AGENDA July 30, 2013

COUNTY ADMINISTRATOR

SUSAN S. MURANISHI DONNA LINTON
COUNTY ADMINISTRATOR July 23, 20 1 3 ASSISTANT COUNTY ADMINISTRATOR

Honorable Board of Directors

Alameda County Joint Powers Authority
Administration Building

Oakland, California 94612

SUBJECT: APPROVAL OF RESOLUTIONS AND FINANCING DOCUMENTS FOR THE
ISSUANCE OF LEASE REVENUE BONDS IN SUPPORT OF THE ACUTE
CARE TOWER SEISMIC REPLACEMENT PROJECT

Dear Board Members:

RECOMMENDATION:

In order to provide the second tranche of fixed-rate, long-term bonds for the construction of the Acute
Care Tower Seismic Replacement Project, it is recommended that your Board adopt a resolution to:

1. Authorize the issuance of Lease Revenue Bonds (Multiple Capital Projects) (“the Series 2013
Bonds”) in an aggregate principal amount not to exceed $295,000,000 to (i) pay Acute Care
Tower Project costs, (ii) fund the costs of issuing the Series 2013 Bonds, (iii) fund capitalized
interest payable with respect to the Series 2013 Bonds, and (iv) fund a Reserve Fund;

2. Approve the form of and authorize the execution of a First Supplemental Indenture, a First
Amendment to Site Lease, a First Amendment to Lease Agreement, an Amended and Restated
Assignment Agreement, and a Bond Purchase Contract in connection with the issuance of the
Series 2013 Bonds;

3. Approve an Amended and Restated Subordination Agreement and Consent;

4, Approve the form of the Preliminary Official Statement, approve the distribution of the
Preliminary Official Statement, authorize additions or corrections to the Preliminary Official
Statement, and authorize the distribution of the final Official Statement upon completion;

5. Approve documents in connection with releasing the eastern portion of the newly created
parcel underlying the Santa Rita Jail, including the First Amendment to the Master Site Lease,
First Amendment to Master Lease Agreement, and the Amended and Restated Assignment
Agreement pertaining to the 2012 Lease Revenue Refunding Bonds (the “2012 Bonds™); and

6. Authorize the President or Vice-President of the Board, the Treasurer, Assistant County
Administrator, the Secretary or the Executive Director of the Authority or their respective
authorized designee to do any and all things which they may deem necessary or advisable in
order to consummate the transactions herein authorized, including, but not limited to additions
and substitutions of property pursuant to the Site Lease and Lease Agreement and execution of
such further documents as are necessary and appropriate to implement the authorized
transactions.
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DISCUSSION/SUMMARY::

On November 3, 2009, the Board of Supervisors approved an updated plan of finance for the Acute
Care Tower Seismic Replacement Project. Consistent with the initial plan of finance approved by the
Board of Supervisors on January 8, 2008, the updated plan of finance funds the costs of this project
with a combination of short-term and long-term debt. On May 4, 2010, your Board approved the
creation of a $100 million tax-exempt commercial paper program which provides short-term financing
for the project. On November 4, 2010, the Authority issued $320 million Build America Bonds
(BABs) and Recovery Zone Economic Development Bonds (RZEDs) (together, the “Series 2010
Bonds™) to finance the first phase of the Project. On June 7, 2011, your Board approved the
establishment of a taxable series of commercial paper notes and authorized the issuance of either tax
exempt or taxable commercial paper.

The actions now requested of your Board would provide for the issuance of the second tranche of long-
term, fixed rate bonds to fund project costs through mid-2016. The bonds would be issued as
additional bonds under the terms of the financing documents authorized by the Board for the Series
2010 Bonds. A third series of fixed rate bonds is expected to be issued in 2016, subject to project
requirements and market conditions.

The structure of the Series 2013 Bonds is very similar to most previous County debt financings and
leverages the value of County assets to provide security for amounts borrowed. In order to provide
sufficient assets to support a borrowing of this size, the County has taken advantage of its extensive
pool of County-owned buildings. Consistent with your Board’s previous direction, the Series 2013
Bonds will be secured by County-owned properties operated by the Alameda County Medical Center,
doing business as the Alameda Health System, including the Highland Hospital Campus, John George
Hospital, and the Fairmont Campus. County-owned administrative buildings that were pledged as
security for the Series 2010 Bonds are released by the First Amendment to the Site Lease and the First
Amendment to the Lease Agreement and the recently completed Highland Care Pavilion will be
substituted as a pledged asset. The total insured value of the pledged assets for the Series 2010 and
2013 Bonds is $612,334,653.

Highland Hospital Buildings $338,432,789
John George Psychiatric Pavilion $18,021,541
Fairmont Hospital $45,392,067

Hospital Subtotal $401,846,397
Santa Rita Jail - Eastern Parcel $210,488,256

Your Board is also requested to approve documents to release the eastern portion of Santa Rita Jail that
is included in lease documents related to the Series 2012 Bonds so that a portion of Santa Rita Jail can
be added as security for the Series 2010 and 2013 Bonds.

The resolution before your Board authorizes the approval of various documents necessary for the
completion of this financing. All documents have been prepared and/or reviewed by Bond Counsel or
Disclosure Counsel previously appointed by the Board of Supervisors. In addition, the resolution
approves the Preliminary Official Statement for this transaction, which provides the County’s
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disclosure of all information of relevance to potential investors in these bonds. Following your
Board’s approval of these documents, staff will proceed with all further steps required for the sale of
bonds, which is now contemplated for September 2013.

FINANCING:

The financing plan for the Highland Hospital Acute Care Tower Seismic Replacement Project has been
designed to minimize the budgetary impact on the General Fund resulting from debt service increases
due to this substantial project. Borrowing costs through 2018 will be funded from capitalized interest
and revenues previously designated by your Board for this project as well as additional taxable
commercial paper as necessary. Borrowing costs after 2018 will be funded from debt service capacity
made available when outstanding pension obligation bonds mature. The Alameda Health System has
agreed to contribute $7 million annually toward debt service beginning in 2018.

The updated plan of finance reflects changes in the project drawdown schedule, interest rate
fluctuations, and deviations from the original plan of finance, specifically fewer revenues dedicated to
fund interest costs during the construction period than originally envisioned. Total long-term debt
issuance is projected at approximately $840 million with future annual debt service estimated at $56.1
million for the period of 2018-19 through 2044-45.

Very truly yours,

Susan S. Muranishi
Executive Di:ector

et W

SSM:DL:ep
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Attachments

c: Auditor-Controller

County Counsel

Treasurer/Tax Collector

Director, Health Care Services Agency
Director, General Services Agency
CEO, Alameda Health System




ALAMEDA COUNTY JOINT POWERS AUTHORITY
RESOLUTION NO. 2013-

A RESOLUTION OF THE ALAMEDA COUNTY JOINT
POWERS AUTHORITY AUTHORIZING THE ISSUANCE
AND SALE OF NOT TO EXCEED $295,000,000 AGGREGATE
PRINCIPAL AMOUNT OF ONE OR MORE SERIES OF
ALAMEDA COUNTY JOINT POWERS AUTHORITY LEASE
REVENUE BONDS, THE EXECUTION AND DELIVERY OF
LEGAL DOCUMENTS RELATING THERETO,
AUTHORIZING THE REAL PROPERTY AND/OR PORTIONS
OF REAL PROPERTY TO BE LEASED IN CONNECTION
THEREWITH, AND APPROVING THE TAKING OF ALL
NECESSARY  AND  APPROPRIATE  ACTIONS IN
CONNECTION THEREWITH

WHEREAS, the County of Alameda, California (the “County”) and the
Redevelopment Agency of the County of Alameda have heretofore entered into a Joint Exercise
of Powers Agreement, dated as of April 1, 2004 (the “Joint Powers Agreement”), which Joint
Powers Agreement creates and establishes the Alameda County Joint Powers Authority (the
“Authority”);

WHEREAS, on January 10, 2012, the Board of Supervisors of the County
adopted a resolution, authorizing the County through the Community Development Agency to
serve as the successor agency to the Redevelopment Agency of the County of Alameda and,
therefore, to serve as a member of the Authority;

WHEREAS, Atrticle 4 of Chapter 5 of Division 7 of Title 1 of the Government
Code of the State of California (the “Marks-Roos Local Bond Pooling Act of 1985”) and the
Joint Powers Agreement authorize and empower the Authority to issue bonds to assist local
agencies in, among other things, financing public capital improvements, working capital, liability
and other insurance needs, or projects, whenever there are significant public benefits from so
doing;

WHEREAS, the County has requested assistance from the Authority to finance or
refinance all or a portion of the costs of the design, engineering, site preparation, construction,
reconstruction, renovation, retrofitting, furnishing, and equipping of Highland Hospital (the
“Project”), which is operated by the Alameda County Medical Center (doing business as
Alameda Health System and referred to herein as “ACMC”) and, which will be located within
the boundaries of the County;

WHEREAS, the County and the Authority propose to finance and refinance the
Project through the issuance and sale by the Authority of its Lease Revenue Bonds (Multiple
Capital Projects), 2013 Series A (the “Series 2013 Bonds™), in one or more series;



WHEREAS, the County has determined that the consummation of the
transactions contemplated herein will result in significant public benefits, including the efficient
delivery of health care services to the residents of the County;

WHEREAS, under the proposed financing structure, the County will first lease to
the Authority one or more properties described in Exhibit A attached hereto and any other parcel
of real property or any other property of the County (any such property so leased, the “Leased
Property”) pursuant to that certain Site Lease, dated as of October 1, 2010 (the “Original Site
Lease”), between the County, as lessor, and the Authority, as lessee, as supplemented by a First
Amendment to the Original Site Lease, to be executed in connection with the issuance of the
Series 2013 Bonds (the “First Amendment to Site Lease” and, together with the Original Site
Lease, the “Site Lease™);

WHEREAS, the County will then lease back from the Authority the Leased
Property pursuant to that certain Lease Agreement, dated as of October 1, 2010 (the “Original
Lease Agreement”), between the Authority, as lessor, and the County, as lessee, as supplemented
by a First Amendment to the Original Lease Agreement, to be executed in connection with the
issuance of the Series 2013 Bonds (the “First Amendment to Lease” and, together with the
Original Lease Agreement, the “Lease Agreement”);

WHEREAS, in connection with the issuance of the Series 2013 Bonds, the
County intends to release that portion of real property referred to as the “Eastern Parcel” and
more particularly described in Exhibit B hereto, which is currently leased under a Master Lease
Agreement, dated as of June 1, 2012, between the County and the Authority (the “Original Santa
Rita Lease”), and a Master Site Lease, dated as of June 1, 2012, between the County and the
Authority (the “Original Santa Rita Site Lease”), and which portion will be described in a First
Amendment to Master Lease Agreement (the “First Amendment to Santa Rita Lease” and,
together with the Original Santa Rita Lease, the “Santa Rita Lease”), and a First Amendment to
Site Lease (the “First Amendment to Santa Rita Site Lease” and, together with the Original Santa
Rita Site Lease the “Santa Rita Site Lease”);

WHEREAS, the County intends to retain that portion of real property referred to
as the “Western Parcel” and more particularly described in Exhibit C hereto to remain Property
(as such term is defined in the Santa Rita Lease) under and subject to the Santa Rita Lease and
the Santa Rita Site Lease;

WHEREAS, the County intends to add that portion of real property to be released
from the Santa Rita Lease and the Santa Rita Site Lease referred to as the Eastern Parcel and
described in Exhibit B hereto to the description of Leased Property under the Lease Agreement
and the Site Lease;

WHEREAS, the Authority will pledge and assign the base rental payments
received from the County under the Lease Agreement to a trustee (the “Trustee”) under that
certain Indenture, dated as of October 1, 2010 (the “Original Indenture”), as supplemented by a
First Supplemental Indenture, to be executed in connection with the issuance of the Series 2013
Bonds (the “First Supplemental Indenture” and, together with the Original Indenture, the



“Indenture”), for the benefit of the owners of the Series 2013 Bonds and other Bonds outstanding
under the Indenture;

WHEREAS, the Authority will assign its rights under the Site Lease and the
Lease Agreement to the Trustee for the benefit of the owners of the Series 2013 Bonds and other
Bonds outstanding under the Indenture pursuant to an Amended and Restated Assignment
Agreement, to be executed in connection with the issuance of the Series 2013 Bonds (the
“Amended and Restated Assignment Agreement”) between the Authority, as assignor, and the
Trustee, as assignee;

WHEREAS, the Authority will enter into an Amended and Restated
Subordination Agreement and Consent, among ACMC, the County and the Authority (the
“Amended and Restated Subordination Agreement”) relating to the subordination of the interest
of ACMC in certain Leased Property to the rights of the Authority and the Trustee to such
Leased Property under the Lease Agreement and the Amended and Restated Assignment
Agreement;

WHEREAS, the Authority and the County propose to sell the Series 2013 Bonds
through a negotiated sale pursuant to a Bond Purchase Contract (the “Bond Purchase Contract”),
among the County, the Authority and the underwriters named therein (the “Underwriters”);

WHEREAS, the Authority will distribute a preliminary official statement (the
“Preliminary Official Statement”) and a final official statement (the “Official Statement”)
relating to the Series 2013 Bonds to prospective purchasers of the Series 2013 Bonds;

WHEREAS, there have been made available (by filing with the County
Administrator) or presented to the Governing Board of Alameda County Joint Powers Authority
(the “Governing Board”) proposed forms of:

1. First Amendment to Santa Rita Lease;
2. First Amendment to Santa Rita Site Lease;
3. Amended and Restated Assignment Agreement with respect to Santa Rita

Lease and the Santa Rita Site Lease (the “Amended and Restated Santa
Rita Assignment”);

4, First Supplemental Indenture;

5. First Amendment to Site Lease;

6. First Amendment to Lease Agreement;

7. Amended and Restated Assignment Agreement;
8. Amended and Restated Subordination Agreement;
9. Bond Purchase Contract; and



10. Preliminary Official Statement; and

WHEREAS, all acts, conditions and things required by the Constitution and laws
of the State of California to exist, to have happened and to have been performed precedent to and
in connection with the consummation of the transactions authorized hereby do exist, have
happened and have been performed in regular and due time, form and manner as required by law,
and the Authority is now duly authorized and empowered, pursuant to each and every
requirement of law, to consummate such transactions for the purpose, in the manner and upon
the terms herein provided.

NOW, THEREFORE, BE IT RESOLVED by the Governing Board as follows:

Section 1. The foregoing recitals are true and correct, and the Governing
Board so finds and determines.

Section 2. The Governing Board hereby authorizes the issuance of the Series
2013 Bonds in an aggregate principal amount not to exceed $295,000,000 for any and/or all of
the following purposes: (a) financing or refinancing Project costs, (b) paying costs of issuance in
connection with the issuance of the Series 2013 Bonds, (c) funding capitalized interest payable
with respect to the Series 2013 Bonds, and (d) funding a Reserve Fund, in each case, in such
principal amount and for such purposes as any of the President, the Treasurer, Assistant County
Administrator, the Secretary or the Executive Director of the Authority or their respective
authorized designee (each, an “Authorized Officer”) and each of them alone or in combination
shall determine in his or her own discretion to be in the best interests of the Authority.

Section 3. Each of the Authorized Officers is hereby severally authorized and
directed to take any and all action necessary to (a) (i) modify and divide the parcel of property
and improvements subject to the Original Santa Rita Lease into the two parcels described in the
attached Exhibits B and C, and, if necessary, (ii) further modify, remove or alter such description
of property and improvements subject to the Original Santa Rita Lease and the Original Santa
Rita Site Lease, in each case as permitted therein, and (b) include any portion of such real
property and improvements released from the description of the Original Santa Rita Lease in the
description of Leased Property subject to the Lease Agreement and the Site Lease, in order to
effectuate the issuance of the Series 2013 Bonds and the transactions described herein;

Section 4. The proposed forms of First Amendment to Santa Rita Lease, First
Amendment to Santa Rita Site Lease and Amended and Restated Santa Rita Assignment are
hereby approved. The Authorized Officers are each hereby severally authorized and directed, for
and in the name and on behalf of the Authority, to execute and deliver the First Amendment to
Santa Rita Lease, the First Amendment to Santa Rita Site Lease and the Amended and Restated
Santa Rita Assignment in substantially said forms, with such changes therein as such officer
executing the same may require or approve, including, but not limited to, changes relating to the
description of property subject to the Santa Rita Lease and the Santa Rita Site Lease, such
approval to be conclusively evidenced by the execution and delivery thereof.



Section 5. Each of the Authorized Officers is hereby severally authorized and
directed to take any and all action necessary to designate one or more series of the Series 2013
Bonds.

Section 6. The proposed form of First Supplemental Indenture is hereby
approved. The Authorized Officers are each hereby severally authorized and directed, for and in
the name and on behalf of the Authority, to execute and deliver the First Supplemental Indenture
in substantially said form, with such changes therein as such officer may require or approve,
such approval to be conclusively evidenced by the execution and delivery thereof.

Section 7. The proposed form of First Amendment to Site Lease is hereby
approved. The Authorized Officers are each hereby severally authorized and directed, for and in
the name and on behalf of the Authority, to execute and deliver the First Amendment to Site
Lease in substantially said form, with such changes therein as such officer executing the same
may require or approve, such approval to be conclusively evidenced by the execution and
delivery thereof.

Section 8. The proposed form of First Amendment to Lease Agreement is
hereby approved. The Authorized Officers are each hereby severally authorized and directed, for
and in the name and on behalf of the Authority, to execute and deliver the First Amendment to
Lease Agreement in substantially said form, with such changes therein as such officer executing
the same may require or approve, such approval to be conclusively evidenced by the execution
and delivery thereof.

Section 9. The proposed form of Amended and Restated Assignment
Agreement is hereby approved. The Authorized Officers are each hereby severally authorized
and directed, for and in the name and on behalf of the Authority, to execute and deliver the
Amended and Restated Assignment Agreement in substantially said form, with such changes
therein as such officer executing the same may require or approve, such approval to be
conclusively evidenced by the execution and delivery thereof.

Section 10.  The proposed form of Amended and Restated Subordination
Agreement is hereby approved. The Authorized Officers are each hereby severally authorized
and directed, for and in the name and on behalf of the Authority, to execute and deliver the
Amended and Restated Subordination Agreement in substantially said form, with such changes
therein as such officer executing the same may require or approve, such approval to be
conclusively evidenced by the execution and delivery thereof.

Section11.  The proposed form of Preliminary Official Statement relating to
the Series 2013 Bonds is hereby approved. Each of the Authorized Officers is hereby severally
authorized and directed to execute a certificate confirming that the Preliminary Official
Statement has been “deemed final” by the Authority for purposes of Securities and Exchange
Commission Rule 15c¢2-12. Each of the Authorized Officers is hereby severally authorized and
directed to approve changes, corrections and additions to the Preliminary Official Statement by
supplement or amendment thereto, by appropriate insertions, or otherwise as appropriate,
provided that such changes, corrections or additions shall be determined by such officer as
necessary to cause the information contained therein to conform to facts material to the Series



2013 Bonds including their terms and security or to the proceedings of this Board or that such
changes, corrections or additions are in form rather than in substance, such determination to be
conclusively evidenced by the execution and delivery of the “deemed final” certificate. The
distribution of copies of the Preliminary Official Statement is hereby authorized and approved.
Each of the Authorized Officers is hereby severally authorized and directed, for and in the name
and on behalf of the Authority, to execute and deliver a final Official Statement in substantially
the form of the final Preliminary Official Statement with such insertions, deletions or changes
therein as such officer executing the same may require or approve, such approval to be
conclusively evidenced by the execution and delivery thereof. The Underwriters are hereby
authorized to distribute and deliver copies of the Official Statement to purchasers of the Series
2013 Bonds, with such changes therein as may be approved or required by any Authorized
Officer.

