpose Investment. The Yield on the'Private Payment Lease Rent made under 
the Private Payment Lease will not exceed the Yield on the Certificates by more than 118%, as permitted 
by Regulations § 1.148-2( d)(2)(i). ' In determining the Yield' on the Private Payment Lease, "qualified 
ad:miillstrative costs" thereof paid by, the County are taken into account to increase payments for, and 
reduce receipts from, the ,Private Payment Lease Rent, as permitted, by Regulations § 1.148~5(e)(3). 
"Qualified administrative cost~" are (1) costs or expenses paid, directly or indirectly, to purchase, carry" 
sell or retire the Private Payment Lease, and (2) costs of issuing, carrying or repaying the Certificates, and 
the underwriting fees; but fees.paid to the County are not qualified administrative costs. 

Section 3.i2. Arbitrage Covenant. The County will not use any money on deposit in any fund 
or account maintained in connection with the Certificates, whether or not 'such money was derived from the 
Certificate proceeds or from any other source, in a manner, including without lirnitationany action relating 
to the investment of Gross Proceeds or .the payment of arbitrage rebate, that would cause any Certificate to 
be an "arbitrage bond," within the meaning,ofCode,§ 148. ' 

Section 3.13. Miscellaneous Arbitrage Matters. 

(a) No Abusive Arbitrage Devic~. The Certificates are not and will not be part of a transaction 
or series of transactions that has the effect of (a) enabling the County to exploit the difference between, 
tax-exempt and taxable interest rates to gain a material fmancial advantage, and (b) overburdening the tax­
exempt bond market. 

(b) No Over-Issuance. The Certificate proceeds, together with other money contributed by the 
County, do not exceed the cost of the governmental purpose of the Certificates. 

Section 3.14... -Conclusion. On the basis of the foregoing facts, estimates and circumstances, the 
County does not expect that the Certificate . proceeds will be used in a manner that' would cause any 
Certificate to be an "arbitrage bond" within the meaning of Code § 148. 

ARTICLE IV 

ARBITRAGE INVESTMENT AND REBATE INSTRUCTIONS 

, -
Section 4.1. Rebate -Covenants. The Trustee agrees (a) to engage, at the expense of, the 

County, a Rebate Analyst to compute arbitrage rebate on the Certificates in accordance with the 
Regulations, and (b) to pay to the United States, but solely from amounts held iIi the Rebate Fwd or money 
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provided by the County, all such arbitrage rebate in accordance with this Tax Agreement and the 
Regulations. The County agrees to make payments to the Trustee as necessary to comply with the rebate 
requirements of Code §148(f) and the Regulations. 

Section 4.2. Temporary PeriodslYield Restriction. Except as described below, Gross 
Proceeds must not be invested at a yield greater than the yield on the Certificates: 

(a) Construction Fund. Certificate proceeds deposited in the Construction Fund, and 
investment earnings on such proceeds, may be invested without Yield restriction for up to three years 
following the Issue Date. If any unspent proceeds of the Certificates remain in the Construction Fund 
after three years, such amounts may continue to be invested without Yield restriction so long as the 
County pays to the IRS all yield reduction payments in accordance with Regulations § 1.l48-5(c). These 
payments are required whether or not the Certificates are exempt from the arbitrage rebate requirements 
of Code § 148. -

(b) Private Payment Project Account in the Bond Fund. To the extent that the Private 
Payment Project Account in the Bond Fund qualifies asa 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 
earnmgs. 

(c) Minor Portion. In addition to the amounts described above, Gross Proceeds not 
exceeding the Minor Portion may be invested without Yield restriction. 

Section 4.3. 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 bonafide, 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 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 (1) 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 County is applying Regulations § 1.148-
5(d)(6)(iii)(A) as amended by the Proposed Regulations (relating to electronic bidding of Guaranteed 
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Investment Contracts) to the Certificates. 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 County 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, or are made available on an internet website or other similar 
electronic media that is regularly used to post bid specifications to potential bidders. A 
writing includes a hard copy, a fax, or an electronic e-mail copy. 