Section 12.  The proposed form of Bond Purchase Contract is hereby approved.
The Authorized Officers are each hereby severally authorized and directed for, and in the name
and on behalf of the Authority, to accept the offer of the Underwriters to purchase the Series
2013 Bonds as reflected in the Bond Purchase Contract and to execute and deliver the Bond
Purchase Contract in substantially said form, with such additions, deletions or changes therein as
such officer executing the same may require or approve, such approval to be conclusively
evidenced by the execution and delivery of the Bond Purchase Contract.

Section 13.  Each of the Authorized Officers are hereby severally authorized
and empowered to make (a) (i) one or more properties in Exhibit A hereto and (ii) any other
parcel of real property or any other property of the County, including the portion of the property
of the County subject to the Original Santa Rita Lease and the Original Santa Rita Site Lease
referred to as the Eastern Parcel and described in Exhibit B hereto, subject to the Site Lease and
the Lease Agreement to serve as the Leased Property thereunder, which determination shall be
conclusively evidenced by the execution and delivery of the First Amendment to Site Lease and
the First Amendment to Lease Agreement and (b) (i) the property referred to as the Western
Parcel described in Exhibit C hereto and (ii) any other parcel of real property or any other
property of the County, subject to the Santa Rita Lease and the Santa Rita Site Lease to serve as
Property thereunder, which determination shall be conclusively evidenced by the execution and
delivery of the First Amendment to Santa Rita Lease and the First Amendment to Santa Rita Site
Lease.

Section 14.  Each of the Authorized Officers are hereby severally authorized
and empowered to execute and deliver in the name of and on behalf of the Authority an
investment agreement, repurchase agreement or any other similar agreement to invest any
amounts on deposit in any of the funds or accounts under the Indenture, in such form as the
Authorized Officer executing the same shall determine in his or her own discretion.

Section 15.  The officials, officers and employees of the Authority are hereby
authorized and directed, alone or in combination, to do any and all things which they may deem
necessary or advisable in order to consummate the transactions herein authorized and otherwise
to carry out, give effect to and comply with the terms and intent of this Resolution, including, but
not limited to, the appointment of a trustee, preparation of title reports and/or purchase of a title
insurance policy, execution of certificates, including signature certificates, no-litigation



certificates, tax certificates, certificates concerning the contents of the Preliminary Official
Statement or a final Official Statement distributed in connection with the sale of the Series 2013
Bonds, and certificates required in connection with any consent or approval needed prior to the
issuance of the Series 2013 Bonds, engagement of professionals and other consultants as are
necessary or desirable to execute and deliver the Series 2013 Bonds, the First Amendment to Site
Lease, the First Amendment to Lease Agreement, the Amended and Restated Assignment
Agreement, the Amended and Restated Subordination Agreement, the Bond Purchase Contract,
the First Amendment to Santa Rita Lease, the First Amendment to Santa Rita Site Lease and the
Amended and Restated Santa Rita Assignment Agreement. The appropriate officers of the
Authority are hereby further authorized and directed to execute and deliver any and all
certificates, written requests and other certificates necessary or desirable to pay or reimburse the
County for Project costs and costs of issuance of the Series 2013 Bonds, to finance capitalized
interest, and to fund a Reserve Fund or to accomplish the transactions contemplated herein.

Section 16.  All consents, approvals, notices, orders, requests and other actions
permitted or required by any of the documents authorized by this Resolution, whether before or
after the issuance of the Series 2013 Bonds, including without limitation accepting any deed of
property or executing any documents or agreements necessary to clarify title in any Leased
Property or to subordinate the interests of another party in any Leased Property to the rights of
the Authority and the Trustee under the Lease Agreement and the Assignment Agreement, or any
of the foregoing which may be necessary or desirable in connection with administering the
documents or any default under or amendment of such documents or additional confirmations,
terminations, settlements or revisions, or approval of additional trustees, paying agents, liquidity
providers or other entities contemplated by the Indenture and the bonds issued thereunder may be
taken or given by each Authorized Officer, or a designee of any one of them, without further
authorization by this Governing Board, and each Authorized Officer or a designee of any one of
them, is hereby authorized and directed to give such consent, approval, notice, order or request
and to take any such action which such officer may deem necessary or desirable to further the
purposes of this Resolution and accomplish the transactions contemplated hereby.

Section 17.  All actions heretofore taken by the officers and agents of the
Governing Board or the Authority with respect to the financing are hereby ratified, confirmed
and approved.

Section 18.  This Resolution shall take effect from and after its adoption and
approval.

[Remainder of Page Intentionally Left Blank]



THE FOREGOING was PASSED and ADOPTED by the following vote of the
Governing Board of the Authority this 30™ day of July, 2013 to wit:

AYES:
NOES:
ABSENT:

ALAMEDA COUNTY JOINT POWERS
AUTHORITY

By:

Executive Director

ATTEST:

By:

Acting Secretary



EXHIBIT A
Description of the Property
Property Component No. 1 — Highland Hospital Campus

The land referred to s situated in the County of Alameda, City of Qakland, State of California,
and is described as follows:

PARCEL OME:

Lats 11 1o 23 inclusive in Block "EY, "Resubdivision of Portion of Blodk E, Lynn Brooklyn
Township Oakland, Alameda County California®; filed December 5, 1894, in Map Book 15, Page
25, Alameda County Records,

EXCEFTING THEREFROM that certain porticn thereol comveyed to the City of Oakland for the
purpase of a public street by the indenture dated May 10, 1955, and recorded June 23, 1855, i
Book 7700, Pages 16 to 18 (AK-67001), Alameda County Records, described as follows:

Beginning at the point of intersection of the Eastern line of Vallecite Mace with the Southern
boundary line of East 31% Street, formerly Lincoln Street; an running thence along said
Southern line of East 31% Street Easterly 32,44 feet; thence leaving the last named line an the
arc of a curve to the left having a radius of 18 feat and tangent to said Southern line of East
317 Street, Westerly, Southwesterly and Southerly 38.31 feet to said Eastern line of Vallecito
Place; and thence along the last named line, tangent to the arg of said curve, Northerhy 32,44
feat to the paint of beginning.

PARCEL TWO:

Lots 34 to 43 inclusive in Block “E”, *Mew Town of Lynn, Brooklyn Township, Alameda County”,
filed Manch 21, 1868, in Liber 5 of Maps, Page 10, Alameda County Records.

PARCEL THREE:

Lots 1 o L0, inclusive, and 31 to 40, inclusive, in Block *17 Mew Town of Lynn, Brooklyn
Township, Alameda County”, filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda
County Reqords.

PARCEL FOUR:

Lots 11 to 19, inclusive, and 22 to 30, inclusive, in Black "17, "New Map of Eastern Part of Lynn
Homstd®, filad August 21, 1876, in Book 4, Page 7 of Maps, Alameda County Records,

PARCEL FIVE:

Beirg a portion of lands shown on Map entitled, *Map Mo, 2 of portion of Highland Park,
Oakland®, filed May 29, 1880, in Map Book 7, Page 46, Alameda County Records.

Beginning at the point of intersection of the Northem line of 14" Avenue with the Eastern line

of Vallecito Place; and running thence Easterly along said line of 14" Avenue 721 feet to
tangent point of a curve to the left; and running thence along said curve with a radius of 602
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feet; 408 feet, more or less to the Sauthern ling of Lynn, said curve hereby being made the
Morthwestern line of said 14" Avenue; thence Westerly along said line of Lynn 937 feet, more
or lass, to the intersection of said line of Lynn with the Eastern line of vallecito Place extended
Mortherly; and thence Sautherly along said line of Valledto Place, 784 feet 3 inches to the point

af beginning,
PARCEL SIx:

That certain portion of Stewart Street abandoned and closad up by Ordinance Mo, 3209 N5, of
the City of Oakland, passed and adopted by the Council of The City of Oakland March 9, 1925,

and conveyed to the County of Alameda by the Indenture dated March 13, 1925, and recorded
March 16, 1925, in Book 931, Pages 355 and 356 (U-21319) Records of Alameda County,

California, being the following described parcal of land, to wit:
“Stewart Street, formerly Summit Street, from its Southern termination o the Southern ling of
East 31 Street, formerly Lincoln Strest.”

ARN: 022 -0358-001-01
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Property Component No. 2 — John George Psychiatric Pavilion

Map: EE-4662-1 (RS No. 2531) DESC. NO. 36265
APN: 080A-0153-008 (Por.), 010 (Por.) DATED: June 12, 2013

All that real property situated in Eden Township, Alameda County, California, being a portion of
the 91.08 acre parcel of land granted to the County of Alameda as described in Book 3387
Official Records Page 341, recorded October 28, 1936, Official Records of Alumeda County,
and also being a portion of the 123.92 acre parcel of land granted to the County of Alameda as
described in Book 61 Deeds Page 108, recorded Movember 29, 1870 Official Records of
Alarmeda County, mone particularly described as follows:

BEGINNING at the southwesterly comer of the said lands of Alameda County (3387 O.R. 341),
being also the northwesterly corner of said lands of Alameda County (61 Deeds 108) as shown
on Becord of Survey Mo, 2531, filed June 04, 2013 in Book 38 Becords of Survey at Pages 37
through 40, Official Records of Alameda County;

thence along the westerly line of said lands of Alameda County (3387 O.R. 341),

Morth 13747107 West, (the bearing of said westerly line being taken as Morth 13%47° (07 West
for the purpose of this description), 538,36 fect to a point an the casterly line of Fairmont Drive
o5 deseribed n Senes 73-120463, Reel 3503 Image 588, recorded August 31,1973 Official
Eecords of Alameda County;

thence northwesterly along said easterly line of Fairmont Drive, along a curve to the left, tangent
to & course that bears Morth 25527447 East, with a radius of 755.00 feet, through a central angle
of 295237537, an arc length of 387.39 feet;

thence leaving said easterly line of Fairmont Drive, South 737°27°00" East, 469,55 feet;

thence South 47°13°12" East a distance of 286,56 feet, (passing the northerly line af soid lands
if Alenmreda Cojonty j0] Deedy [08) exf 250,94 feet);

thence South 4272842 West 871.64 feet to the westerly line of the aforementioned lands of
Alameda County (61 Deeds 108):

thenee along said westerly ling Morth 137477107 West, 74.66 feet o the POINT OF
BEGINNING

Containing an area of §.767 acres, more or less

Bearings shown are on the California Coordinate System of 1983 (CCS81), Zone 3, Epoch
20011.00. Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B attached hereto and made a part of hereof.
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Property Component No. 3 — Fairmont Hospital

Map: EE-4662-1 (RS No, 2531) DESC. NO. 36269
APN:  (H0A-0153-10 (Por.), =11 (Por.) DATED: June 12, 2013

All thal real property situated in Eden Township, Alameds County, California, being a portion of
the 123,92 acre parcel of land granted to the County of Alameda as described in Book 61 Deeds
Page 108, recorded Mavember 29, 1870 Official Records of Alameda County, and also being &
portion of the 20026 acre parcel of land granted o the County of Alameda as described in Book
2860 Deeds Page 7, recorded Movember 20, 1919, more particularly described as follows:

COMMENCING at the intersection of the southerly line of said lands of Alameda County (61
Deads [08) with the northeasterly line of Foothill Bowlevard, as shown on Record of Survey Mo,
2531, Giled June 04, 2013 in Book 38 Revords of Survey at Pages 37 through 40, Official
Records of Alameda County;

thence along said northeasterly line of Foothill Boulevard, North 557007 10" West {the bearing

of zaid northeasterly line of Foothill Boulevard being taken as North 35700° 10 West for the

purpose of this description), 259,66 feet 1o the ACTUAL POINT OF BEGINNING,

thence continuing along zaid northeasterly ling of Foothill Boulevard the following three courses:

1. Morth 55°00° 10" West, T16.63feet;

2. Morth 52°13°45™ West, 357.50 fect, (passing the infersection of the easterdy line of the
aferementioned fands of Alomeda Coumy (2860 Deeds 7oy 55,33 feer) to the beginning of a
non-tangent curve;

3. Mortheasterly along a curve to the right, through which a radial line bears
South 447297237 West, with a radius of 592_00 feet, through 2 central angle of 03°13"08", an
are length ol 3326 feet;

thence leaving said northeasterly line of Foothill Boulevard, North 42°28°42" East, T92.87 feet,

(passing the intersection of the easterly line of the aforementioned lands of Alameda County

(2860 Deeds Th ar 24896 feerh;

thence South 47°31' 18" East, 96,59 feet;

thence South 42°28°427 West, 97.10 feet;

thence South 47°48756" East, 200,88 feet

thence North 42°25°55" East, 91.56 feet;

thence South 47°57° 15" East, 747.54 feet;

thence South 43°38°00™ West, 205,74 feet;

thence South 44714707 East, 92,08 feet;
thence South 45738007 West, 463.45 feel to the ACTUAL POINT OF BEGINNING.

Containing an area of 18.090 acres

A-5



Descripdon No, 36269
Page 2

Rearings shown are on the Caltfornta Coordinate System of 1983 (CC583), Zone 3, Epoch
200100, Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B" attached hereto and made a part of hereof,

END OF DESCRIPTION
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Property Component No. 4 — Santa Rita Jail — Eastern Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807-1 DESC. NO. 36272
APN: 986-0005-036 (Por.) DATED: July 15,2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC.=NOT A PART” on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at a point on the southerly line of said County of Alameda parcel (98433299),
distant thercon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped “26 1969,

Thence leaving said southerly line North 1°37°48” East, 1,276.14 feet to the northerly line of
said County of Alameda parcel (98433299);

Thence along said northerly line South 88°22°12” East, 1,521.70 feet to the northeast corner, of
said County of Alameda parcel (98433299);

Thence along the casterly line of said parcel, South 1°21°27” West 1,276.15 feet to the southeast
corner thereof;

Thence along the southerly line of said parcel, North 88°22°12” West 1,527.77 feet to the POINT
OF BEGINNING.

Containing 44.67 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS27), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B” attached hereto and made a part of hereof.

END OF DESCRIPTION



Description No. 36272
Page 2

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors® Act.

Russell Reid Penland, Jr.
County Surveyor
LS 5726 Reg. Expires 12/31/2013

By: % ﬂéfﬁ %ﬁféﬁ”

Robert Machado
Professional Land Surveyor
LS 7380 Reg. Expires 12/31/2013

N7/ 23
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EXHIBITB

Santa Rita Jail - Eastern Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807-1 DESC. NO. 36272
APN: 986-0005-036 (Por.) DATED: July 15,2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
08433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. = NOT A PART” on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at a point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped “26 1969”;

Thence leaving said southerly line North 1°37°48” East, 1,276.14 feet to the northerly line of
said County of Alameda parcel (98433299);

Thence along said northerly line South 88°22°12” East, 1,521.70 feet to the northeast corner, of
said County of Alameda parcel (98433299);

Thence along the casterly line of said parcel, South 1°21°27” West 1,276.15 feet to the southeast
corner thereof;

Thence along the southerly line of said parcel, North 8§°22°12” West 1,527.77 feet to the POINT
OF BEGINNING.

Containing 44.67 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS27), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B” attached hereto and made a part of hereof.

END OF DESCRIPTION




Description No. 36272
Page 2

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors® Act.

Russell Reid Penland, Jr.
County Surveyor
LS 5726 Reg. Expires 12/31/2013

By: %} ﬂéﬁ %M

Robert Machado
Professional Land Surveyor
LS 7380 Reg. Expires 12/31/2013

N7/ 23

Date




@9@6
24 1969

@S 8822'12" E 2837.80
@s 882216" E 2837.80
S8822'12°E 1316.10° T —

S SBENE 50

. COUNTY |oF ALAMEDA -~ .~ 277 7~ 7

3. SERIES|98-433299 © .~ ~ .~ 7 7 7

NE

=3 I - ’ S . p ’ i \\ Vi
[EN} _...0..... = o .\\ .\\ 4 i P
oy & S
SNl o i 4 \.... ' P4 ..\\ wir~
HE R R TRy -
= : =" 7 (4467+/- Acres) S S =
= u Desc. 36271 w \\ - Gmmn mmmww . \,\ \.‘ v WWJ
als i A A it A A G ) Y I
"25 1969" =1 \\ YA A Ay \m &
g \\.‘ \.\.. .\..\ i ) \\__ \.\... \\\_ \._\. a @

NOT05'22'E QN 704'55” £ S S S S s

199.99' 199.99 Coba LSS

N882212"W 1330.00° CPRCEL 2 i e S

_ . — _ Negww o777 S S
175853 BRODER [BLVD. ON 882212 W 2857.77 —_—
"6 1969" N 882216” W 2857.75 =
[N ]
APN 986-005-38—1 =
GUELH RN RAMON PARCEL MAP (256 M 17—20) =
SERVICES DISTRICT REVKRIER BARCE &
Series 2007130401 - " 2
=

ARNOLD ROAD

GLEASON DRIVE

PARCEL MAP (256 M 17-20)
REMAINDER PARCEL

REFERENCES
@ PM 7708 3/14/2001

@ Series 98-433299 12/09,/1999
Alomeda County Surplus Property
Authority to County of Alomeda

HACIENDA
DRIVE

=
= o
i Y O 1
sl sS|.8|-
Sl—| EE|™ o
= mnnvnu__.l
P.an WA =1 ks
= = = 3
aa| < Bmm g
— = So el 38
DIDI —Ime.nu =
x| sz
— ek

Qlx oo
<{“|%E =25
2 WMo || -
=|> ,MN 5 o
= olg| B8
=l AW = =
r.IV olt .
=1 o|o S

e 3l =
- Q
| — o D.
et

B-3



EXHIBIT C

Santa Rita Jail - Western Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807 DESC. NO. 36271
APN: 986-0005-036 (Por.) DATED: July 15, 2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. £+ NOT A PART"™ on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at a point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped *26 1969”;

Thence along said southerly line North 88°22°12” West, 1,330.00 feet to said southwest corner;

Thence along the westerly line of said County of Alameda parcel (98433299) the following two
courses:

1. - North 7°05’22” East, 199.99 feet to an angle point therein, and marked by a conerete
monument and brass disk stamped “25 1969,

2. North 1°21°27” East, 1,077.06 feet along a line established by concrete monument and brass
disk stamped “25 1969 and concrete monument and brass disk stamped “24 19697;

Thence leaving said westerly line and running alongl:thc northerly line of said County of
Alameda parcel (98433299), South 88°22°12” East 1,316.10 feet;

Thence leaving said northerly line South 1°37°48” West, 1,276.14 feet to the POINT OF
BEGINNING.

Containing 38.51 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS27), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B attached hereto and made a part of hereof.



Description No. 36271
Page 2

END OF DESCRIPTION

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors’ Act,

Russell Reid Penland, Jr.
County Surveyor
LS 5726 Reg. Expires 12/31/2013

By: %M ,WIM
Robert Machado

Professional Land Surveyor

LS 7380 Reg. Expires 12/31/2013

Z/y7/20)3

Date
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Santa Rita
Squire Sanders
Draft July 22, 2013
Recording requested by
and return to:

COUNTY OF ALAMEDA

c/o Squire Sanders (US) LLP
275 Battery Street, Suite 2600
San Francisco, California 94111

Attention: Patricia Gump, Esq.

FIRST AMENDMENT TO MASTER LEASE AGREEMENT

between

ALAMEDA COUNTY JOINT POWERS AUTHORITY,
as the lessor

and the

COUNTY OF ALAMEDA,
as the lessee

Dated as of , 2013

THIS TRANSACTION IS EXEMPT FROM FILING FEES PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 6103 AND
TRANSFER TAXES PURSUANT TO CALIFORNIA REVENUE AND TAXATION CODE SECTION 11928

SANFRANCISCO/501715.2



FIRST AMENDMENT TO MASTER LEASE AGREEMENT

THIS FIRST AMENDMENT TO MASTER LEASE AGREEMENT, dated as of

, 2013 (this “First Amendment”), is between the ALAMEDA COUNTY JOINT

POWERS AUTHORITY (the “Authority”), a joint exercise of powers authority duly organized

and existing under and by virtue of the laws of the State of California, as lessor, and the

COUNTY OF ALAMEDA (the “County”), a body corporate and politic and a political

subdivision of the State of California, as lessee, for the purpose of amending the Master Lease
Agreement, dated as of June 1, 2012 (the “Original Lease Agreement”).

WHEREAS, the Authority and the County previously executed that Master Site Lease,
dated as of June 1, 2012 (the “Original Site Lease”), pursuant to which the County leased to the
Authority the property described therein (the “Property”), and the Authority and the County
entered into the Original Lease Agreement (together with this First Amendment, the “Master
Lease”), pursuant to which the County leased from the Authority the Property and the County
agreed, among other things, to make Base Rental Payments for the use and occupancy of the
Property;

WHEREAS, the Original Site Lease and the Original Lease Agreement were executed in
connection with the authorization, issuance and delivery of the $75,915,000 Alameda County
Joint Powers Authority Lease Revenue Refunding Bonds, Series 2012;

WHEREAS, concurrently with the execution hereof, the Authority and the County are
executing the First Amendment to Master Site Lease, dated as of , 2013 (the “Site
Lease Amendment” and, together with the Original Site Lease, the “Master Site Lease”);

WHEREAS, Section 4.07 of the Master Lease provides that the Authority and the County
may amend the Original Lease Agreement to remove real property and/or improvements from
the definition of Property and to modify the legal description of the Property;

WHEREAS, the Authority and the County now wish to amend the Original Lease
Agreement to remove a portion of the real property and improvements from the definition of
Property;

WHEREAS, all acts, conditions and things required by law to exist, to have occurred and
to have been performed precedent to and in connection with the execution and entering into of
this First Amendment do exist, have occurred and have been performed in regular and due time,
form and manner as required by law, and the parties hereto are now duly authorized to execute
and enter into this First Amendment.

NOW, THEREFORE, in consideration of the above premises and of the mutual
agreements and covenants hereinafter contained and for other good and valuable consideration,
the parties hereto agree as follows:

SANFRANCISCO/501715.2



ARTICLE |

DEFINITIONS

Section 1.01 Definitions. Unless the context otherwise requires, the terms defined in
this Section shall, for all purposes of this First Amendment, have the meanings herein specified.
Capitalized undefined terms used herein shall, unless the context otherwise requires, have the
meanings ascribed thereto in the Original Lease Agreement or the Master Site Lease.

“Master Site Lease” means the Master Site Lease, dated as of June 1, 2012, as amended
by the First Amendment to Site Lease, dated as of , 2013, between the County, as
lessor, and the Authority, as lessee, including any additional amendments thereto, pursuant to
which the County leases the Property to the Authority.

Section 1.02 Exhibits. The following Exhibits are attached to, and by reference made a
part of, this First Amendment:

EXHIBIT A: Description of the Property.
EXHIBIT B: Description of Removed Property.

ARTICLE I

AMENDMENT TO LEASE

Section 2.01 Description of Property. Exhibit A to the Master Lease shall be amended
to read in full as set forth in Exhibit A hereto. The Authority hereby subleases to the County and
the County hereby subleases from the Authority the real property described on Exhibit A hereto
and the improvements thereon.

Section 2.02 Removal of Property. The Authority does hereby remise, release and
terminate all of its leasehold interest in and to the real property described in Exhibit B hereto and
the improvements thereon.

ARTICLE Il

MISCELLANEOUS

Section 3.01 Ratification of Master Lease. The parties hereto ratify and reaffirm the
provisions of the Master Lease, as amended hereby, and represent there have been no other
amendments to the Master Lease.

Section 3.02 Execution in Counterparts. This First Amendment may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

[Signature Page Follows]

SANFRANCISCO/501715.2



IN WITNESS WHEREOF, the parties have executed this First Amendment as of the

date first above written.

Attest:

By:

Acting Secretary

Attest:

By:

Assistant Clerk of the Board

SANFRANCISCO/501715.2
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ALAMEDA COUNTY JOINT POWERS
AUTHORITY, as lessor

By:

Executive Director

COUNTY OF ALAMEDA,
CALIFORNIA, as lessee

By:

President of the Board of Supervisors



STATE OF CALIFORNIA

N N N’

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)

SANFRANCISCO/501715.2



STATE OF CALIFORNIA

N N N

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)

SANFRANCISCO/501715.2



EXHIBIT A
Description of the Property

Santa Rita Jail - Western Parcel

COUNTY OF ALAMEDA DESCRIPTION
(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807 DESC. NO. 36271
APN: 986-0005-036 (Por.) DATED: July 15, 2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. £ NOT A PART” on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at a point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°2212” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped “26 1969

Thence along said southerly line North 88°2212” West, 1,330.00 feet to said southwest corner;

Thence along the westerly line of said County of Alameda parcel (98433299) the following two
COUrses;

1. North 7°05°22" East, 199.99 feet to an angle point therein, and marked by a concrete
monument and brass disk stamped “25 1969,

2. North 1°21°27” East, 1,077.06 feet along a line established by concrete monument and brass
disk stamped “25 1969 and concrete monument and brass disk stamped “24 1969”;

Thence leaving said westerly line and running alongl:the northerly line of said County of
Alameda parcel (98433299), South 88°22°12” East 1,316.10 feet;

Thence leaving said northerly line South 1°37°48” West, 1,276.14 feet to the POINT OF
BEGINNING.

Containing 38.51 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS27), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B attached hereto and made a part of hereof.
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Description No. 36271
Page 2

END OF DESCRIPTION

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors” Act.

Russell Reid Penland, Jr.
County Surveyor
.S 5726 Reg, Expires 12/31/2013

By: %M Wﬂ??é
Robert Machado
Professional Land Surveyor

LS 7380 Reg. Expires 12/31/2013

Z/y7/20)3

Date
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EXHIBITB

Description of Removed Property

Santa Rita Jail - Eastern Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807-1 DESC. NO. 36272
APN: 986-0005-036 (Por.) DATED: July 15,2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
08433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC, = NOT A PART” on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at a point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped “26 1969”;

Thence leaving said southerly line North 1°37°48” East, 1,276.14 feet to the northerly line of
said County of Alameda parcel (98433299);

Thence along said northerly line South 88°22°12” East, 1,521.70 feet to the northeast corner, of
said County of Alameda parcel (98433299);

Thence along the casterly line of said parcel, South 1°21°27” West 1,276.15 feet to the southeast
corner thereof;

Thence along the southerly line of said parcel, North 8§°22°12” West 1,527.77 feet to the POINT
OF BEGINNING.

Containing 44.67 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS27), Zone 3,
Distances are gound level, To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B” attached hereto and made a part of hereof.

END OF DESCRIPTION
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Description No. 36272
Page 2

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors® Act.

Russell Reid Penland, Jr.
County Surveyor
.S 5726 Reg. Expires 12/31/2013

vy AT TN oS

Robert Machado
Professional Land Surveyor
.S 7380 Reg. Expires 12/31/2013

/7203

Date
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property leased by the Master Lease Agreement to which
this certificate is attached and made a part thereof, which Master Lease Agreement is dated as of
June 1, 2012 and amended by the First Amendment to the Master Lease Agreement dated as of

, 2013, to the County of Alameda from the Alameda County Joint Powers Authority
is hereby accepted on behalf of said County of Alameda pursuant to authority conferred by

Resolution adopted on July 30, 2013 and said County of Alameda hereby consents to the
recordation thereof by its duly authorized officer.

COUNTY OF ALAMEDA, CALIFORNIA

By:

Name:

Title:

Dated , 2013

SANFRANCISCO/501715.2



Santa Rita
Squire Sanders
Draft July 22, 2013
Recording requested by
and return to:

COUNTY OF ALAMEDA

c/o Squire Sanders (US) LLP
275 Battery Street, Suite 2600
San Francisco, California 94111

Attention: Patricia Gump, Esq.

FIRST AMENDMENT TO MASTER SITE LEASE

between the

COUNTY OF ALAMEDA,
as lessor

and the

ALAMEDA COUNTY JOINT POWERS AUTHORITY,
as lessee

Dated as of , 2013

THIS TRANSACTION IS EXEMPT FROM FILING FEES PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 6103 AND
TRANSFER TAXES PURSUANT TO CALIFORNIA REVENUE AND TAXATION CODE SECTION 11928

SANFRANCISCO/501727.2



FIRST AMENDMENT TO MASTER SITE LEASE

THIS FIRST AMENDMENT TO MASTER SITE LEASE, dated as of

, 2013 (“First Amendment”), is between the COUNTY OF ALAMEDA, a body

corporate and politic and a political subdivision of the State of California (the “County”), as

lessor, and the ALAMEDA COUNTY JOINT POWERS AUTHORITY, a joint exercise of

powers authority duly organized and existing under and by virtue of the laws of the State of

California (the “Authority™), as lessee, for the purpose of amending the Master Site Lease, dated
as of June 1, 2012 (the “Master Site Lease”).

SECTION 1. Definitions

All capitalized terms not otherwise defined herein shall have the meanings given
such terms in the Master Lease Agreement, dated as of June 1, 2012 (the “Original Lease
Agreement”), as amended by a First Amendment to Master Lease Agreement, dated as of

, 2013 (the “First Amendment to Lease Agreement” and, together with the Original
Lease Agreement, the “Master Lease”).

SECTION 2. Amendment

Exhibit A to the Master Site Lease shall be amended to read in full as set forth in
Exhibit A hereto. Upon execution of this First Amendment, the Property leased pursuant to the
Master Site Lease, as amended by this First Amendment, shall consist of the real property
described in Exhibit A hereto, together with the improvements located thereon that are owned by
the County.

SECTION 3. Removal

The Authority does hereby remise, release and terminate and quit claim to the
County all of its leasehold interest in and to the real property described in Exhibit B hereto and
the improvements thereon.

SECTION 4. Ownership

The County represents and covenants that it is the sole owner of and holds fee
title to the Property free and clear of any encumbrances other than Permitted Encumbrances, and
has full power and authority to enter into this First Amendment and the First Amendment to
Lease Agreement.

SECTION 5. Execution in Counterparts

This First Amendment may be executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

SANFRANCISCO/501727.2 1



IN WITNESS WHEREOF, the parties have executed this First Amendment as

of the date first above written.

Attest:

By:

Assistant Clerk of the Board

Attest:

By:
Acting Secretary

SANFRANCISCO/501727.2
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COUNTY OF ALAMEDA, as lessor

By:

President of the Board of Supervisors

ALAMEDA COUNTY JOINT POWERS
AUTHORITY, as lessee

By:

Executive Director



STATE OF CALIFORNIA

N N N’

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)

SANFRANCISCO/501727.2



STATE OF CALIFORNIA

COUNTY OF ALAMEDA

N N N’

On , before me,

a Notary Public in and for the State of California, personally appeared
, who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)

SANFRANCISCO/501727.2



EXHIBIT A
Description of the Property

Santa Rita Jail - Western Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807 DESC. NO. 36271
APN: 986-0005-036 (Por.) DATED: July 15, 2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. £+ NOT A PART"™ on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at a point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped *26 1969”;

Thence along said southerly line North 88°22°12” West, 1,330.00 feet to said southwest corner;

Thence along the westerly line of said County of Alameda parcel (98433299) the following two
courses:

1. - North 7°05’22” East, 199.99 feet to an angle point therein, and marked by a conerete
monument and brass disk stamped “25 1969,

2. North 1°21°27” East, 1,077.06 feet along a line established by concrete monument and brass
disk stamped “25 1969 and concrete monument and brass disk stamped “24 19697;

Thence leaving said westerly line and running alongl:thc northerly line of said County of
Alameda parcel (98433299), South 88°22°12” East 1,316.10 feet;

Thence leaving said northerly line South 1°37°48” West, 1,276.14 feet to the POINT OF
BEGINNING.

Containing 38.51 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS27), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B attached hereto and made a part of hereof.

SANFRANCISCO/501727.2 A-1



Description No. 36271
Page 2

END OF DESCRIPTION

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors® Act.

Russell Reid Penland, Jr.
County Surveyor
LS 5726 Reg. Expires 12/31/2013

By: ;f%@ /é/ WM—
Robert Machado
Professional Land Surveyor

LS 7380 Reg. Expires 12/31/2013

Z/7/20)3

Date
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EXHIBIT B
Description of Removed Property

Santa Rita Jail - Eastern Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807-1 DESC. NO. 36272
APN: 986-0005-036 (Por.) DATED: July 15,2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. £ NOT A PART” on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at a point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22712” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped “26 19697;

Thence leaving said southerly line North 1°37°48” East, 1,276.14 feet to the northerly line of
said County of Alameda parcel (98433299);

Thence along said northerly line South 88°22712” East, 1,521.70 feet to the northeast corer, of
said County of Alameda parcel (98433299);

Thence along the easterly line of said parcel, South 1°21727” West 1,276.15 feet to the southeast
corner thereof;

Thence along the southerly line of said parcel, North 88°22°12” West 1,527.77 feet to the POINT
OF BEGINNING.

Containing 44.67 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS27), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B” attached hereto and made a part of hereof.

END OF DESCRIPTION

SANFRANCISCO/501727.2 B-1



Description No. 36272
Page 2

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors® Act.

Russell Reid Penland, Jr.
County Surveyor
.S 5726 Reg. Expires 12/31/2013

vy AT TN oS

Robert Machado
Professional Land Surveyor
.S 7380 Reg. Expires 12/31/2013

/7203

Date
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property leased by the Master Site Lease to which this
certificate is attached and made a part thereof, which Master Site Lease is dated as of June 1,
2012 and amended by the First Amendment to Site Leased dated as of , 2013, to the
Alameda County Joint Powers Authority from the County of Alameda is hereby accepted on
behalf of said Alameda County Joint Powers Authority pursuant to authority conferred by
Resolution adopted on July 30, 2013 and said Alameda County Joint Powers Authority hereby
consents to the recordation thereof by its duly authorized officer.

ALAMEDA COUNTY JOINT
POWERS AUTHORITY

By:

Name:

Title:

Dated as of , 2013

SANFRANCISCO/501727.2



Santa Rita
Squire Sanders
Draft July 22, 2013
Recording requested by
and return to:

COUNTY OF ALAMEDA

c/o Squires Sanders (US) LLP
275 Battery Street, Suite 2600
San Francisco, California 94111

Attention: Patricia Gump, Esqg.

AMENDED AND RESTATED ASSIGNMENT AGREEMENT

between

ALAMEDA COUNTY JOINT POWERS AUTHORITY,
as Assignor

and

U.S. BANK NATIONAL ASSOCIATION,
as Assignee

Dated as of , 2013

THIS TRANSACTION IS EXEMPT FROM FILING FEES PURSUANT TO CALIFORNIA GOVERNMENT CODE
SECTION 6103 AND TRANSFER TAXES PURSUANT TO CALIFORNIA REVENUE AND TAXATION CODE
SECTION 11928

SANFRANCISCO/501731.2



AMENDED AND RESTATED ASSIGNMENT AGREEMENT

THIS AMENDED AND RESTATED ASSIGNMENT AGREEMENT, dated as
of , 2013 (this “Assignment Agreement”), between the ALAMEDA COUNTY JOINT
POWERS AUTHORITY, a joint exercise of powers authority duly organized and existing under
the laws of the State of California (the “Authority”), and U.S. Bank National Association, a
national banking association organized and existing under the laws of the United States, being
qualified to accept and administer the trusts hereby created, as trustee (the “Trustee”).

WHEREAS, the County of Alameda, California (the “County”) and the Authority
previously executed that certain Master Site Lease, dated as of June 1, 2012 (the “Original Site
Lease”), as amended by the First Amendment to Site Lease, dated as of , 2013 (the
“First Amendment to Site Lease” and, together with the Original Site Lease, the “Master Site
Lease”), and recorded concurrently herewith, pursuant to which the County agrees, among other
things, to lease to the Authority the real property, buildings and improvements described
in Exhibit A hereto and made a part hereof (collectively, the “Property™);

WHEREAS, the County and the Authority have entered into a Master Lease
Agreement, dated as of June 1, 2012 (the “Original Lease Agreement”), as amended by the First
Amendment to Lease Agreement, dated as of , 2013 (the “First Amendment to Lease
Agreement” and, together with the Original Lease Agreement, the “Master Lease”), and recorded
concurrently herewith, pursuant to which the Authority agrees, among other things, to sublease
the Property to the County, in consideration for which the County has agreed to pay base rental
payments (“Base Rental Payments™”) and additional rental, all as more particularly described in
the Master Lease;

WHEREAS, the Authority and the Trustee have entered into a Master Trust
Indenture, dated as of June 1, 2012 (the “Original Indenture”), as supplemented by the First
Supplemental Indenture, dated as of June 1, 2012 (the “Supplemental Indenture” and, together
with the Original Indenture, the “Indenture”), pursuant to which the Authority issued its Lease
Revenue Refunding Bonds, Series 2012 (the “Series 2012 Bonds”); and

WHEREAS, in connection with the issuance of the Series 2012 Bonds and the
execution of the Original Site Lease and the Original Lease Agreement, the Authority and the
Trustee have entered into an Assignment Agreement, dated as of June 1, 2012 (the “Original
Assignment Agreement”), pursuant to which the Authority assigned and transferred certain of its
rights, title and interests in and to the Master Site Lease and the Master Lease to the Trustee on
the terms and conditions set forth therein;

WHEREAS, in connection with the execution of the First Amendment to Site
Lease and the First Amendment to Lease Agreement, the Authority and the Trustee are entering
into this Amended and Restated Assignment Agreement to amend and restate in its entirety the
Original Assignment Agreement;
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NOW, THEREFORE, in consideration of the foregoing and the mutual covenants
and conditions contained herein, the parties hereto agree as follows:

Section 1. Definitions. All capitalized terms used herein without definition
shall have the meanings given to such terms in the Indenture.

Section 2. Assignment. The Authority does hereby presently and
unconditionally sell, assign and transfer to the Trustee, for the benefit of the Owners, from time
to time, of the Series 2012 Bonds, all of the Authority’s rights, title and interests in and to the
Master Site Lease and the Master Lease, including without limitation the Authority’s right to
receive Base Rental Payments, as well as its rights to enforce payment of such Base Rental
Payments when due or otherwise to protect its interest and exercise all remedies in the event of a
default or termination by the County under the Master Lease, in accordance with the terms
thereof; provided, however, that the Authority retains the right to indemnification and payment
or reimbursement for any costs or expenses. The right to receive Base Rental Payments and
other rights of the Authority assigned hereunder shall be applied and the rights so assigned shall
be exercised by the Trustee as provided in the Indenture and the Master Lease. This Assignment
constitutes a collateral assignment of the Master Site Lease and the Master Lease by the
Authority to the Trustee as security for the Authority’s obligations under the Indenture.