(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 
County, the County, .the Trustee, or any other person (whether or not in connection with 
the execution and delivery of the Private Payment Lease), and (iii) that the bid is not 
being submitted solely as a courtesy to the County, the County, the Trustee, or any other 
person, for purposes of satisfying the requirements of the 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 terms of the solicitation take into account the reasonably expected 
deposit and draw-down schedule of the County for the amounts to be invested. 

(F) All potential providers have an equal opportunity to bid. If the bidding 
process affords any opportunity for a potential provider to review other bids before 
providing a bid, then providers have an equal opportunity to bid only if all potential 
providers have an equal opportunity to review other bids. Thus, no potential provider 
may be given an opportunity to review other bids that is not equally given to all potential 
providers (that is no exclusive "last look"). 

(G) At least three "reasonably competitive providers" are soiicited for bids. 
A reasoriably 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 by the County or the Trustee must meet all of . 
the following requirements: 

(A) The County or the Trustee receives at least three bids from providers that 
were solicited as described above and that do not have a "material fmancial interest" in 
the issue. For this purpose, (i) a lead underwriter In a negotiated underwriting transaction 
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· 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 fmancial 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 defmed above. 

(C) If the County or Trustee uses an agent or broker to conduct the bidding 
process, the agent or broker did not bid to provide the Guaranteed Investment Contract. 

(3) ·wi.n.llillg 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 Contrayt 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 County and the Trustee retain the following records with the 
Transaction documents until three years after the last. outstanding Certificate is redeemed: 

(A) A copy ofthe Guaranteed Investment Contract. 

(B) The receipt or other record of the amount actually paid by the County or 
Trustee for the Guaranteed Investment Contract, including.a record of any administrative 
costs paid by the County 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 the 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: 

(1) at least three bids on'the Investment must be received from persons with no 
financial interest in the Certificates (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. 
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Section 4.4. Exemptionof.Certain Gross Proceeds from the Rebate Requirement. 

(a) , GeneraL A portion of the Gross Proceeds of the Certificates 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 Certificates and will not otherwise affect the application of the investment 
limitations described in Section 4.2.' Unless specifically noted, the obligation to compute, and if 
necessary, to pay rebate as set forth in Section 4.5 applies even' if a portion of the Gross Proceeds of the 
Certificates is exempt from the rebate requirement. To the extent all or a portion of the Certificates is 
exempt from rebate the Rebate Analyst may account for such fact in connection with its preparation of a 
rebate report described in Section 4.5. 

(b) Applicable Spending Exceptions. 

(1) The County expects that at least 75% cifthe Available Construction Proceeds will 
be used for construction or rehabilitation expenditures for property owned by the County. 

(2) The following optional rebate spending exceptions can apply to the Certificates: 

(A) 6-month Exception (Code § 148(f)(4)(B) and Regulation § 1.l48-7(c)) 
(B) 18-month Exception (Regulation § 148-7(d)). 
(C) 2-year Exception (Code § 148(f)(4)(C) and Regulation § 1,. 148-7(e)). 

(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 Private Payment Project Account 
ill the Bond Fund qualifies as a Bona Fide Debt Service Fund, Investmertt earnings in the fund cannot be 
taken into account in computing arbitrage rebate (1) with respecUo suchportion that meets ,the 6-month 
or 18-month spending exception, or (2) for a given Certificate Year, if the gross earnings on the Private 
Payment Project Account in the Bond Fund for such Certificate Year are less than $100,000. If the 
average annual debt service on the Certificates does not exceed $2,500,000, the $100,000 earnings test 
may be treated as satisfied in every Certificate Year. . .. 

(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 4.5 hereof. 

(f) '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 
p~cipal of any Certificates is not taken into account as an expenditure for purposes of meeting 
any of the spending tests. 