Section 3. Acceptance of Assignment. The Trustee hereby accepts the
assignment of such of the Authority’s rights under the Master Site Lease and the Master Lease as
are assigned pursuant to the terms of this Assignment Agreement, for the purpose of securing
such Base Rental Payments and rights to the Owners, from time to time, of the Series 2012
Bonds.

Section 4. No Additional Rights or Duties. This Assignment Agreement shall
not confer any rights nor impose any duties, obligations or responsibilities upon the Trustee
beyond those expressly provided in the Master Site Lease, the Master Lease and the Indenture.
This Assignment Agreement shall not impose any duties, obligations or responsibilities upon the
Authority or the County beyond those expressly provided in the Master Site Lease, the Master
Lease and the Indenture or as otherwise set forth herein.

Section 5. Further Assurances. The Authority will make, execute and deliver
any and all such further resolutions, instruments and assurances as may be reasonably necessary
or proper to carry out the intention or to facilitate the performance of this Assignment
Agreement, and to further assure and confirm to the Trustee and the Owners, from time to time,
of the Series 2012 Bonds the rights and benefits intended to be conveyed pursuant hereto.

Section 6. Governing Law. This Assignment Agreement shall be construed
and governed in accordance with the laws of the State of California.

Section 7. Counterparts. This Assignment Agreement may be executed in
several counterparts, each of which shall be an original and all of which together shall constitute
but one and the same agreement.

SANFRANCISCO/501731.2 2



Section 8. Amendment. This Assignment Agreement may be amended by the
parties hereto in writing, but only in accordance with and as permitted by the terms of the
Indenture.
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IN WITNESS WHEREOF the parties hereto have executed this Assignment

Agreement as of the date first above written.

SANFRANCISCO/501731.2

ALAMEDA COUNTY JOINT POWERS
AUTHORITY

By:

Executive Director

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Authorized Officer
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STATE OF CALIFORNIA

N N N

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , Who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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STATE OF CALIFORNIA

N N N

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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EXHIBIT A
Description of the Property

Santa Rita Jail - Western Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807 DESC. NO. 36271
APN: 986-0005-036 (Por.) DATED: July 15, 2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. £+ NOT A PART"™ on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at a point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped *26 1969”;

Thence along said southerly line North 88°22°12” West, 1,330.00 feet to said southwest corner;

Thence along the westerly line of said County of Alameda parcel (98433299) the following two
courses:

1. - North 7°05’22” East, 199.99 feet to an angle point therein, and marked by a conerete
monument and brass disk stamped “25 1969,

2. North 1°21°27” East, 1,077.06 feet along a line established by concrete monument and brass
disk stamped “25 1969 and concrete monument and brass disk stamped “24 19697;

Thence leaving said westerly line and running alongl:thc northerly line of said County of
Alameda parcel (98433299), South 88°22°12” East 1,316.10 feet;

Thence leaving said northerly line South 1°37°48” West, 1,276.14 feet to the POINT OF
BEGINNING.

Containing 38.51 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS27), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B attached hereto and made a part of hereof.
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Deseription No. 36271
Page 2

END OF DESCRIPTION

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors' Act.

Russell Reid Penland, Jr.
County Surveyor
LS 5726 Reg. Expires 12/31/2013

vy R lborty—

Robert Machado
Professional Land Surveyor
LS 7380 Reg. Expires 12/31/2013

7/ 7/20/3

Dhat
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Squire Sanders
Draft July 22, 2013

FIRST SUPPLEMENTAL INDENTURE
between
ALAMEDA COUNTY JOINT POWERS AUTHORITY
and
U.S. BANK NATIONAL ASSOCIATION
as Trustee
Datedasof 11,2013

relating to

ALAMEDA COUNTY JOINT POWERS AUTHORITY
LEASE REVENUE BONDS
(MULTIPLE CAPITAL PROJECTS)
2013 SERIES A
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FIRST SUPPLEMENTAL INDENTURE

THIS FIRST SUPPLEMENTAL INDENTURE, made and entered into as of 1, 2013 (this
“Supplemental Indenture”), between the ALAMEDA COUNTY JOINT POWERS AUTHORITY, a joint
exercise of powers authority duly organized and existing under the laws of the State of California (the
“Authority”), and U.S. BANK NATIONAL ASSOCIATION (as successor to Deutsche Bank National
Trust Company), a national banking association organized and existing under the laws of the United
States, being qualified to accept and administer the trusts hereby created, as trustee (the “Trustee™);

WITNESSETH:

WHEREAS, the Authority and the Trustee previously executed that Indenture, dated as of
October 1, 2010 (the “Original Indenture” and, together with this First Supplemental Indenture, the
“Indenture™); and

WHEREAS, pursuant to the Original Indenture, the Authority issued its $320,000,000 Lease
Revenue Bonds (Multiple Capital Projects), 2010 Series A (Taxable) (the “Series 2010 Bonds”), of which
$ is outstanding, to finance a portion of the design, engineering, site preparation, construction,
reconstruction, renovation, retrofitting, furnishing and equipping of the Highland Hospital (the “Project”),
which is operated by the Alameda County Medical Center (doing business as Alameda Health System);
and

WHEREAS, Sections 3.01(b), 3.02(a) and 8.01(b) of the issuance of the Original Indenture
permit the issuance of Additional Bonds and permits supplemental indentures to provide for the issuance
of Additional Bonds to finance additional portions of the Project; and

WHEREAS, in connection with the execution and delivery of the Original Indenture, the
Authority and the County entered into that Site Lease, dated as of October 1, 2010 (the “Original Site
Lease”), pursuant to which the County leased to the Authority the Property, and the Authority and the
County entered into that Lease Agreement, dated as of October 1, 2010 (the “Original Lease Agreement”),
pursuant to which the County leased from the Authority the Property and the County agreed, among other
things, to make Base Rental Payments for the use and occupancy of the Property; and

WHEREAS, concurrently with the execution hereof, the Authority and the County are executing
the First Amendment to Site Lease, dated as of 1, 2013 (the “Site Lease Amendment” and,
together with the Original Site Lease, the “Site Lease”), and the First Amendment to Lease Agreement,
dated as of 1, 2013 (the “Lease Agreement Amendment” and, together with the Original Lease
Agreement, the “Lease Agreement”); and

WHEREAS, the Authority has authorized the issuance of Additional Bonds to be designated
“Alameda County Joint Powers Authority Lease Revenue Bonds (Multiple Capital Projects), 2013
Series A” (the “Series 2013 Bonds” and, together with the Series 2010 Bonds, the “Bonds”) in the
aggregate principal amount of $ to finance the costs of additional portions of the
Project, to pay costs of issuance in connection with the issuance of the Series 2013 Bonds, to fund
capitalized interest payable with respect to the Series 2013 Bonds, and to make a deposit to the Reserve
Fund in an amount necessary to make the total amount of deposits therein equal to the Reserve
Requirement; and

WHEREAS, the County has determined that the consummation of the transactions contemplated
in the Lease Agreement, the Site Lease and this Indenture will result in significant public benefits; and

487534.6/110879.00001



WHEREAS, the Series 2013 Bonds shall be issued in substantially the form attached hereto
as Exhibit A;

WHEREAS, all acts and proceedings required by law necessary to make the Series 2013 Bonds,
when executed by the Authority, authenticated and delivered by the Trustee and duly issued, the valid,
binding and legal obligations of the Authority payable in accordance with their terms, and to constitute
this Supplemental Indenture a valid and binding agreement of the parties hereto for the uses and purposes
herein set forth in accordance with its terms, have been done and taken, and the execution and delivery of
this Indenture have been in all respects duly authorized.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH, that in order to
secure the payment of the principal of, premium, if any, and interest on all Series 2013 Bonds issued and
secured under the Indenture with a pledge equal to the pledge with respect to all Bonds at any time
Outstanding under the Indenture, according to their tenor and the terms of the Indenture, and to secure the
performance and observance of all the covenants and conditions therein and herein set forth, and to
declare the terms and conditions upon and subject to which the Bonds are to be issued and received, and
in consideration of the premises and of the mutual covenants herein contained and of the purchase and
acceptance of the such Bonds by the holders thereof, and for other valuable consideration, the receipt of
which is hereby acknowledged, the Authority does hereby covenant and agree with the Trustee, for the
benefit of the respective Owners from time to time of such Bonds, as follows:

ARTICLE |
DEFINITIONS; EQUAL SECURITY

Section 1.01.  Definitions. Unless the context otherwise requires, the terms defined in this
section shall for all purposes hereof and of any certificate, opinion, request or other document herein or
therein mentioned have the meanings herein specified. Capitalized undefined terms used herein shall,
unless the context otherwise requires, have the meanings ascribed thereto in the Original Indenture, the
Lease Agreement or the Site Lease.

“Assignment Agreement” means that certain Assignment Agreement, dated as of October 1, 2010,
as amended and restated by the Amended and Restated Assignment Agreement, dated as of 1,
2013, between the Authority and the Trustee relating to the Series 2010 Bonds and the Series 2013 Bonds.

“Closing Date” means, with respect to the Series 2013 Bonds, August __, 2013, the date on which
the Series 2013 Bonds are initially issued.

“Original Indenture” means that certain Indenture, dated as of October 1, 2010, between the
Authority and the Trustee.

“Original Lease Agreement” means that certain Lease Agreement, dated as of October 1, 2010,
between the County and the Authority.

“Original Site Lease” means that certain Site Lease, dated as of October 1, 2010, between the
Authority and the County.

“Series 2013 Bonds” means the Alameda County Joint Powers Authority Lease Revenue Bonds

(Multiple Capital Projects), 2013 Series A, authorized and at any time Outstanding pursuant hereto and
issued, executed and delivered in accordance with Article Il of the Original Indenture and Article 1l of
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this Supplemental Indenture and payable from Base Rental Payments made by the County pursuant to the
Lease Agreement.

“Series 2013 Capitalized Interest Account” means the account by that name established pursuant
to Section 4.03 hereof.

“Series 2013 Capitalized Interest Draw Schedule” means the schedule of drawings upon the
Capitalized Interest Account to pay interest on a portion of the Series 2013 Bonds set forth in Exhibit D
attached hereto.

“Series 2013 Continuing Disclosure Certificate” means that certain Continuing Disclosure
Certificate dated as of 1, 2013 executed and delivered by the County in connection with the
issuance of the Series 2013 Bonds, as originally executed and as it may be amended from time to time in
accordance with the terms thereof.

“Series 2013 Costs of Issuance Fund” means the fund by that name established pursuant to
Section 3.01 hereof.

“Series 2013 Project Fund” means the fund by that name established pursuant to Section 3.01
hereof.

“Series 2013 Rebate Fund” means the subaccount by that name established within the Rebate
Fund pursuant to Section 3.01 hereof.

“Series 2013 Tax Certificate” means the Tax Compliance Certificate executed by the County and
the Authority at the time of the issuance and delivery of the Series 2013 Bonds, as the same may be
amended or supplemented in accordance with its terms.

“Supplemental Indenture” means this First Supplemental Indenture, dated as of 1, 2013,
between the Authority and the Trustee.

Section 1.02.  Equal Security. In consideration of the acceptance of the Series 2013 Bonds by
the Owners thereof, the Indenture, as supplemented by this Supplemental Indenture, shall be deemed to be
and shall constitute a contract between the Authority and the Trustee for the benefit of the Owners from
time to time of all Series 2013 Bonds authorized, issued, executed and delivered hereunder and then
Outstanding to secure the full and final payment of the interest on and principal of and redemption
premiums, if any, with respect to all Series 2013 Bonds which may from time to time be authorized,
issued, executed and delivered hereunder, subject to the agreements, conditions, covenants and provisions
contained herein and the Indenture; and all agreements and covenants set forth herein, as provided in the
Indenture, to be performed by or on behalf of the Authority shall be for the equal and proportionate
benefit, protection and security of all Owners of the Bonds as provided in the Indenture without
distinction, preference or priority as to security or otherwise of any Bonds over any other Bonds by reason
of the number or date thereof or the time of authorization, sale, issuance, execution or delivery thereof or
for any cause whatsoever, except as expressly provided herein or therein.

ARTICLE I

ISSUANCE OF SERIES 2013 BONDS;
REGISTRATION AND TRANSFER OF BONDS

Section 2.01.  Authorization and Purpose of Series 2013 Bonds.
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€)] A Series of Bonds is hereby created and designated as “Alameda County Joint
Powers Authority Lease Revenue Bonds (Multiple Capital Projects), 2013 Series A” and is authorized to
be issued hereunder and the Indenture. The aggregate principal amount of the Series 2013 Bonds which
may be issued and Outstanding under this Supplemental Indenture shall not exceed $

(b) The Authority has reviewed all proceedings heretofore taken relative to the
authorization of the Series 2013 Bonds and has found, as a result of such review, and hereby finds and
determines that all acts, conditions and things required by law to exist, to have happened and to have been
performed precedent to and in the issuance of the Series 2013 Bonds do exist, have happened and have
been performed in due time, form and manner as required by law, and that the Authority is now duly
authorized, pursuant to each and every requirement of the Act, to issue the Series 2013 Bonds in the form
and manner provided herein for the purpose of providing funds to finance costs of the Project, to pay
costs of issuance in connection with the issuance of the Series 2013 Bonds, to fund capitalized interest
payable with respect to the Series 2013 Bonds, and to make a deposit to the Reserve Fund in an amount
necessary to make the total deposits therein equal to the Reserve Requirement, and that the Series 2013
Bonds shall be entitled to the benefit, protection and security of the provisions hereof and the Indenture.
The procedure for issuance of the Series 2013 Bonds is set forth in Section 3.02 of the Original Indenture.

(©) The validity of the issuance of the Series 2013 Bonds shall not be dependent on
or affected in any way by the proceedings taken by the Authority for the financing of the Project or by
any contracts made by the Authority or its agents in connection therewith, and shall not be dependent
upon the completion of the Project or upon the performance by any person, firm or corporation of his, her
or its obligation with respect thereto. The recital contained in the Series 2013 Bonds that the same are
issued pursuant to the Act and pursuant hereto shall, to the extent permitted by law, be conclusive
evidence of their validity and of the regularity of their issuance, and all Series 2013 Bonds shall, to the
extent permitted by law, be incontestable from and after their issuance. The Series 2013 Bonds shall be
deemed to be issued, within the meaning hereof, whenever the definitive Series 2013 Bonds (or any
temporary Series 2013 Bonds exchangeable therefor) shall have been delivered to the purchaser thereof
and the proceeds of sale thereof received

Section 2.02. Terms of the Series 2013 Bonds. (a) The Series 2013 Bonds shall be dated the
Closing Date and shall be issued in book-entry form in Authorized Denominations (not exceeding the
principal amount of each Series of the Series 2013 Bonds maturing at any one time), and shall mature on
the dates and in the principal amounts and shall bear interest at the rates as set forth in the following
schedule:
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Maturity Date
(December 1) Principal Amount Interest Rate

$_ %

(b) The principal of the Series 2013 Bonds shall be payable in lawful money of the
United States of America at the corporate trust office of the Trustee upon presentation and surrender of
such Series 2013 Bonds.

(c) The Series 2013 Bonds shall bear interest at the rates set forth above, payable on
the Interest Payment Dates in each year, commencing on December 1, [2013]. Each Series 2013 Bond
shall bear interest from the Interest Payment Date next preceding the date of authentication thereof, unless
such date of authentication is during the period commencing after a Record Date through and including
the next succeeding Interest Payment Date, in which event it shall bear interest from such Interest
Payment Date, or unless such date of authentication is on or before the first Record Date, in which event
it shall bear interest from the Closing Date; provided, that if on the date of authentication of any Series
2013 Bond, interest is then in default on any Outstanding Bonds, such Series 2013 Bond shall bear
interest from the Interest Payment Date to which interest has previously been paid or made available for
payment on the Outstanding Bonds.

(d) Payment of interest on the Series 2013 Bonds due on or before the maturity or
prior redemption thereof shall be made to the person in whose name such Series 2013 Bond is registered,
as of the Record Date preceding the applicable Interest Payment Date, on the registration books kept by
the Trustee, such interest to be paid by check mailed by first class mail on such Interest Payment Date to
such Owner at his or her address as it appears on such books as of the Record Date; provided, however,
that upon the written request of an Owner of $1,000,000 or more in aggregate principal amount of Series
2013 Bonds received by the Trustee prior to the applicable Record Date, interest shall be paid by wire
transfer in immediately available funds. Any such written request shall remain in effect until rescinded in
writing by the Owner.

(e) Interest on the Series 2013 Bonds shall be payable in lawful money of the United
States of America and shall be calculated on the basis of a 360-day year consisting of twelve 30-day
months.

0] The Series 2013 Bonds shall be initially registered in the name of “Cede & Co.,”
as Nominee of DTC (as defined in the Original Indenture) shall be in book-entry form, and shall be
evidenced by one bond for each maturity bearing a specified interest rate (each, a “maturity”) of the
Series 2013 Bonds in the principal amount of the respective maturities of the Series 2013 Bonds.
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Section 2.03. Redemption of Series 2013 Bonds. Except as provided in Section 2.03(a),
Section 2.03(b) and Section 2.03(c) herein and Section 2.03(d) of the Original Indenture, the Series 2013
Bonds shall not be subject to redemption prior to their respective stated maturities:

@ Optional Redemption. The Series 2013 Bonds shall be subject to redemption
prior to their respective stated maturities, at the option of the Authority, from any source of available
funds, in whole or in part (and if in part, in such order of maturity as the Authority shall specify) on any
date on or after : , at a redemption price equal to 100% of the principal amount of
Series 2013 Bonds called for redemption plus accrued interest to the date fixed for redemption.

(b) Mandatory Redemption from Sinking Fund Installments.

Q) The Series 2013 Bonds shall be subject to mandatory redemption prior to
their respective stated maturities, in part, by lot, from Sinking Fund Installments on each
December 1 a Sinking Fund Installment is due as specified in this Section 2.03(b), in the principal
amount equal to the Sinking Fund Installment due on such date and at a redemption price equal to
100% of the principal amount thereof, plus accrued but unpaid interest to the redemption date,
without premium.

(i) The Sinking Fund Installments for the Series 2013 Bonds shall be due in
the amounts and on the dates as follows:

Sinking Fund
Installment Dates Sinking Fund
(December 1) Installments

$

*Final Maturity

On or before the date such Sinking Fund Installments are due, the Trustee shall deposit such
amounts to the Principal Account and amounts so transferred shall be applied as provided in Section 5.03
of the Original Indenture and this Section 2.03(b).

If (a) the Authority purchases any Series 2013 Bonds and surrenders such Series 2013 Bonds to
the Trustee for cancellation or (b) the Authority optionally redeems any Series 2013 Bonds pursuant to
Section 2.03(a), then the Authority shall designate the Sinking Fund Installments, in an aggregate amount
equal to the principal amount of Series 2013 Bonds so purchased or optionally redeemed, that are to be
reduced as allocated to such redemption, and such Sinking Fund Installments shall be reduced
accordingly.

487534.6/110879.00001 -6-



(©) Selection of Series 2013 Bonds for Redemption.

() The Authority shall designate which maturities of Series 2013 Bonds are
to be called for redemption pursuant to Section 2.03(a).

(i) Whenever provision is made in this Supplemental Indenture for the
redemption of less than all of the Series 2013 Bonds or any given portion thereof, the Trustee
shall select the Series 2013 Bonds to be redeemed, from all Series 2013 Bonds subject to
redemption or such given portion thereof not previously called for redemption, by lot, on any date
specified by the Authority at least five days prior to the giving of notice pursuant to Section
2.05(a) of the Original Indenture (or, if no such date is specified by the Authority, on any date
selected by the Trustee), in any manner which the Trustee in its sole discretion shall deem
appropriate and fair.

Section 2.04. Form of Series 2013 Bonds. The form of the Series 2013 Bonds, and the
authentication and registration endorsement and assignment to appear thereon, shall be substantially in the
forms set forth on Exhibit A hereto.

ARTICLE Il

ESTABLISHMENT OF CERTAIN FUNDS;
DEPOSIT AND APPLICATION OF PROCEEDS

Section 3.01.  Establishment of Certain Funds. (a) The Trustee shall establish the following
special trust funds, which the Trustee agrees to maintain and keep separate and apart from all other funds
and moneys held by the Trustee under the Indenture so long as the Series 2013 Bonds are Outstanding:
the “Alameda County Joint Powers Authority (Multiple Capital Projects), Series 2013 Costs of Issuance
Fund” (the “Series 2013 Costs of Issuance Fund”), the “Alameda County Joint Powers Authority
(Multiple Capital Projects), Series 2013 Project Fund” (the “Series 2013 Project Fund”), and the
“Alameda County Joint Powers Authority (Multiple Capital Projects), Series 2013 Rebate Fund (the
“Series 2013 Rebate Fund”).

(b) So long as any of the Series 2013 Bonds, or any interest thereon, remain unpaid,
the moneys in the foregoing funds shall be used for no purpose other than those required or permitted by
this Supplemental Indenture.

(c) The “Alameda County Joint Powers Authority (Multiple Capital Projects), Series
2010 Bond Fund” created pursuant to Section 4.01 of the Original Indenture is hereby redesignated as the
“Bond Fund,” shall apply to the Bonds, and shall continue to be defined as the “Bond Fund.”

Section 3.02.  Issuance of Series 2013 Bonds. At any time after the execution of this
Supplemental Indenture, the Authority may execute and the Trustee shall authenticate and, upon Written
Request of the Authority, deliver the Series 2013 Bonds in the aggregate principal amount of
$
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Section 3.03.  Application of Proceeds of Series 2013 Bonds.

The proceeds received from the sale of the Series 2013 Bonds (less an Underwriters’ discount of
$ ) shall be deposited in trust with the Trustee, who shall set aside the following amounts:

@ the Trustee shall deposit the amount of $ in the Series 2013
Capitalized Interest Account, which the Trustee shall established within the Bond Fund;

2 the Trustee shall deposit the amount of $ in the Series 2013
Costs of Issuance Fund;

3 the Trustee shall deposit the amount of $ in the Series 2013
Project Fund; and

4) the Trustee shall deposit the amount of $ in the Reserve
Account established within the Bond Fund to cause the value of the Reserve Fund to be at least
equal to the Reserve Requirement after giving effect to the issuance of the Series 2013 Bonds.

The Trustee may establish a temporary fund or account in its records to facilitate and record the
above deposits and transfers of monies.

Section 3.04.  Series 2013 Costs of Issuance Fund. The moneys in the Series 2013 Costs of
Issuance Fund shall be used and withdrawn by the Trustee to pay the Costs of Issuance of the Series 2013
Bonds upon Requisition of the County substantially in the form attached hereto as Exhibit C stating the
person to whom payment is to be made, the amount to be paid, the purpose for which the obligation was
incurred and that such payment is a proper charge against the Series 2013 Costs of Issuance Fund (and the
applicable account or subaccount therein). Each such Requisition of the County shall be sufficient
evidence to the Trustee of the facts stated therein and the Trustee shall have no duty to confirm the
accuracy of such facts. No later than the date 180 days following the Closing Date, or upon the earlier
Written Request of the County, amounts, if any, remaining in the Series 2013 Costs of Issuance Fund
(and the applicable account or subaccount therein) shall be transferred to the Series 2013 Project Fund.

Section 3.05.  Series 2013 Project Fund.

@) The moneys in the Series 2013 Project Fund shall be disbursed by the Trustee to
pay the costs of the Project. Such disbursements shall be made from time to time upon receipt of a
Written Request of the County on behalf of the Authority substantially in the form attached hereto as
Exhibit B, executed by an Authorized Representative of the County, which specifies in reasonable detail
the nature of the obligations and is accompanied by a bill or statement of account for each obligation and
which states, for each disbursement, (i) the requisition number, (ii) the name and address of the person,
firm or authority to whom payment is due, (iii) the amount to be disbursed and (iv) that each obligation
has been properly incurred, and is a proper charge against the Series 2013 Project Fund and has not been
the basis of any previous disbursement.

(b) Amounts on deposit in the Series 2013 Project Fund, pursuant to a Written
Request of the County, may be transferred to the applicable subaccount within the Reserve Fund to satisfy
the Reserve Requirement; provided, however, that such transferred amounts together with amounts on
deposit in the Reserve Fund shall not exceed the Reserve Requirement.

) If, after the completion of the Project, there shall remain any balance of money in
the Series 2013 Project Fund, all money so remaining shall be deposited first to the applicable subaccount
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within the Reserve Account to the extent necessary to make the amount on deposit therein equal to the
Reserve Requirement, and thereafter to the Interest Account.

Section 3.06.  Series 2013 Rebate Fund. The Trustee shall maintain the Series 2013 Rebate
Fund as an account within the Rebate Fund. Amounts shall be deposited into and remitted from the
Series 2013 Rebate Fund as set forth in Section 4.06 of the Original Indenture and the Series 2013 Tax
Certificate.

ARTICLE IV
ACCOUNTS WITHIN THE BOND FUND

Section 4.01.  Interest Account. On or before each Interest Payment Date, the Trustee shall first
transfer from the Series 2013 Capitalized Interest Account and deposit in the Interest Account an amount
equal to the amount shown on the Capitalized Interest Draw Schedule. Then, the Trustee shall follow the
provisions set forth in Section 5.03(b)(i) of the Original Indenture.

Section 4.02.  Principal Account. (a) On or before December 1 of each year, beginning on
December 1, the Trustee shall set aside from the Bond Fund and deposit in the Principal Account an
amount of money equal to the aggregate principal amount of all Outstanding Series 2013 Bonds, maturing
on such December 1, plus the aggregate amount of all Sinking Fund Installments required to be made
with respect to the Series 2013 Term Bonds on such December 1. No deposit need be made in the
Principal Account if the amount contained therein is at least equal to the aggregate amount of the
principal of all Outstanding Series 2013 Bonds maturing by their terms on such December 1, plus the
aggregate amount of all Sinking Fund Installments required to be made on such December 1 for all
Outstanding Series 2013 Term Bonds.

(b) The Trustee shall establish and maintain within the Principal Account a separate
subaccount for the Term Bonds of Series 2013 Bonds and maturity, designated as the “__ Bonds
Sinking Account” (the “Sinking Account™), inserting therein the Series and maturity and, for maturities
with more than one interest rate, for each such interest rate (if more than one such subaccount is
established for such Series) designation of such Bonds. With respect to each Sinking Account, on each
mandatory sinking account payment date established for such Sinking Account, the Trustee shall apply
the mandatory Sinking Fund Installment required on that date to the redemption (or payment at maturity,
as the case may be) of Series 2013 Term Bonds and maturity for which such Sinking Account was
established, upon the notice and in the manner provided herein; provided that, at any time prior to giving
such notice of such redemption, the Trustee may apply moneys in such Sinking Account at the Written
Direction of the Authority to the purchase of Series 2013 Term Bonds and maturity at public or private
sale, as and when and at such prices (including brokerage and other charges, but excluding accrued
interest, which is payable from the Interest Account) as shall be determined by the Authority, except that
the purchase price (excluding accrued interest) shall not exceed the redemption price that would be
payable for such Series 2013 Term Bonds upon redemption by application of such mandatory Sinking
Fund Installment. All Bonds so purchased shall be cancelled by the Trustee. If, during the twelve-month
period immediately preceding said mandatory sinking account payment date, the Trustee has purchased
Series 2013 Term Bonds of such maturity with moneys in such Sinking Account, such Bonds so
purchased shall be applied, to the extent of the full principal amount thereof, to reduce said mandatory
sinking account payment.

(©) All money in each Principal Account shall be used and withdrawn by the Trustee
solely for the purpose of paying the principal of the Bonds as they shall become due and payable, except
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that any money in any Sinking Account shall be used and withdrawn by the Trustee only to purchase or to
redeem or to pay Term Bonds for which such sinking account was created.

Section 4.03.  Series 2013 Capitalized Interest Account. Moneys in the Series 2013 Capitalized
Interest Account shall be used only to pay interest on the Series 2013 Bonds in accordance with the
Capitalized Interest Draw Schedule set forth in Exhibit D attached hereto. If the Authority delivers to the
Trustee a Certificate specifying a reduction of amounts in the Capitalized Interest Draw Schedule, then
this Supplemental Indenture is deemed to be amended to reflect the reduced Capitalized Interest Draw
Schedule. Any amounts in excess of amounts necessary to pay the Capitalized Interest Draw Schedule as
so amended shall be transferred to one or more accounts in the Series 2013 Project Fund as specified by
the County or Authority.

All interest income received by the Trustee on investment of moneys in the Series 2013
Capitalized Interest Account shall remain in such account.

ARTICLE V
MISCELLANEOUS

Section 5.01.  Funds, Accounts and Subaccounts. Any fund, account or subaccount required
herein to be established and maintained by the Trustee may be established and maintained in the
accounting records of the Trustee either as an account, subaccount or a fund, and may, for the purposes of
such accounting records, any audits thereof and any reports or statements with respect thereto, be treated
either as an account, subaccount or a fund; but all such records with respect to all such accounts,
subaccounts and funds shall at all times be maintained in accordance with sound corporate trust industry
practice and with due regard for the protection of the security of the Bonds and the rights of the Owners.

Section 5.02.  Article and Section Headings and References. The headings or titles of the
several articles and sections hereof and the table of contents appended hereto shall be solely for
convenience of reference and shall not affect the meaning, construction or effect hereof. All references
herein to “Articles,” “Sections” and other subdivisions or clauses are to the corresponding articles,
sections, subdivisions or clauses hereof; and the words “hereby,” *“herein,” “hereof,” *hereto,”
“herewith,” “hereunder” and other words of similar import refer to this Indenture as a whole and not to
any particular article, section, subdivision or clause hereof.

Section 5.03.  Partial Invalidity. If any one or more of the agreements or covenants or portions
thereof required hereby to be performed by or on the part of the Authority, the County or the Trustee shall
be contrary to law, then such agreement or agreements, such covenant or covenants or such portions
thereof shall be null and void and shall be deemed separable from the remaining agreements and
covenants or portions thereof and shall in no way affect the validity hereof or of the Bonds or any Parity
Obligations, and the Owners shall retain all the benefit, protection and security afforded to them
hereunder or any applicable provisions of law. The Authority, the County and the Trustee hereby declare
that they would have executed and delivered this Supplemental Indenture and each and every other
article, section, paragraph, subdivision, sentence, clause and phrase hereof and would have authorized the
issuance of the Series 2013 Bonds pursuant hereto irrespective of the fact that any one or more articles,
sections, paragraphs, subdivisions, sentences, clauses or phrases hereof or the application thereof to any
person or circumstance may be held to be unconstitutional, unenforceable or invalid.

Section 5.04.  Continuing Disclosure. Pursuant to Section 3.01 of the First Amendment to
Lease Agreement, the County has undertaken all responsibility for compliance with continuing disclosure
requirements related to the Series 2013 Bonds, and the Authority shall have no liability to the Owners or
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any other person with respect to Rule 15¢2-12 of the Securities and Exchange Commission. The Trustee
hereby covenants and agrees that it will comply with and carry out all of its obligations under the
provisions of Section 3.01 of the First Amendment to Lease Agreement. Notwithstanding any other
provision of this Supplemental Indenture, failure of the County or the Trustee to comply with the
Continuing Disclosure Certificate shall not be considered an Event of Default; however, the Trustee, upon
payment of its fees and expenses, including counsel fees, and receipt of indemnity satisfactory to it, at the
request of any Participating Underwriter (as defined in the Series 2013 Continuing Disclosure Certificate)
or the Owners of at least 25% aggregate principal amount of Outstanding Series 2013 Bonds, shall, or any
Owner or Beneficial Owner of Series 2013 Bonds may, take such actions as may be necessary and
appropriate, including seeking mandate or specific performance by court order, to cause the County to
comply with its obligations under Section 3.01 of the First Amendment to Lease Agreement, or to cause
the Trustee to comply with its obligations under this Section 5.04.

Section 5.05.  Statement Regarding Additional Bonds. The Series 2013 Bonds constitute
Additional Bonds pursuant to Section 3.01 of the Original Indenture. This Supplemental Indenture
provides for the terms of such Series 2013 Bonds and, except as set forth herein, shall in no way
supersede, amend or modify any of the terms of the Original Indenture or the Series 2010 Bonds issued
thereunder.

Section 5.06. Execution in Several Counterparts. This Supplemental Indenture may be
executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to
be an original; and all such counterparts, or as many of them as the Authority and the Trustee shall
preserve undestroyed, shall together constitute but one and the same instrument.

[Remainder of this page left blank]
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IN WITNESS WHEREOF, ALAMEDA COUNTY JOINT POWERS AUTHORITY has caused
this Indenture to be signed in its name by its duly authorized officers, and U.S. BANK NATIONAL
ASSOCIATION, in token of its acceptance of the trusts created hereunder, has caused this Indenture to be
signed in its corporate name by its duly authorized officer, all as of the day and year first above written.

ALAMEDA COUNTY JOINT POWERS
AUTHORITY

By

Executive Director

ATTEST:

By

Acting Secretary

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By

Authorized Officer
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EXHIBIT A
FORM OF 2013 SERIES A BOND

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AS
DEFINED IN THE INDENTURE) TO THE TRUSTEE FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY BOND EXECUTED AND DELIVERED IS REGISTERED
IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO.
OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

No. $

ALAMEDA COUNTY JOINT POWERS AUTHORITY
LEASE REVENUE BONDS
(MULTIPLE CAPITAL PROJECTS)
SERIES 2013 A

NEITHER THIS BOND NOR THE PAYMENT OF THE PRINCIPAL
OR ANY PART THEREOF NOR ANY INTEREST THEREON
CONSTITUTES A DEBT, LIABILITY OR OBLIGATION OF THE
COUNTY OF ALAMEDA OR STATE OF CALIFORNIA AND
NEITHER THE FAITH AND CREDIT OF THE COUNTY OF
ALAMEDA NOR THE STATE OF CALIFORNIA ARE PLEDGED TO
THE PAYMENT OF THE INTEREST ON OR PRINCIPAL OF THIS
BOND.

Interest Rate Maturity Date Dated Date CUsSIP
%

REGISTERED OWNER: CEDE & CO

PRINCIPAL SUM: DOLLARS

The Alameda County Joint Powers Authority, a joint exercise of powers authority duly organized
and existing under the laws of the State of California, particularly Article 1 of Chapter 5 of Division 7 of
Title 1 of the Government Code of the State of California (the “Authority”), for value received, hereby
promises to pay (but only out of the Revenues hereinafter referred to) to the registered owner specified
above or registered assigns on the maturity date specified above (subject to any right of prior redemption
provided for) the principal sum specified above, together with interest thereon from the interest payment
date next preceding the date of authentication hereof (unless such date of authentication is during the
period commencing after the 15th day of the month immediately preceding an interest payment date,
whether or not said day is a business day (the “Record Date”) through and including the next succeeding
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interest payment date, in which event this Bond shall bear interest from such interest payment date, or
unless such date of authentication is on or before the first Record Date, in which event it shall bear
interest from the Dated Date specified above); provided, however, that if on the date of authentication of
this Bond, interest is then in default on any outstanding Bond, this Bond shall bear interest from the
interest payment date to which interest has previously been paid or made available for payment.

The principal of this Bond shall be payable in lawful money of the United States of America at
the corporate trust office of the Trustee in San Francisco, California upon presentation and surrender of
this Bond or such other place as designated by the Trustee.

Payment of interest on this Bond due on or before the maturity or prior redemption thereof shall
be made to the person in whose name such Bond is registered, as of the Record Date preceding the
applicable interest payment date, on the registration books kept by the Trustee at its corporate trust office,
such interest to be paid by check mailed by first class mail on such interest payment date to the registered
owner at his address as it appears on such books as of the Record Date; provided that upon the written
request of a registered owner of $1,000,000 or more in aggregate principal amount of the Bonds received
by the Trustee prior to the applicable Record Date, interest shall be paid by wire transfer in immediately
available funds. Interest on this Bond shall be payable in lawful money of the United States of America
and shall be calculated on the basis of a 360-day year consisting of twelve 30-day months.

This Bond is one of a duly authorized issue of bonds of the Authority designated as its “Alameda
County Joint Powers Authority Lease Revenue Bonds (Multiple Capital Projects), Series 2013A” (the
“Bonds”) in the aggregate principal amount of $ , all of like tenor and date (except for such
variations, if any, as may be required to designate varying numbers, maturities and interest rates), and is
issued under and pursuant to the provisions of an Indenture, dated as of October 1, 2010, as supplemented
by a First Supplemental Indenture, dated as of 1, 2013 (as so supplemented, the “Indenture”),
between the Authority and U.S. Bank National Association, as trustee (the “Trustee”) and as successor to
Deutsche Bank National Trust Company, (copies of which are on file at the office of the Secretary of the
Authority and at the corporate trust office of the Trustee).

The Bonds are limited obligations of the Authority and are payable, as to interest thereon and
principal thereof, solely from the revenues derived from Base Rental Payments paid by the County of
Alameda, California (the “County”) for the use and occupancy of the Property (as defined in the
Indenture) as long as the County has such use and occupancy of the Property, and amounts on deposit in
the funds, accounts and subaccounts established under the Indenture (other than amounts on deposit in the
Rebate Fund), all as set forth in the Indenture (“Revenues”). All the Bonds are equally and ratably
secured in accordance with the terms and conditions of the Indenture by a pledge of the Revenues, which
Revenues shall be held in trust for the security and payment of the interest on, principal of and
redemption premiums, if any, with respect to the Bonds as provided in the Indenture.

The Bonds are special, limited obligations of the Authority and do not constitute a debt, liability
or obligation of the County or of the State of California (the “State™) or any political subdivision thereof
and neither the faith and credit of the County nor the State are pledged to the payment of the principal of
or interest on the Bonds.

Additional lease revenue bonds and parity obligations payable from the Revenues may be issued
which will rank equally as to security with the Bonds, but only subject to the conditions and upon
compliance with the procedures set forth in the Indenture. Reference is hereby made to the Indenture and
any and all amendments thereof and supplements thereto for a description of the terms under which the
Bonds are issued, the provisions with regard to the nature and extent of the Revenues, and the rights of
the registered owners of the Bonds. All of the terms of the Indenture are hereby incorporated herein and
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constitute a contract between the Authority and the registered owner of this Bond, to all the provisions of
which the registered owner of this Bond, by acceptance hereof, agrees and consents. Each registered
owner hereof shall have recourse to all of the provisions of the Indenture and shall be bound by all of the
terms and conditions thereof.