(2) The 6-month spending exception generally is,met if all Adjusted Gross Proceeds 
of the, Certificates are spent within 6 months fol~owing the Issue Date . 

. .J 7-



(3) The 18-month spending exception generally is met if all Adjusted Gross Proceeds 
of the Certificates 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 

. - Adjusted Gross 
Proceeds 
Spent 

10% 
.45% 

75% 
100% 

(4) For purposes of applying the 18-month and 2-year spending exceptions only,the 
failure to satisfy the final spendmg requirement is disregarded if the County uses due diligence to 

. complete the Stadium Project and the failure does not exceed the lesser of 3% ofthe aggregate issue 
price the Certificates or $250,000. 

(5) For pUrposes of applying the 18-month and 2-year spending exceptions only, the 
Certificates meet the 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-month exception) or 3 years (in the case of the 2 year 
spending test) after the Issue Date. 

Section 4;5. 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 eainings derived from the 
Rebate Fund will be credited to the Rebate FUnd, and any investment loss \.Vill be charged to the Rebate 
Fund. 

. (b) Computation of Rebate Amount. The Trustee' will proyide the Rebate Analyst 
Investment reports relating to . each fund held by the Trustee that contains Gross Proceeds of the 
Certificates at such times as reports are provided to the County, and not later than 10 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 Certificate Year and not later thaI.1 io days following each Computation Date. Each investment. 
report provided ·to the Rebate Analyst will contain a record of each investment, including (1) purchase 

. . ~ . . . " 
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date, (2) purchase price, (3) infonnation establishing the fair market value on the date such investment 
was allocated to the Certificates, (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 fonn. The Rebate Analyst will compute 
rebate following each Computation· Date and deliver a written report to the Trustee and the County 
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. The Trustee will transfer any balance 
remaining in the Rebate Fund to the County with the written approval of the Rebate Analyst or following 
the payment of any rebate due as of the final Computation Date. 

(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 County) to the United States the rebate amount 
then due, determined in accordance with the Regulations. Each payment must be (1) accompanied by IRS 
Fonn 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 4.6. Successor Rebate Analyst. If the finn acting as the Rebate Analyst resigns or 
becomes incapable of acting for any reason, or if the County desires that a different finn act as the Rebate 
Analyst, then the County by an instrument or concurrent instruments in writing delivered to the finn 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 finn of nationally recognized bond counsel 
.or a finn of independent certified public accountants or any other finn the County deems qualified to 
serve as the Rebate Analyst and such finn must expressly agree to undertake the responsibilities assigned 
to the Rebate Analyst hereunder. In the event the finn acting as the Rebate Analyst resigns or becomes 
incapable of acting for any reason and the County fails to appoint a qualified successor Rebate Analyst 
within thirty (30) days following notice of such resignation then the Trustee will appoint a finn to act as 
the successor Rebate Analyst. 

Section 4.7. Rebate Report Records. The Trustee will retain copies of each arbitrage rebate 
report and opinion until three years after the final Computation Date. 

Section 4.8. Filing Requirements. The County or the Trustee 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 Special Tax Counsel addressed and delivered to such parties. 

Section 4.9. 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 Certificates. 
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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 Certificates and will continue in force and effect until the principal 
of, redemption premium, if any, and interest on all Certificates have been fully paid and all such 
Certificates 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 in Section 5.8 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 Certificates, but 
only if such amendment is in writing and is accompanied by a written Opinion of Special Tax Counsel. 
No such amendment will become effective until the County and the Trustee receive a written opinion of . 
Special Tax Counsel. 

Section 5.3. Opinion of Special Tax Counsel. The County and the Trustee may deviate from 
the provisions of this Tax Agreement if furnished with an Opinion of Special Tax Counsel. The County 
and the Trustee will comply with any further or different instructions provided in an Opinion of Special 
Tax Counsel. 