The Authority has agreed and covenanted that, for the payment of the interest on, the principal of
and redemption premium, if any, with respect to this Bond and all other Bonds of this issue authorized by
the Indenture when due, there has been created and will be maintained by the Trustee a special fund into
which all Revenues (other than deposits to the Rebate Fund created by the Indenture) shall be deposited,
and the Authority has allocated such Revenues solely to the payment of the interest on and principal of
and redemption premiums, if any, on the Bonds, and the Authority will pay promptly when due the
interest on and the principal of and redemption premium, if any, on this Bond and all other Bonds of this
issue authorized by the Indenture out of said special fund, all in accordance with the terms and provisions
set forth in the Indenture.

Except as provided in the following four paragraphs, the Bonds are not subject to redemption
prior to their respective stated maturities:

@) Optional Redemption. The Series 2013 Bonds shall be subject to redemption
prior to their respective stated maturities, at the option of the Authority, from any source of available
funds, in whole or in part (and if in part, in such order of maturity as the Authority shall specify) on any
date on or after : , at a redemption price equal to 100% of the principal amount of
Series 2013 Bonds called for redemption plus accrued interest to the date fixed for redemption.

(b) Mandatory Redemption from Sinking Fund Installments.

Q) The Series 2013 Bonds shall be subject to mandatory redemption prior to
their respective stated maturities, in part, by lot, from Sinking Fund Installments on each
December 1 a Sinking Fund Installment is due in the principal amount equal to the Sinking Fund
Installment due on such date and at a redemption price equal to 100% of the principal amount
thereof, plus accrued but unpaid interest to the redemption date, without premium.

(i) The Sinking Fund Installments for the Series 2013 Bonds shall be due in
the amounts and on the dates as follows:

487534.6/110879.00001 A-3



Sinking Fund
Installment Dates Sinking Fund
(December 1) Installments

$

*Final Maturity

On or before the date such Sinking Fund Installments are due, the Trustee shall deposit such
amounts to the Principal Account and amounts so transferred shall be applied as provided in the
Indenture.

If (a) the Authority purchases any Series 2013 Bonds and surrenders such Series 2013 Bonds to
the Trustee for cancellation or (b) the Authority optionally redeems any Series 2013 Bonds then the
Authority shall designate the Sinking Fund Installments, in an aggregate amount equal to the principal
amount of Series 2013 Bonds so purchased or optionally redeemed, that are to be reduced as allocated to
such redemption, and such Sinking Fund Installments shall be reduced accordingly.

(c) Selection of Series 2013 Bonds for Redemption.

Q) The Authority shall designate which maturities of Series 2013 Bonds are
to be called for redemption pursuant to (a) above.

(i) Whenever provision is made for the redemption of less than all of the
Series 2013 Bonds or any given portion thereof, the Trustee shall select the Series 2013 Bonds to
be redeemed, from all Series 2013 Bonds subject to redemption or such given portion thereof not
previously called for redemption, by lot, on any date specified by the Authority at least five days
prior to the giving of notice (or, if no such date is specified by the Authority, on any date selected
by the Trustee), in any manner which the Trustee in its sole discretion shall deem appropriate and
fair.

() Redemption from Net Proceeds.

Q) The Series 2013 Bonds are subject to redemption prior to their respective
maturity dates, in Authorized Denominations, upon notice as hereinafter provided, on any date, in
whole or in part, from Net Proceeds, at the principal amount thereof together with accrued
interest to the date of redemption, without premium. The redemption date shall be a date,
selected by the County on behalf of the Authority, no later than 75 days after receipt of the
Written Request of the County delivered to the Trustee. Notwithstanding the foregoing, the Net
Proceeds may be invested in a yield restricted account pursuant to the Series 2013 Tax Certificate
and applied to the pro rata payment of principal of the Series 2013 Bonds, or such other selection
of Bonds approved in an Opinion of Bond Counsel.
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(i) If less than all Outstanding Series 2013 Bonds are to be redeemed at any
time pursuant to the provision of paragraph (i) above, the Trustee shall use the net insurance
proceeds or condemnation awards attributable to the portion of the Property destroyed, damaged,
stolen or taken, to redeem, by lot among those maturities of Series 2013 Bonds determined by the
County. Subject to the foregoing, if less than all Outstanding Series 2013 Bonds maturing by
their terms on any one date are to be so redeemed at any one time, the Trustee shall select the
Series 2013 Bonds of such maturity date to be redeemed in any manner that it deems appropriate.

As provided in the Indenture, notice of redemption of this Bond shall be given by first class mail
not less than 30 days nor more than 60 days before the redemption date to the registered owner hereof. If
notice of redemption has been duly given and moneys for the payment of the redemption price is held by
the Trustee, then on the redemption date designated in such notice, this Bond shall become due and
payable, and from and after the date so designated, interest on this Bond shall cease to accrue and the
registered owner of this Bond shall have no rights with respect hereto except to receive payment of the
redemption price hereof.

This Bond is transferable only in the books required to be kept for that purpose at the corporate
trust office of the Trustee by the registered owner hereof in person or by his duly authorized attorney
upon payment of the charges provided in the Indenture and upon surrender of this Bond together with a
written instrument of transfer duly executed by the registered owner or his duly authorized attorney, and
thereupon a new fully registered Bond or Bonds in the same aggregate principal amount will be issued to
the transferee in exchange therefor. The Trustee shall not be required to register the transfer of or
exchange any Bond (1) during the period commencing on the day which is five business days before the
date on which Bonds are to be selected for redemption and ending on such date of selection, or (2) which
has been selected for redemption in whole or in part.

The Authority and the Trustee may deem and treat the registered owner hereof as the absolute
owner hereof for the purpose of receiving payment of the interest hereon and principal hereof and for all
other purposes, whether or not this Bond shall be overdue, and neither the Authority nor the Trustee shall
be affected by any notice or knowledge to the contrary; and payment of the interest on and principal of
this Bond shall be made only to such registered owner, which payments shall be valid and effectual to
satisfy and discharge liability on this Bond to the extent of the sum or sums so paid.

The rights and obligations of the Authority and of the registered owners of the Bonds may be
amended at any time in the manner, to the extent and upon the terms provided in the Indenture.

If the Authority shall pay or cause to be paid or there shall otherwise be paid to the registered
owners of all outstanding Bonds the interest thereon, the principal thereof and the redemption premiums,
if any, thereon at the times and in the manner stipulated herein and in the Indenture, then the registered
owners of such Bonds shall cease to be entitled to the pledge of the Revenues as provided in the Indenture,
and all agreements, covenants and other obligations of the Authority to the registered owners of such
Bonds under the Indenture shall thereupon cease, terminate and become void and be discharged and
satisfied.

This Bond shall not be entitled to any benefit, protection or security under the Indenture or
become valid or obligatory for any purpose until the certificate of authentication and registration hereon
endorsed shall have been manually executed and dated by the Trustee.

It is hereby certified that all acts and proceedings required by law necessary to make this Bond,
when executed by the Authority, authenticated and delivered by the Trustee and duly issued, the valid,
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binding and legal limited obligation of the Authority have been done and taken, and have been in all
respects duly authorized.
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IN WITNESS WHEREOF, the Alameda County Joint Powers Authority has caused this Bond
to be executed in its name and on its behalf by the manual or facsimile signature of its Executive Director
and attested to by the manual or facsimile signature of its Secretary as of the Dated Date specified above.

ALAMEDA COUNTY JOINT POWERS
AUTHORITY

By

Executive Director
ATTEST:

By

Acting Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Bonds described in the within mentioned Indenture which has been
authenticated and registered on

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By

Authorized Officer
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[FORM OF ASSIGNMENT TO
APPEAR ON SERIES 2013 BONDS]

For wvalue received the undersigned hereby sells, assigns and transfers unto
, Whose tax identification number is , the within bond and
all rights thereunder, and hereby irrevocably constitutes and appoints

, attorney, to transfer the within bond on the books kept for registration thereof,
with full power of substitution in the premises.

Dated:

NOTE: The signature to this Assignment must correspond with the name as written upon the face
of the bond in every particular, without alteration or enlargement or any change
whatsoever.

Signature Guaranteed:

NOTE: The signature must be guaranteed by an eligible guarantor institution.
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EXHIBIT B
FORM OF PROJECT FUND REQUISITION
To: U.S. Bank National Association

Re: Alameda County Joint Powers Authority Lease Revenue Bonds
Lease Revenue Bonds (Multiple Capital Projects), Series 2013
Series 2013 Project Fund

Requisition No.

The undersigned, on behalf of the Alameda County Joint Powers Authority (the “Authority”),
hereby requests payment, from the Project Fund identified below for the Project, the total amount shown
below to the order of the payee or payees named below, as payment or reimbursement for costs incurred
or expenditures made in connection with the Project, as reflected in the related invoice(s) attached hereto.
The payee(s), the purpose and the amount of the disbursement requested are as follows:

Payee Purpose Amount
[name and address] $
Total $

The undersigned hereby certify that each obligation mentioned herein has been properly incurred,
is a proper charge against the Project Fund and has not been the basis of any previous disbursement from
such Fund. A copy of the bill or statement for each obligation mentioned herein is attached hereto.

Dated: , 20 COUNTY OF ALAMEDA

By

[Title]
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EXHIBIT C
FORM COSTS OF ISSUANCE FUND REQUISITION
To: U.S. Bank National Association

Re: Alameda County Joint Powers Authority Lease Revenue Bonds
(Multiple Capital Projects), Series 2013

Requisition No.

The undersigned, on behalf of the Alameda County Joint Powers Authority (the “Authority”),
hereby requests U.S. Bank National Association (the “Trustee™), as trustee under that certain Indenture
between the Authority and the Trustee, dated as of October 1, 2010, as supplemented by a First
Supplemental Indenture, dated as of 1, 2013 (as so supplemented, the “Indenture™), relating to the
Authority’s Lease Revenue Bonds (Multiple Capital Projects), Series 2013 (the “Bonds™), to pay the
amounts indicated on Schedule A attached hereto to the therein-named individuals, firms and corporations
for expenses incident to the issuance of said Bonds pursuant to the Indenture from the Series 2013 Costs
of Issuance Fund.

The undersigned hereby certifies that obligations in the amounts stated below have been incurred,
are presently due and payable, and that each item is a proper charge against the Series 2013 Costs of
Issuance Fund and has not been previously paid from said fund or from the proceeds of the Bonds.

Dated: , 20 COUNTY OF ALAMEDA

By

[Authorized Officer]
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SCHEDULE A

Item No. Payee Amount Purpose
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EXHIBIT D

CAPITALIZED INTEREST DRAW SCHEDULE

Date Amount

$

©*

©*

&+
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Squire Sanders
Draft July 22, 2013

Recording requested by
and return to:

COUNTY OF ALAMEDA

c/o Squire Sanders (US) LLP
275 Battery Street, Suite 2600
San Francisco, California 94111

Attention: Patricia Gump, Esq.

FIRST AMENDMENT TO SITE LEASE

between the

COUNTY OF ALAMEDA

and the

ALAMEDA COUNTY JOINT POWERS AUTHORITY

Dated as of 1,2013

THIS TRANSACTION IS EXEMPT FROM FILING FEES PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 6103 AND
TRANSFER TAXES PURSUANT TO CALIFORNIA REVENUE AND TAXATION CODE SECTION 11928
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FIRST AMENDMENT TO SITE LEASE

THIS FIRST AMENDMENT TO SITE LEASE, dated as of 1, 2013
(“First Amendment to Site Lease”), is between the COUNTY OF ALAMEDA, a body corporate
and politic and a political subdivision of the State of California (the “County”), as lessor, and the
ALAMEDA COUNTY JOINT POWERS AUTHORITY, a joint exercise of powers authority
duly organized and existing under and by virtue of the laws of the State of California (the
“Authority”), as lessee, for the purpose of amending the Site Lease, dated as of October 1, 2010
(as amended, the “Site Lease”).

SECTION 1. Amendment

The description of the Property is hereby amended and restated in its entirety, as
more particularly described in Exhibit A hereto (which Exhibit A is hereby incorporated herein
by this reference), subject to the terms and conditions set forth herein. Upon execution of this
First Amendment to Site Lease, the Property leased pursuant to the Site Lease, as amended by
this First Amendment to Site Lease, shall consist of the real property described in Exhibit A
hereto, together with the improvements located thereon that are owned by the County.

SECTION 2. Removal

The Authority does hereby remise, release and terminate and quit claim to the
County all of its leasehold interest in and to the real property described in Exhibit B hereto and
the improvements thereon.

SECTION 3. Ownership

The County represents and covenants that it is the sole owner of and holds fee
title to the Property free and clear of any encumbrances other than Permitted Encumbrances, and
has full power and authority to enter into this First Amendment to Site Lease and the First
Amendment to Lease Agreement.

SECTION 4. Definitions

All capitalized terms not otherwise defined herein shall have the meanings given
such terms in the Lease Agreement, dated as of October 1, 2010 (the “Original Lease
Agreement”), as amended by the First Amendment to Lease Agreement, dated as of 1,
2013 (the “First Amendment to Lease Agreement” and, together with the Original Lease
Agreement, the “Lease Agreement”), between the Authority and the County.

SECTION 5. Section Headings

All section headings contained herein are for convenience of reference only and
are not intended to define or limit the scope of any provision of this Site Lease.
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SECTION 6. Execution in Counterparts

This First Amendment to Site Lease may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same Site
Lease.
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IN WITNESS WHEREOF, the parties have executed this First Amendment to
Site Lease as of the date first above written.

COUNTY OF ALAMEDA, as lessor

By:

President of the Board of Supervisors

Attest:

By:

Assistant Clerk of the Board

ALAMEDA COUNTY JOINT POWERS
AUTHORITY, as lessee

By:

Executive Director

Attest:

By:
Acting Secretary
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STATE OF CALIFORNIA

N N N’

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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STATE OF CALIFORNIA

COUNTY OF ALAMEDA

N N N

On , before me,

a Notary Public in and for the State of California, personally appeared
, who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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EXHIBIT A
Description of the Property
Property Component No. 1 — Highland Hospital Campus

The land referred to is situated in the County of Alameda, City of Qakland, State of Califarnia,
and 5 described as follows:

FARCEL OME:

Lats 11 1o 23 inclusive in Blaock "B, "Resubdivision of Portion of Block E, Lynn Brooklyn
Towenship Oakland, Alameda County California®; filed December 5, 1894, in Map Book 15, Page

25, Alameda County Records,

EXCEFTING THEREFROM that certaln portion thereol comveyed to the City of Qakland for the
purpase af a public strest by the indenture dated May 10, 1955, and recorded June 23, 1955, i
ook 7700, Pages 16 to 18 (AK-67601), Alameda County Records, described as follows:

Beginning at the point of intersection of the Eastern line of Vallecite Place with the Southern
boundary line of East 31* Street, formerly Lincoln Street; an running thence along said
Southern line of East 31% Street Easterly 32,44 feet; thence leaving the last named line on the
arc of a curve to the left having a radius of 18 feat and tangent to said Southern line of East
317 Street, Westerly, Southwesterly and Southerly 38,31 feet to said Eastern line of Vallecito
Place; and thence along the last named line, tangent to the arc of said curve, Northerhy 32,44

feet to the paint of beginning.
PARCEL TWC:

Lots 34 to 43 inclusive in Block "E”, "Mew Town of Lynn, Brooklyn Township, Alameda County™,
filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda County Records,

PARCEL THREE:

Lots 1 to L0, inclusive, and 31 to 40, inclusive, in Block "1% New Town of Lynn, Brooklyn
Tewnship, Alameada County”, filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda
County Regords.

PARCEL FOUR:

Lots 11 to 19, inclusive, and 22 to 30, inclusive, in Black 1", "New Map of Eastern Part of Lynn
Homstd®, filad August 21, 1876, in Book 4, Page 7 of Maps, Alameda County Fecnords.

PARCEL FIVE:

Beirg a portion of lands shown on Map entitled, *Map Mo, 2 of pertion of Highland Park,
Oakland®, filed May 29, 1880, in Map Book 7, Page 46, Alameda County Records.

Beginning at the point of intersection of the Northern line of 14" Avenue with the Eastern line
of Vallecito Place; and running thence Easterly along said line of 14" Avenue 721 feet to
tangent point of a curve to the left; and running thence along said curve with a radius of B02
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feet; 408 feet, more or less to the Sauthern ling of Lynn, said curve hereby being made the
Marthwestern line of said 14" Avenue; thence Westerly along said line of Lynn 937 feet, mare
or less, to the intersection of sakd line of Lynn with the Eastern line of Vallecito Place exbended
Mortherly; and thence Sautherly along said line of Vallecito Place, 784 feet 3 inches to the point

af beginning,
PARCEL SIx:

That certain portion of Stewart Street abandoned and closed up by Ordinance No. 3209 N.5. of
the City of Qakland, passed and adooted by the Councll of The City of Oakland March 9, 1925,

and conveyed to the County of Alameda by the Indenture dated March 13, 1925, and recorded
March 16, 1925, in Book 931, Pages 355 and 356 (U-21319) Records of Alameda County,

California, being the following described parcal of land, to wit:

“Stewart Street, formerly Summit Street, from its Southern termination o the Southern ling of
East 31 Street, formerly Lincoln Strest.”

ARN: 022 -0358-001-01
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Property Component No. 2 — John George Psychiatric Pavilion

Map: EE-4662-1 (RS No. 2531) DESC. NO. 36265
APN: 080A-0153-008 (Por.), 010 (Por.) DATED: June 12, 2013

All that real property situated in Eden Township, Alameda County, California, being a portion of
the 91.08 acre parcel of land granted to the County of Alameda as described in Book 3387
Official Records Page 341, recorded October 28, 1936, Official Records of Alumeda County,
and also being a portion of the 123.92 acre parcel of land granted to the County of Alameda as
described in Book 61 Deeds Page 108, recorded Movember 29, 1870 Official Records of
Alarmeda County, mone particularly described as follows:

BEGINNING at the southwesterly comer of the said lands of Alameda County (3387 O.R. 341),
being also the northwesterly corner of said lands of Alameda County (61 Deeds 108) as shown
on Becord of Survey Mo, 2531, filed June 04, 2013 in Book 38 Becords of Survey at Pages 37
through 40, Official Records of Alameda County;

thence along the westerly line of said lands of Alameda County (3387 O.R. 341),

Morth 13747107 West, (the bearing of said westerly line being taken as Morth 13%47° (07 West
for the purpose of this description), 538,36 fect to a point an the casterly line of Fairmont Drive
o5 deseribed n Senes 73-120463, Reel 3503 Image 588, recorded August 31,1973 Official
Eecords of Alameda County;

thence northwesterly along said easterly line of Fairmont Drive, along a curve to the left, tangent
to & course that bears Morth 25527447 East, with a radius of 755.00 feet, through a central angle
of 295237537, an arc length of 387.39 feet;

thence leaving said easterly line of Fairmont Drive, South 737°27°00" East, 469,55 feet;

thence South 47°13°12" East a distance of 286,56 feet, (passing the northerly line af soid lands
if Alenmreda Cojonty j0] Deedy [08) exf 250,94 feet);

thence South 4272842 West 871.64 feet to the westerly line of the aforementioned lands of
Alameda County (61 Deeds 108):

thenee along said westerly ling Morth 137477107 West, 74.66 feet o the POINT OF
BEGINNING

Containing an area of §.767 acres, more or less

Bearings shown are on the California Coordinate System of 1983 (CCS81), Zone 3, Epoch
20011.00. Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B attached hereto and made a part of hereof.

SANFRANCISCO/487688.6 A-3
487688/5/SANFRANCISCO



REFERENCE

RS 2531 BK 38 POS 37-40 SERIES 20131897065

COUNTY OF ALAMEDA > PUBLIC WORKS AGENCY

SURVEY DEPARTMENT

EXHIBIT "B"
ALAMEDA COUNTY PROPERTY BETWEEN
FAIRMONT DRIVE AND FOOTHILL BLWVD.
mwe  Robert Mochade wmre MAY 28, 2013
FLE wE s 1"= 800"

W0, NO, FTBE2I wmue 2 of 2

.
— ﬁﬁm‘ﬁ— - T
e gt e -
/,-" I T \\ {_F@Z}b ,F--""'-_d_, ] :E;"‘T _—
T e T [TRACT 203
| Desc. 36262 - "‘“-——_::;f,,f' =
! “Juvenile T— T
f Justice | 11
| || “\-\_\ Center” J/ ! -?
\ T ' Desc.36267 '
e “Fairmaont ,'II___1
T m— Remaindar™ [
*, “Dasc.36264 7 e i
"Camp .-"' A\ "'I-\,,f‘""
Sweanay ) ..?’(——___\\ i
““PF“““"“EIJ Desc.36263 %Z val '
"C L
Sweene | TRATT 354)
\“‘m Remaindar ,a'((_ = ,_f’}/
g, | - "Z—F‘f'
%{'ﬂr; Dasc 36268 | (CIRACT 813
{ "George | I_ -
] Mark"” =
= r{ TRACT 05
! Dasc 36269 —[ \
] “Fairmant | k ——
Gearge i | Hospital” l | .ﬁ_'__f
| |Desc.3626 ’lr | L
"Wila ~ —\;\
I_FET‘rmnnl [ N o M, Dese.36270
ol "GSA Reprographics

Property Saolvoge

SANFRANCISCO/487688.6
487688/5/SANFRANCISCO

A-4




Property Component No. 3 — Fairmont Hospital

Map: EE-4662-1 (RS No, 2531) DESC. NO. 36269
APN:  (H0A-0153-10 (Por.), =11 (Por.) DATED: June 12, 2013

All thal real property situated in Eden Township, Alameds County, California, being a portion of
the 123,92 acre parcel of land granted to the County of Alameda as described in Book 61 Deeds
Page 108, recorded Mavember 29, 1870 Official Records of Alameda County, and also being &
portion of the 20026 acre parcel of land granted o the County of Alameda as described in Book
2860 Deeds Page 7, recorded Movember 20, 1919, more particularly described as follows:

COMMENCING at the intersection of the southerly line of said lands of Alameda County (61
Deads [08) with the northeasterly line of Foothill Bowlevard, as shown on Record of Survey Mo,
2531, Giled June 04, 2013 in Book 38 Revords of Survey at Pages 37 through 40, Official
Records of Alameda County;

thence along said northeasterly line of Foothill Boulevard, North 557007 10" West {the bearing

of zaid northeasterly line of Foothill Boulevard being taken as North 35700° 10 West for the

purpose of this description), 259,66 feet 1o the ACTUAL POINT OF BEGINNING,

thence continuing along zaid northeasterly ling of Foothill Boulevard the following three courses:

1. Morth 55°00° 10" West, T16.63feet;

2. Morth 52°13°45™ West, 357.50 fect, (passing the infersection of the easterdy line of the
aferementioned fands of Alomeda Coumy (2860 Deeds 7oy 55,33 feer) to the beginning of a
non-tangent curve;

3. Mortheasterly along a curve to the right, through which a radial line bears
South 447297237 West, with a radius of 592_00 feet, through 2 central angle of 03°13"08", an
are length ol 3326 feet;

thence leaving said northeasterly line of Foothill Boulevard, North 42°28°42" East, T92.87 feet,

(passing the intersection of the easterly line of the aforementioned lands of Alameda County

(2860 Deeds Th ar 24896 feerh;

thence South 47°31' 18" East, 96,59 feet;

thence South 42°28°427 West, 97.10 feet;

thence South 47°48756" East, 200,88 feet

thence North 42°25°55" East, 91.56 feet;

thence South 47°57° 15" East, 747.54 feet;

thence South 43°38°00™ West, 205,74 feet;

thence South 44714707 East, 92,08 feet;
thence South 45738007 West, 463.45 feel to the ACTUAL POINT OF BEGINNING.

Containing an area of 18.090 acres
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Description No. 36269
Page 2

Bearings shown gre on the Caltfornia Coordinate System of 1983 (CCS583), Zone 3, Epoch
200100, Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B attached hereto and made a part of hereof,

END OF DESCRIPTION
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Property Component No. 4 — Santa Rita Jail — Eastern Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807-1 DESC. NO. 36272
APN: 986-0005-036 (Por.) DATED: July 15,2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. + NOT A PART” on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at 2 point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped “26 1969”;

Thence leaving said southerly line North 1°37°48” East, 1,276.14 feet to the northerly line of
said County of Alameda parcel (98433299);

Thence along said northerly line South 88°22712” East, 1,521.70 feet to the northeast corner, of
said County of Alameda parcel (98433299);

Thence along the easterly line of said parcel, South 1°21°27” West 1,276.15 feet to the southeast
corner thereof,

Thence along the southerly line of said parcel, Northi 88°22°12” West 1,527.77 feet to the POINT
OF BEGINNING.

Containing 44.67 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS827), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B” attached hereto and made a part of hereof.

END OF DESCRIPTION
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Description No. 36272
Page 2

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors® Act.

Russell Reid Penland, Jr.
County Surveyor
LS 5726 Reg. Expires 12/31/2013

By: % ﬂéﬁ %fbfé@&”

Robert Machado
Professional Land Surveyor
LS 7380 Reg. Expires 12/31/2013

N7/ 203

Date
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EXHIBITB

Description of Released Property

Rene C. Davison Courthouse — Referred to as Property Component No. 3 in the Original Lease
Agreement

Block 167, ag shown on Kellersberger's Map of Oakland on file in the office of the County Recorder of
Alpmeda County, Map Book 7 Page 3.

AP (02009 ] 002

B-1
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County Conference Center — Referred to as Property Component No. 4 in the Original Lease
Agreement

Beginning at the point of intersection of the southem line of 12th Street, with the western line of Oak
Sireet, 33 said sirects are shown on the map herein referred to; and mnning thence an rAght angles
westerly along said lne of 12th Street, 190 fect; thence at right angles southerly, 100 feet; thence at oght
angles easterly, 190 fect to the western line of Oak Street; and thence northerly along said last named
line, 100 feet 1o the pomnt of begnning.

Being loz 11, 12, 13, 14, 15, 16, 17 and 1§, and the castorn 15 feet of lot 10, i block 165, as said lows
and block are shown on Kellersberger's map of the City of Oakland, on file in the office of the County
Recorder of Alameda County.

APN: 002-0087-004
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Recorder/County Clerk Office — Referred to as Property Component No. 5 in the Original Lease
Agreement

TRACT ONME:

Parce]l A

Beginning at the intersection of the southern line of 12th Street with the eastern line of Madison Street,
us soid streets are shown on the map hereinafler referred 1o; running thence ensterly along said line of
1 2th Street, 50 feet; thence at right angles southerly 100 feet; thence at right angles westerly 50 fect 1o
the eastern ling of Madisen Street; and thenee northerly along said line of Madison Street, 100 feet 1o the

pomt of beginning,

Being the western 50 feer of Lots 5, 6, 7 and B in Block 165, as said lots and block are shown rpen
Kellersberger's Map of the City of Oakland oa file in the office of the County Recorder of said County of
Alameda,

Parcel B:

Lots 1, 2, 3, 4 and 28, Bleck 165, Kellersberger's Map of Qukland, Alameda County Records described
s follows:

Beginning at the intersection of the northern line of Eleventh Street with the esstern line of Madison
(formerly Julin) Street; and running thence easerly along said line of Elovenih Streen |00 feer; thence &
right angles northerly 100 feet; thence al right angles westerly 100 feel 1o said line of Madison Sireet;
end thence southerly thereon 100 feet 1o the point of beginning.

TEACT TWO:
Parcel A

Lots 26 and 27, Block 165 of Kellersberger's Map of the City of Dakland, filed Sepiember 2, 15833 in
Book 7 of Maps, page 3, Alumeda County Reconds, being more particularly described as follows:

Beginning at a point on the Northerly line of 1 1th Street, distant thereon 100 feet Easterly from Lhe poit
of intersection thereof with the Eastorn line of Madison Sireet; and running thence Easterly along said
Northerly line of 11th Street 50 feet; thence at right angles Northerly and parallel with the Eastern line of
Mudizon Street 100 feet; theace at rght ongles Westerly and parsllel with the Northern line of 11ih
Street, 50 feet; thence at right engles Sowtherly and parallel with the said Eastern line of Madison Street,
100 feet o the Northerly line of 11th Street and the peint of commencement.

Parcel B:

The Westerly 6 inches of Lot Mo, 28, Block 165 of Kellersberzer's Map of the City of Oakland, filed
Septermber 2, 1853 in Book 7 of Maps page 3, Alameds County Records, being more particularly
deacribed as follows:

Beginning at 2 point on the Northerly line of 11th Street, distant thereon Westerly 149 feet, & inches from
the intersection thercof with the Western line of Onk Strees, as said streets are shown on (e filed map,
and running thence Westerly along the said line of 11th Street, 6 inches; thence at right angles Northerly
100 feet; thence at right angles Easterly, 6 inches; thence at right angles Southerly 100 feet 1o the point of
beginning.

APN's: DOZ-D087-002 a3 to Tract One

(Z-0087-009 a8 1o Tract One
D02-0087-008 as 1o Tract Two
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property leased by the Site Lease to which this certificate
is attached and made a part thereof, which Site Lease is dated as of October 1, 2010 and
amended by the First Amendment to Site Leased dated as of 1, 2013, to the Alameda
County Joint Powers Authority from the County of Alameda is hereby accepted on behalf of said
Alameda County Joint Powers Authority pursuant to authority conferred by Resolution adopted
on __ , 2013 and said Alameda County Joint Powers Authority hereby consents to the
recordation thereof by its duly authorized officer.

ALAMEDA COUNTY JOINT
POWERS AUTHORITY

By:

Name:

Title:

Dated 1, 2013
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Squire Sanders
Draft July 22, 2013

Recording requested by
and return to:

COUNTY OF ALAMEDA

c/o Squire Sanders (US) LLP
275 Battery Street, Suite 2600
San Francisco, California 94111

Attention: Patricia Gump, Esq.

FIRST AMENDMENT TO LEASE AGREEMENT

between

ALAMEDA COUNTY JOINT POWERS AUTHORITY

and the
COUNTY OF ALAMEDA
Dated as of 1, 2013

THIS TRANSACTION IS EXEMPT FROM FILING FEES PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 6103 AND
TRANSFER TAXES PURSUANT TO CALIFORNIA REVENUE AND TAXATION CODE SECTION 11928
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT, dated as of 1, 2013, is
between ALAMEDA COUNTY JOINT POWERS AUTHORITY (the “Authority”), a joint
exercise of powers authority duly organized and existing under and by virtue of the laws of the
State of California, as lessor, and the COUNTY OF ALAMEDA (the “County”), a body
corporate and politic and a political subdivision of the State of California, as lessee, for the
purpose of amending the Lease Agreement, dated as of October 1, 2010.

WHEREAS, the Authority and the County previously executed that Site Lease, dated as
of October 1, 2010 (the “Original Site Lease”), pursuant to which the County leased to the
Authority the property described therein (the “Property”), and the Authority and the County
entered into that Lease Agreement, dated as of October 1, 2010 (the “Original Lease Agreement”
and, together with this First Amendment to Lease Agreement, the “Lease Agreement”), pursuant
to which the County leased from the Authority the Property and the County agreed, among other
things, to make Base Rental Payments for the use and occupancy of the Property;

WHEREAS, the Original Site Lease and the Original Lease Agreement were executed in
connection with the authorization, issuance and delivery of the Alameda County Joint Powers
Authority Lease Revenue Bonds (Multiple Capital Projects), 2010 Series A, the proceeds of
which were used to finance a portion of the costs of the design, engineering, site preparation,
construction, reconstruction, renovation, retrofitting, furnishing, and equipping of the Highland
Hospital (the “Project”), which is operated by the Alameda County Medical Center (doing
business as Alameda Health System);

WHEREAS, the County has determined to finance the costs of additional portions of the
Project and has authorized the issuance of the Alameda County Joint Powers Authority Lease
Revenue Bonds (Multiple Capital Projects), 2013 Series A (the “Series 2013 Bonds”), in an

aggregate principal amount of $ , pursuant to an indenture, dated as of
October 1, 2010 (the “Original Indenture”), as amended by the First Supplemental Indenture,
dated as of 1, 2013 (the “Supplemental Indenture” and, together with the Original

Indenture, the “Indenture”), between the Authority and U.S. Bank National Association (as
successor to Deutsche Bank National Trust Company), as trustee (the “Trustee”);

WHEREAS, concurrently with the execution hereof, the Authority and the County are
executing the First Amendment to Site Lease, dated as of 1, 2013 (the “Site Lease
Amendment” and, together with the Original Site Lease, the “Site Lease”);

WHEREAS, pursuant to Section 8.02 of the Lease Agreement, the Authority and the
County wish to modify the Lease Agreement to increase Base Rental Payments in connection
with the execution and delivery of the Series 2013 Bonds;

WHEREAS, pursuant to Sections 4.02 and 8.07 of the Lease Agreement, the County
wishes to substitute certain real property and improvements for a portion of the existing Property
and to release certain real property and improvements described in the attached Exhibit D from
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the definition of the Property subject to the Site Lease and the Lease Agreement, and to modify
the legal description of the Property to reflect the revised description in the attached Exhibit A
which is incorporated herein by this reference;

WHEREAS, all acts, conditions and things required by law to exist, to have occurred and
to have been performed precedent to and in connection with the execution and entering into of
this First Amendment to Lease Agreement do exist, have occurred and have been performed in
regular and due time, form and manner as required by law, and the parties hereto are now duly
authorized to execute and enter into this First Amendment to Lease Agreement.

NOW, THEREFORE, in consideration of the above premises and of the mutual
agreements and covenants hereinafter contained and for other good and valuable consideration,
the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01 Definitions. Unless the context otherwise requires, the terms defined in
this Section shall, for all purposes of this First Amendment to Lease Agreement, have the
meanings herein specified. Capitalized undefined terms used herein shall, unless the context
otherwise requires, have the meanings ascribed thereto in the Indenture, the Original Lease
Agreement or the Site Lease.

“Assignment Agreement” means the Assignment Agreement, dated as of October 1,
2010, as amended and restated by the Amended and Restated Assignment Agreement, dated as
of 1, 2013, between the Authority and the Trustee, whereby the Authority assigns to the
Trustee for the benefit of the Owners the Authority’s rights under the Site Lease and this Lease,
including the right to receive Base Rental Payments.

“Closing Date” means, for purposes of this First Amendment to Lease Agreement,
2013.

“Continuing Disclosure Certificate” means, for purposes of this First Amendment to
Lease Agreement, that certain Continuing Disclosure Certificate dated 2013, executed and
delivered by the County in connection with the issuance of the Series 2013 Bonds, as originally
executed and as it may be amended from time to time in accordance with the terms thereof.

“Indenture” means the agreement entitled “Indenture,” dated as of October 1, 2010, as
amended by the First Supplemental Indenture, dated as of 1, 2013, between the Trustee
and the Authority, together with any additional duly authorized and executed amendments and
supplements thereto.

“Series 2013 Bonds” means the Alameda County Joint Powers Authority Lease Revenue
Bonds (Multiple Capital Projects), 2013 Series A.
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“Series 2013 Tax Certificate” means the Tax Compliance Certificate executed by the
County and the Authority at the time of the issuance and delivery of the Series 2013 Bonds, as
the same may be amended or supplemented in accordance with its terms.

“Site Lease” means the Site Lease, dated as of October 1, 2010, as amended by the First
Amendment to Site Lease, dated as of 1, 2013, between the County, as lessor, and the
Authority, as lessee, including any additional amendments thereto, pursuant to which the County
leases the Property to the Authority.

Section 1.02 Exhibits. The following Exhibits are attached to, and by reference made a
part of, this First Amendment to Lease Agreement:

EXHIBIT A: Description of the Property

EXHIBIT B: Base Rental Payments Schedule

EXHIBIT C: Schedule of Base Rental Payments for each Property Component
EXHIBIT D: Description of Released Property

ARTICLE I

AMENDMENT TO LEASE

Section 2.01 Release of Property. The Property described in Exhibit D hereto is hereby
released from the leasehold of the Lease and of the Site Lease, and shall no longer constitute part
of the Property. The Authority does hereby remise, release and terminate all of its leasehold
interest in and to the real property described in Exhibit D and the improvements thereon.

Section 2.02 Definition of *“Property Components.” The defined term “Property
Components” is hereby amended and restated in its entirety as follows:

““Property Components” means, as the context requires, any of the property components
as set forth on Exhibit A.”

Section 2.03 Description of Property After Giving Effect to Release and
Substitution. Exhibit A and the description of the Property is hereby amended and restated in its
entirety as more particularly described in the attached Exhibit A. The Authority hereby leases to
the County and the County hereby leases from the Authority the real property described
in Exhibit A and the improvements thereon.

Section 2.04 Base Rental Payments. Exhibit B and the Base Rental Payments for all of
the Property is hereby amended and restated in its entirety as more particularly specified in the
attached Exhibit B.

Section 2.05 Schedule of Base Rental Payments. Exhibit C and the Schedule of Base
Rental Payments for each Property Component (after giving effect to release and substitution) is
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hereby amended and restated in its entirety as more particularly described in the attached Exhibit
C.

ARTICLE Il

MISCELLANEOUS

Section 3.01 Continuing Disclosure. The County hereby covenants and agrees that it
will comply with and carry out all of the provisions of the Continuing Disclosure Certificate in
accordance with its terms. Notwithstanding any other provision herein, failure of the County to
comply with the Continuing Disclosure Certificate shall not be considered an event of default
hereunder. However, the Trustee, upon payment of its fees and expenses, including counsel fees,
and receipt of indemnity satisfactory to it, at the request of any Participating Underwriter (as
defined in the Continuing Disclosure Certificate) or the Owners of at least 25% aggregate
principal amount of Outstanding Series 2013 Bonds, shall, or any Owner or Beneficial Owner of
Series 2013 Bonds may, take such actions as may be necessary and appropriate, including
seeking mandate or specific performance by court order, to cause the County to comply with its
obligations under this Section 3.01.

Section 3.02 Ratification of Lease Agreement. The parties hereto ratify and reaffirm
the provisions of the Lease Agreement, as amended hereby, and represent there have been no
other amendments to the Lease Agreement.

Section 3.03 Execution in Counterparts. This First Amendment to Lease Agreement
may be executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this First Amendment to Lease
Agreement as of the date first above written.