Section 5.4~ Reliance. In delivering this Tax Agreement, the County and the Trustee are 
making only those certifications, representations and agreements as are' specifically attributed to each in 
this Tax Agreement. Neither 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 the 
County or the Underwriter and, to the best of its knowledge, those facts, circumstances, estimates and 
expectations are reasonable. The parties to this Tax Agreement 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 
Certificates and the exclusion of the Interest Component of Private Payment Lease Rent from gross 
income for federal income tax purposes. 

Section 5.5. Severability. If any provision in this Tax Agreement or in the Certificates 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 County and the 
Trustee and their respective successors and assigns, and inures to the benefit of the parties to this Tax 
Agreement and the owners of the Certificates. Nothing in this Tax Agreement or in the Indenture or the 
Certificates, 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 Certificates, any benefit or any legal or equitable right, 
remedy or claim under this Tax Agreement. 

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 is an event of default 
under this Tax Agreement. This Tax Agreement is referenced in the Indenture, and remedies for an event 
of default under this Tax Agreement may be pursued pursuant to the terms of the Indenture, the Private 
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Payment Lease or any other document which references this Tax Agreement and gives remedies for an 
event of default thereunder. 

Section 5.8. Record Keeping Responsibilities. The Trustee and the County recognize that 
(1) investors purchase the Certificates with the expectation that interest on the Certificates is excluded 
from gross income for- federal income tax purposes, (2) the tax-exempt status of interest on the 
Certificates depends on the accuracy of the representations and t~e satisfaction of the covenants contained 
herein by the County, many of which relate to matters that will occur after the date the Certificates are 
issued, and (3) 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: 

(a) Documentation evidencing expenditure of Certificate proceeds in sufficient detail 
to determine the date of the expenditure, the asset acquired or the purpose of the expenditure. 

(b) Documentation evidencing use of bond-financed property. 

(c) Documentation evidencing all sources of payment or security for the Certificates. , 

(d) Documentation pertaining to any investment of Certificate 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 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 otherwise specifically instructed in an Opinion of Special Tax Counsel or 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 (i) the Certificates or (ii) any obligation issued to refund 
the Certificates. 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 intentionally left blank.] 
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THE PARTIES have caused this Tax Compliance Agreement to be duly executed by their duly 
authorized officers, all as of the day and year first above written. 

, Tax Compliance Agreement 
Sarpy County, NebraskalSCLC 
RecoveryZone Facility COPs, Series 2010 

THE COUNTY OF SARPY, NEBRASKA 

By: ______________________________ _ 

Name: 
Title: 

S-l 

Jom Albrecht 
Chair 



Tax Compliance Agreement 
Sarpy County, NebraskalSCLC 
RecoveryZone Facility COPs,Series 2010 

UNION BANK AND TRUST COMPANY, Trustee 

By: ______ ~----------------------
Name: . Ralene K. Klostenneyer 
Title: Assistant Vice President and Trust Officer 

S-1 



EXIDBIT A-I 
TO TAX COMPLUNCE AGREEMENT 

RESOLUTION OF COUNTY DESIGNATING THE RECOVERY ZONE 



EXHIBIT A-2 
TOTAXCOMPL~CEAGREEMENT 

RECOVERY ZONE -FACILITY BOND ALLOCATION - LETTER FROM STATE OF 
NEBRASKADEP ARTMENT -OF ECONOMIC DEVELOPMENT; IRS NOTICE 2009-50 



EXHIBITB 
TO TAX COMPLIANCE AGREEMENT 

"NOTICE OF PUBLIC HEARING; CERTIFICATE OF APPROVAL 

.J 



EXHIBITC 
TOTAXCOMPL~CEAGREEMENT 

mS'FORM 8038 



EXlDBITD 
TO TAX COMPLIANCE AGREEMENT 

DESCRIPTION OF THE STADIl)M PROJECT 

\ -, 



EXIDBIT-E 
TO TAXCOMWLMNCE AGREEMENT 

DEBT SERVICE SCHEDULE AND PROOF OF CERTIFICATE YIELD 



THE PARTIES have caused this Tax Compliance Agreement to_ be duly executed by their duly 
authorized officers, all as of the day and year first above written. 

Tax Compliance Agreement 
SCLC Omaha Royals Stadium Project 
Series 201 Ok B. and C 

THE COUNTY OF SARPY, NEBRASKA 

~ By:"~ 
Name: 
Title: 

S-J 

Joni Albrecht 
Chair 



REQUEST AND AUTHORIZATION 

$8,070,000 
Recovery Zone Facility Certificates of Participation, Series 2010 

Evidencing Proportionate Interests of the Owners 
Thereof in Basic Rent payments to be Made by 

THE COUNTY OF SARPY, NEBRASKA 
as Lessee pursuant to a Lease Purchase Agreement 
with Sarpy County Leasing Corporation, as Lessor 

Union Bank and Trust Company 
Lincoln, Nebraska 

As Trustee under the Trust Indenture, dated October 15, 2009, as amended and supplemented 
from time to time, including, without limitation, the Trust Indenture Supplement Number One, dated 
November 23, 2010 (collectively, the "Indenture"), with Sarpy County Leasing Corporation (the 
"Corporation") authorizing and providing for the issuance of the above-referenced certificates (the 
"Certificates"), you are hereby authorized and directed to execute and deliver the Certificates to or upon 
the order of Ameritas Investment Corp., the underwriter thereof. 

Such execution and delivery shall be as provided by the Indenture by the affixing of the manual 
signature of one of your authorized officers or employees by such officer or employee to each of the 
Certificates. It shall not be necessary that the same officer or employee sign all of the Certificates. 

I 

DATED: November 23,2010 

SARPY COUNTY LEASING CORPORATION 

BY:~~L~ 
Jom Albrecht, PreSIdent 



CLOSING CERTIFICATE 
THE COUNTY OF SARPY, NEBRASKA 

$8,070,000 
Recovery Zone Facility Certificates of Participation, Series 2010 

Evidencing Proportionate Interests of the Owners 
Thereof in Basic Rent payments to be Made by 

THE COUNTY OF SARPY, NEBRASKA 
as Lessee pursuant to a Lease Purchase Agreement 
with Sarpy County Leasing Corporation, as Lessor 

Dated: date of delivery 
(November 23, 2010) 

We, JONI ALBRECHT and DEBRA J. HOUGHTALING, the duly electedor 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 "Certificates") 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, as amended and supplemented from time 
to time, including, without limitation, a Trust Indenture Supplement Number One, dated November 23, 
2010 (collectively, the "Indenture"), between the Sarpy County Leasing Corporation (the 
"Corporation") and Union Bank and Trust Company, trustee (the "Trustee") authorizing the issuance of 
the Certificates. 

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 Certificate 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 Certificates furnished to the Purchaser is to the best of our 
knowledge, information 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 Certificates and the 
execution and delivery of the County 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 

-1-



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 meeting of the 
Board duly held on October 26, 20 10. 

(c) Attached hereto as Exhibit B is a full, true, correct and complete copy.of the minutes of 
the legally convened meeting of the Board duly called and held on October 26, 20 I 0, which minutes 
reflect all actions taken in connection with the execution and delivery of the County Documents. 

(d) Attached hereto as ExhibitD is a true, correct and complete copy of Resolution No. 
20 I 0-364 as adopted by the Board on October 26, 20 10, 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 Certificates and the execution and delivery of the County 
Documents (hereinafter defined) as shown in the Transcript: 

Name 

Joni Albrecht 
Rich Jansen 
Rusty Hike 
Jim Nekuda 

Tom Richards 

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 
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) Private Payment Lease Agreement Amendment Number One 

(b) Certificate Purchase Agreement . 

(c) Compliance Agreement 

(d) Continuing Disclosure Agreement 
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All of the respective provisions, terms, conditions, form and content of the Certificates, the 
Indenture, the County Documents, the Official Statement, and of all other documents executed by the 
County, including, without limitation, those executed on behalf ofthe County by the undersigned or other 
County officials, in connection with authorization, issuance, and sale of the Certificates 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 Certificates. 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 15c2-12(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 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 lSc2-12(b)( 1) 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 15c2-12(b)(1), 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 Certificates depending on such matters. 

8. Representations and Warranties. The Board has duly performed all of its obligations 
required to be performed 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 performance 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 terms and 
provisions of the Constitution and laws of the State of Nebraska to be performed, 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 performed, undertaken and 
completed, and the Board has undertaken, and does hereby further undertake, to hereafter perform, cause 
to exist and complete all further and additional acts, conditions and things as may be necessary in order to 
assure that the Certificates are secured in the manner specified, provided for in an"d contemplated by the 
Certificates, 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 Certificates, 
or (b) contesting, disputing or affecting in any way (1) 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 
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have been done in the Transcript, (4) the constitutionality or validity of the Certificates or the 
indebtedness represented by the Certificates, 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 Certificates, 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 Certificates or to perform its agreements and obligations under any of the County 
Documents. 

10. The information concerning the Corporation contained in the IRS Form 8038 to be filed 
with the Internal Revenue Service was supplied by the Corporation, and is true, complete and correct as 
of the date hereof. 

[The remainder of this page intentionally left blank.] 
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IN WITNESS WHEREOF, the undersigned, being thereunto duly authorized, have executed 
and delivered this Closing Certificate. 

DATED: November 23,2010 

THE COUNTY OF SARPY, NEBRASKA 

[SEAL] 
By: 

Chair 

By: 
Clerk 

Closing Certificate - County S-5 
SCLC Omaha Royals Stadium Project 
Series 2010A, B, and C 



IN WITNESS WHEREOF, the undersigned, being thereunto duly authorized, have executed 
and delivered this Closing Cel1ificate. 

DATED: ·November 23,2010 

[SEAL] 

Closing Cel1ificate - County 
SCLC Omaha Royals Stadium Project 
Series 201 OA, B, and C 

THE COUNTY OF SARPY, NEBRASKA 
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CLOSING CERTIFICATE 
SARPY COUNTY LEASING CORPORATION 

$8,070,000 
Recovery Zone Facility Certificates of Participation, Series 2010 

Evidencing Proportionate Interests of tbe Owners 
Tbereof in Basic Rent payments to be Made by 

THE COUNTY OF SARPY, NEBRASKA 
as Lessee pursuant to a Lease Purcbase Agreement 
witb Sarpy County Leasing Corporation, as Lessor 

We, JONI ALBRECHT, DEBRA J. HOUGHTALING and BRIAN E. HANSON, 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 certificates of participation (the "Certificates"), 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, as amended and supplemented from time 
to time, including, without limitation, a Trust Indenture Supplement Number One, dated November 23, 
2010 (collectively, the "Indenture"), between the Corporation and Union Bank and Trust Company, 
trustee (the "Trustee") authorizing the issuance of the Certificates. 

2. Due Organization and Autbority. The Corporation is a legally co.nstituted 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 Certificates furnished to the Purchaser of the Certificates 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 Certificates; 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 Exbibit "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 of Incorporation have not been amended and are in full force and effect as of 
the date hereof. Attached hereto as Exbibit "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. 
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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 
Certificates 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 silch 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 meeting of the Board 
held on October 26, 2010. 

(c) Attached hereto as Exhibit D are waivers of receipt of advance notice of the October 26,. 
2010 meeting 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 August 26, 2010 meeting of the Board, which minutes reflect all actions taken by the Board III 

connection with the execution and delivery of the Corporation Documents (herein defined). 

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 Certificates and the 
execution and delivery of the Corporation Documents (hereinafter defined) as shown in the Transcript: 

Name Title Term of Office 

Joni Albrecht President and Director * 
Rich Jansen Vice President and Director * 
Rusty Hike Director * 
Jim Nekuda Director * 

Tom Richards Director * 

Debra J. Houghtaling Secretary 
Brian Hanson Assistant Secretary and Treasurer 

* The terms of Directors are coterminous with their terms as County Commissioners. Terms of officers 
cease at the first annual meeting of the Board and until their successors are duly elected and qualified. 

-2-



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 form 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) Indenture 

(b) Private Payment Lease Agreement 

(c) Site Lease 

(d) Certificate Purchase Agreement 

(e) Tax Compliance Agreement 

8. 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 Certificates, 
or (b) 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 Certificates or the 
indebtedness represented by the Certificates, 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 Certificates, 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 Certificates or to perform its agreements and obligations under any of the 
Corporation Documents. 

10. Representations and Warranties. The Corporation has duly performed all of its 
obligations required to be performed 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 performance of the Certificates, 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 performed, exist or be 
completed by the Corporation or others on or prior to the date hereof in order to cause the Certificates and 
the Corporation Documents to be the valid, binding and enforceable obligations of the Corporation, have 
been duly performed, undertaken and completed, and the Corporation has undertaken, and does hereby 
further undertake, to hereafter perform, cause to exist and complete all further and additional acts, 
conditions and things as may be necessary in order to assure that the Certificates are secured in the 
manner specified, provided for in and contemplated by the Certificates, the Corporation Documents and 
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the Official Statement. The adoption, execution, delivery, receipt and due performance of the Certificates, 
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 Corpo.ration 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 Certificates. To the best of 
our knowledge, the information 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 information in the Preliminary 
Official Statement as is permitted by Rule 15c2-12(b)(l) 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)( 1) of the Securities and Exchange Commission, the Corporation hereby deems the 
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)(1), 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 Certificates depending on such 
matters. 

12. IRS Form 8038. The information concerning the Corporation contained in the IRS Form 
8038 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 Certificates. The Corporation on this date received 
from the Purchaser the sum of $7,796,863.75. (representing the principal amount of the Series 2010 
Certificates, minus net original issue discount in the amount of $137,156.75, and less an underwriting 
discount in the amount of$135,979.50). 

14. Deposit of Certificate ·Proceeds. The Corporation on this date has deposited the 
proceeds of the Certificates 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: November 23,2010 

Closing Certificate - Corporation 
SCLC Omaha Royals Stadium Project 
Series 2010 

SARPY COUNTY LEASING CORPORATION 

By: 
Joni Albrecht, President 

By: 
Debra J. Houghtaling, Secretary 

By: 
Brian Hanson, Treasurer 
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IN WITNESS WHEREOF, the undersigned, being thereunto duly authorized; have executed 
and delivered this Closing Certificate. 

DATED: November 23,2010 

Closing Cenificate - Corporation 
SCLC Omaha Royals Stadium Project 
Series2010A, S, and C 

SARPY COUNTY LEASING CORPORATION 

By: 
Brian Hansen, Treasurer 
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CERTIFICATE 

J, DEBRA ,T. HOUGHTALING, Clerk of The County of Sarpy, Nebraska (the "County"), 
hereby celiify that attached he-reto is a true and complete copy of the Stadium Use and Lease Agreement 
(the "Stadium Agreement") by and bet\Veen the County and Omaha Royals Limited Partnership, dated 
as of March J 7, 2009, as amended from time to time. The undersigned hereby further certifies that the 
Stadiulll Agreement remains in full force and effect in the f0ll11appended hereto. 

IN WITNESS WHEREOF, I have executed this Celiificate in my official capacity. 

DATED: 

SCLC Omaha Royals Stadium Project 
Series 20 lOA, B, and C 