ALAMEDA COUNTY JOINT POWERS
AUTHORITY, as lessor

By:
Executive Director
Attest:
By:
Acting Secretary
COUNTY OF ALAMEDA,
CALIFORNIA, as lessee
By:
President of the Board of Supervisors
Attest:
By:

Assistant Clerk of the Board
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STATE OF CALIFORNIA

N N N’

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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STATE OF CALIFORNIA

N N N

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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EXHIBIT A
Description of the Property
Property Component No. 1 — Highland Hospital Campus

The land referred to is situated in the County of Alameda, City of Qakland, State of Califarnia,
and 5 described as follows:

FARCEL OME:

Lats 11 1o 23 inclusive in Blaock "B, "Resubdivision of Portion of Block E, Lynn Brooklyn
Towenship Oakland, Alameda County California®; filed December 5, 1894, in Map Book 15, Page

25, Alameda County Records,

EXCEFTING THEREFROM that certaln portion thereol comveyed to the City of Qakland for the
purpase af a public strest by the indenture dated May 10, 1955, and recorded June 23, 1955, i
ook 7700, Pages 16 to 18 (AK-67601), Alameda County Records, described as follows:

Beginning at the point of intersection of the Eastern line of Vallecite Place with the Southern
boundary line of East 31* Street, formerly Lincoln Street; an running thence along said
Southern line of East 31% Street Easterly 32,44 feet; thence leaving the last named line on the
arc of a curve to the left having a radius of 18 feat and tangent to said Southern line of East
317 Street, Westerly, Southwesterly and Southerly 38,31 feet to said Eastern line of Vallecito
Place; and thence along the last named line, tangent to the arc of said curve, Northerhy 32,44

feet to the paint of beginning.
PARCEL TWC:

Lots 34 to 43 inclusive in Block "E”, "Mew Town of Lynn, Brooklyn Township, Alameda County™,
filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda County Records,

PARCEL THREE:

Lots 1 to L0, inclusive, and 31 to 40, inclusive, in Block "1% New Town of Lynn, Brooklyn
Tewnship, Alameada County”, filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda
County Regords.

PARCEL FOUR:

Lots 11 to 19, inclusive, and 22 to 30, inclusive, in Black 1", "New Map of Eastern Part of Lynn
Homstd®, filad August 21, 1876, in Book 4, Page 7 of Maps, Alameda County Fecnords.

PARCEL FIVE:

Beirg a portion of lands shown on Map entitled, *Map Mo, 2 of pertion of Highland Park,
Oakland®, filed May 29, 1880, in Map Book 7, Page 46, Alameda County Records.

Beginning at the point of intersection of the Northern line of 14" Avenue with the Eastern line
of Vallecito Place; and running thence Easterly along said line of 14" Avenue 721 feet to
tangent point of a curve to the left; and running thence along said curve with a radius of B02
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feet; 408 feet, more or less to the Sauthern ling of Lynn, said curve hereby being made the
Marthwestern line of said 14" Avenue; thence Westerly along said line of Lynn 937 feet, mare
or less, to the intersection of sakd line of Lynn with the Eastern line of Vallecito Place exbended
Mortherly; and thence Sautherly along said line of Vallecito Place, 784 feet 3 inches to the point

af beginning,
PARCEL SIx:

That certain portion of Stewart Street abandoned and closed up by Ordinance No. 3209 N.5. of
the City of Qakland, passed and adooted by the Councll of The City of Oakland March 9, 1925,

and conveyed to the County of Alameda by the Indenture dated March 13, 1925, and recorded
March 16, 1925, in Book 931, Pages 355 and 356 (U-21319) Records of Alameda County,

California, being the following described parcal of land, to wit:

“Stewart Street, formerly Summit Street, from its Southern termination o the Southern ling of
East 31 Street, formerly Lincoln Strest.”

ARN: 022 -0358-001-01
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Property Component No. 2 — John George Psychiatric Pavilion

Map: EE-4662-1 (RS No. 2531) DESC. NO. 36265
APN: 080A-0153-008 (Por.), 010 (Por.) DATED: June 12, 2013

All that real property situated in Eden Township, Alameda County, California, being a portion of
the 91.08 acre parcel of land granted to the County of Alameda as described in Book 3387
Official Records Page 341, recorded October 28, 1936, Official Records of Alumeda County,
and also being a portion of the 123.92 acre parcel of land granted to the County of Alameda as
described in Book 61 Deeds Page 108, recorded Movember 29, 1870 Official Records of
Alarmeda County, mone particularly described as follows:

BEGINNING at the southwesterly comer of the said lands of Alameda County (3387 O.R. 341),
being also the northwesterly corner of said lands of Alameda County (61 Deeds 108) as shown
on Becord of Survey Mo, 2531, filed June 04, 2013 in Book 38 Becords of Survey at Pages 37
through 40, Official Records of Alameda County;

thence along the westerly line of said lands of Alameda County (3387 O.R. 341),

Morth 13747107 West, (the bearing of said westerly line being taken as Morth 13%47° (07 West
for the purpose of this description), 538,36 fect to a point an the casterly line of Fairmont Drive
o5 deseribed n Senes 73-120463, Reel 3503 Image 588, recorded August 31,1973 Official
Eecords of Alameda County;

thence northwesterly along said easterly line of Fairmont Drive, along a curve to the left, tangent
to & course that bears Morth 25527447 East, with a radius of 755.00 feet, through a central angle
of 295237537, an arc length of 387.39 feet;

thence leaving said easterly line of Fairmont Drive, South 737°27°00" East, 469,55 feet;

thence South 47°13°12" East a distance of 286,56 feet, (passing the northerly line af soid lands
if Alenmreda Cojonty j0] Deedy [08) exf 250,94 feet);

thence South 4272842 West 871.64 feet to the westerly line of the aforementioned lands of
Alameda County (61 Deeds 108):

thenee along said westerly ling Morth 137477107 West, 74.66 feet o the POINT OF
BEGINNING

Containing an area of §.767 acres, more or less

Bearings shown are on the California Coordinate System of 1983 (CCS81), Zone 3, Epoch
20011.00. Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B attached hereto and made a part of hereof.
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Property Component No. 3 — Fairmont Hospital

Map: EE-4662-1 (RS No, 2531) DESC. NO. 36269
APN:  (H0A-0153-10 (Por.), =11 (Por.) DATED: June 12, 2013

All thal real property situated in Eden Township, Alameds County, California, being a portion of
the 123,92 acre parcel of land granted to the County of Alameda as described in Book 61 Deeds
Page 108, recorded Mavember 29, 1870 Official Records of Alameda County, and also being &
portion of the 20026 acre parcel of land granted o the County of Alameda as described in Book
2860 Deeds Page 7, recorded Movember 20, 1919, more particularly described as follows:

COMMENCING at the intersection of the southerly line of said lands of Alameda County (61
Deads [08) with the northeasterly line of Foothill Bowlevard, as shown on Record of Survey Mo,
2531, Giled June 04, 2013 in Book 38 Revords of Survey at Pages 37 through 40, Official
Records of Alameda County;

thence along said northeasterly line of Foothill Boulevard, North 557007 10" West {the bearing

of zaid northeasterly line of Foothill Boulevard being taken as North 35700° 10 West for the

purpose of this description), 259,66 feet 1o the ACTUAL POINT OF BEGINNING,

thence continuing along zaid northeasterly ling of Foothill Boulevard the following three courses:

1. Morth 55°00° 10" West, T16.63feet;

2. Morth 52°13°45™ West, 357.50 fect, (passing the infersection of the easterdy line of the
aferementioned fands of Alomeda Coumy (2860 Deeds 7oy 55,33 feer) to the beginning of a
non-tangent curve;

3. Mortheasterly along a curve to the right, through which a radial line bears
South 447297237 West, with a radius of 592_00 feet, through 2 central angle of 03°13"08", an
are length ol 3326 feet;

thence leaving said northeasterly line of Foothill Boulevard, North 42°28°42" East, T92.87 feet,

(passing the intersection of the easterly line of the aforementioned lands of Alameda County

(2860 Deeds Th ar 24896 feerh;

thence South 47°31' 18" East, 96,59 feet;

thence South 42°28°427 West, 97.10 feet;

thence South 47°48756" East, 200,88 feet

thence North 42°25°55" East, 91.56 feet;

thence South 47°57° 15" East, 747.54 feet;

thence South 43°38°00™ West, 205,74 feet;

thence South 44714707 East, 92,08 feet;
thence South 45738007 West, 463.45 feel to the ACTUAL POINT OF BEGINNING.

Containing an area of 18.090 acres
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Description No. 36269
Page 2

Bearings shown gre on the Caltfornia Coordinate System of 1983 (CCS583), Zone 3, Epoch
200100, Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B attached hereto and made a part of hereof,

END OF DESCRIPTION
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Property Component No. 4 — Santa Rita Jail - Eastern Parcel

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807-1 DESC. NO. 36272
APN: 986-0005-036 (Por.) DATED: July 15,2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. + NOT A PART” on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at 2 point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped “26 1969”;

Thence leaving said southerly line North 1°37°48” East, 1,276.14 feet to the northerly line of
said County of Alameda parcel (98433299);

Thence along said northerly line South 88°22712” East, 1,521.70 feet to the northeast corner, of
said County of Alameda parcel (98433299);

Thence along the easterly line of said parcel, South 1°21°27” West 1,276.15 feet to the southeast
corner thereof,

Thence along the southerly line of said parcel, Northi 88°22°12” West 1,527.77 feet to the POINT
OF BEGINNING.

Containing 44.67 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS827), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B” attached hereto and made a part of hereof.

END OF DESCRIPTION

A-8
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Description No. 36272
Page 2

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors® Act.

Russell Reid Penland, Jr.
County Surveyor
LS 5726 Reg. Expires 12/31/2013

By: % ﬂéﬁ %fbfé@&”

Robert Machado
Professional Land Surveyor
LS 7380 Reg. Expires 12/31/2013

N7/ 203

Date
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EXHIBIT B
Base Rental Payment Schedule
[TO BE UPDATED BY THE COUNTY]

Base Rental Period Principal Interest Base Rental Payments

5/15/2013 -
11/15/2013 -
5/15/2014 -
11/15/2014 -
5/15/2015 -
11/15/2015 -
5/15/2016 -
11/15/2016 -
5/15/2017 -
11/15/2017 -
5/15/2018 -
11/15/2018 -
5/15/2019 -
11/15/2019 -
5/15/2020 -
11/15/2020 -
5/15/2021 -
11/15/2021 -
5/15/2022 -
11/15/2022 -
5/15/2023 -
11/15/2023 -
5/15/2024 -
11/15/2024 -
5/15/2025 -
11/15/2025 -
5/15/2026 -
11/15/2026 -
5/15/2027 -
11/15/2027 -
5/15/2028 -
11/15/2028 -
5/15/2029 -
11/15/2029 -
5/15/2030 -
11/15/2030 -
5/15/2031 -
11/15/2031 -
5/15/2032 -
11/15/2032 -
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5/15/2033
11/15/2033
5/15/2034
11/15/2034
5/15/2035
11/15/2035
5/15/2036
11/15/2036
5/15/2037
11/15/2037
5/15/2038
11/15/2038
5/15/2039
11/15/2039
5/15/2040
11/15/2040
5/15/2041
11/15/2041
5/15/2042
11/15/2042
5/15/2043
11/15/2043
5/15/2044
11/15/2044
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EXHIBIT C

Schedule of Base Rental Payments
for each Property Component

[TO BE UPDATED BY THE COUNTY]
PROPERTY COMPONENT NO. 1

Base Rental Period Principal Interest Base Rental Payments

11/15/2013 -
5/15/2014 -
11/15/2014 -
5/15/2015 -
11/15/2015 -
5/15/2016 -
11/15/2016 -
5/15/2017 -
11/15/2017 -
5/15/2018 -
11/15/2018 -
5/15/2019 -
11/15/2019 -
5/15/2020 -
11/15/2020 -
5/15/2021 -
11/15/2021 -
5/15/2022 -
11/15/2022 -
5/15/2023 -
11/15/2023 -
5/15/2024 -
11/15/2024 -
5/15/2025 -
11/15/2025 -
5/15/2026 -
11/15/2026 -
5/15/2027 -
11/15/2027 -
5/15/2028 -
11/15/2028 -
5/15/2029 -
11/15/2029 -
5/15/2030 -
11/15/2030 -
5/15/2031 -
11/15/2031 -

C-1
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5/15/2032
11/15/2032
5/15/2033
11/15/2033
5/15/2034
11/15/2034
5/15/2035
11/15/2035
5/15/2036
11/15/2036
5/15/2037
11/15/2037
5/15/2038
11/15/2038
5/15/2039
11/15/2039
5/15/2040
11/15/2040
5/15/2041
11/15/2041
5/15/2042
11/15/2042
5/15/2043
11/15/2043
5/15/2044
11/15/2044

SANFRANCISCO/487655.6

C-2



PROPERTY COMPONENT NO. 2

Base Rental Period Principal Interest Base Rental Payments

11/15/2013 -
5/15/2014 -
11/15/2014 -
5/15/2015 -
11/15/2015 -
5/15/2016 -
11/15/2016 -
5/15/2017 -
11/15/2017 -
5/15/2018 -
11/15/2018 -
5/15/2019 -
11/15/2019 -
5/15/2020 -
11/15/2020 -
5/15/2021 -
11/15/2021 -
5/15/2022 -
11/15/2022 -
5/15/2023 -
11/15/2023 -
5/15/2024 -
11/15/2024 -
5/15/2025 -
11/15/2025 -
5/15/2026 -
11/15/2026 -
5/15/2027 -
11/15/2027 -
5/15/2028 -
11/15/2028 -
5/15/2029 -
11/15/2029 -
5/15/2030 -
11/15/2030 -
5/15/2031 -
11/15/2031 -
5/15/2032 -
11/15/2032 -
5/15/2033 -
11/15/2033 -
5/15/2034 -
11/15/2034 -
5/15/2035 -
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11/15/2035
5/15/2036
11/15/2036
5/15/2037
11/15/2037
5/15/2038
11/15/2038
5/15/2039
11/15/2039
5/15/2040
11/15/2040
5/15/2041
11/15/2041
5/15/2042
11/15/2042
5/15/2043
11/15/2043
5/15/2044
11/15/2044
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PROPERTY COMPONENT NO. 3

Base Rental Period Principal Interest Base Rental Payments

5/15/2013 -
11/15/2013 -
5/15/2014 -
11/15/2014 -
5/15/2015 -
11/15/2015 -
5/15/2016 -
11/15/2016 -
5/15/2017 -
11/15/2017 -
5/15/2018 -
11/15/2018 -
5/15/2019 -
11/15/2019 -
5/15/2020 -
11/15/2020 -
5/15/2021 -
11/15/2021 -
5/15/2022 -
11/15/2022 -
5/15/2023 -
11/15/2023 -
5/15/2024 -
11/15/2024 -
5/15/2025 -
11/15/2025 -
5/15/2026 -
11/15/2026 -
5/15/2027 -
11/15/2027 -
5/15/2028 -
11/15/2028 -
5/15/2029 -
11/15/2029 -
5/15/2030 -
11/15/2030 -
5/15/2031 -
11/15/2031 -
5/15/2032 -
11/15/2032 -
5/15/2033 -
11/15/2033 -
5/15/2034 -
11/15/2034 -
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5/15/2035
11/15/2035
5/15/2036
11/15/2036
5/15/2037
11/15/2037
5/15/2038
11/15/2038
5/15/2039
11/15/2039
5/15/2040
11/15/2040
5/15/2041
11/15/2041
5/15/2042
11/15/2042
5/15/2043
11/15/2043
5/15/2044
11/15/2044
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EXHIBITD

Description of Released Property

Rene C. Davison Courthouse — Referred to as Property Component No. 3 in the Original Lease
Agreement

Block 167, ag shown on Kellersberger's Map of Oakland on file in the office of the County Recorder of
Alpmeda County, Map Book 7 Page 3.

AP (02009 ] 002

D-1
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County Conference Center — Referred to as Property Component No. 4 in the Original Lease
Agreement

Beginning at the point of intersection of the southem line of 12th Street, with the western line of Oak
Sireet, 33 said sirects are shown on the map herein referred to; and mnning thence an rAght angles
westerly along said lne of 12th Street, 190 fect; thence at right angles southerly, 100 feet; thence at oght
angles easterly, 190 fect to the western line of Oak Street; and thence northerly along said last named
line, 100 feet 1o the pomnt of begnning.

Being loz 11, 12, 13, 14, 15, 16, 17 and 1§, and the castorn 15 feet of lot 10, i block 165, as said lows
and block are shown on Kellersberger's map of the City of Oakland, on file in the office of the County
Recorder of Alameda County.

APN: 002-0087-004
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Recorder/County Clerk Office — Referred to as Property Component No. 5 in the Original Lease
Agreement

TRACT ONME:

Parce]l A

Beginning at the intersection of the southern line of 12th Street with the eastern line of Madison Street,
us soid streets are shown on the map hereinafler referred 1o; running thence ensterly along said line of
1 2th Street, 50 feet; thence at right angles southerly 100 feet; thence at right angles westerly 50 fect 1o
the eastern ling of Madisen Street; and thenee northerly along said line of Madison Street, 100 feet 1o the

pomt of beginning,

Being the western 50 feer of Lots 5, 6, 7 and B in Block 165, as said lots and block are shown rpen
Kellersberger's Map of the City of Oakland oa file in the office of the County Recorder of said County of
Alameda,

Parcel B:

Lots 1, 2, 3, 4 and 28, Bleck 165, Kellersberger's Map of Qukland, Alameda County Records described
s follows:

Beginning at the intersection of the northern line of Eleventh Street with the esstern line of Madison
(formerly Julin) Street; and running thence easerly along said line of Elovenih Streen |00 feer; thence &
right angles northerly 100 feet; thence al right angles westerly 100 feel 1o said line of Madison Sireet;
end thence southerly thereon 100 feet 1o the point of beginning.

TEACT TWO:
Parcel A

Lots 26 and 27, Block 165 of Kellersberger's Map of the City of Dakland, filed Sepiember 2, 15833 in
Book 7 of Maps, page 3, Alumeda County Reconds, being more particularly described as follows:

Beginning at a point on the Northerly line of 1 1th Street, distant thereon 100 feet Easterly from Lhe poit
of intersection thereof with the Eastorn line of Madison Sireet; and running thence Easterly along said
Northerly line of 11th Street 50 feet; thence at right angles Northerly and parallel with the Eastern line of
Mudizon Street 100 feet; theace at rght ongles Westerly and parsllel with the Northern line of 11ih
Street, 50 feet; thence at right engles Sowtherly and parallel with the said Eastern line of Madison Street,
100 feet o the Northerly line of 11th Street and the peint of commencement.

Parcel B:

The Westerly 6 inches of Lot Mo, 28, Block 165 of Kellersberzer's Map of the City of Oakland, filed
Septermber 2, 1853 in Book 7 of Maps page 3, Alameds County Records, being more particularly
deacribed as follows:

Beginning at 2 point on the Northerly line of 11th Street, distant thereon Westerly 149 feet, & inches from
the intersection thercof with the Western line of Onk Strees, as said streets are shown on (e filed map,
and running thence Westerly along the said line of 11th Street, 6 inches; thence at right angles Northerly
100 feet; thence at right angles Easterly, 6 inches; thence at right angles Southerly 100 feet 1o the point of
beginning.

APN's: DOZ-D087-002 a3 to Tract One

(Z-0087-009 a8 1o Tract One
D02-0087-008 as 1o Tract Two
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property leased by the Lease Agreement to which this
certificate is attached and made a part thereof, which Lease Agreement is dated as of October 1,
2010 and amended as of 1, 2013, to the County of Alameda from the Alameda County
Joint Powers Authority is hereby accepted on behalf of said County of Alameda pursuant to
authority conferred by Resolution adopted on , 2013 and said County of Alameda hereby
consents to the recordation thereof by its duly authorized officer.

COUNTY OF ALAMEDA,
CALIFORNIA

By:

Name:

Title:

Dated August __, 2013
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Squire Sanders
Draft July 22, 2013
Recording requested by
and return to:

COUNTY OF ALAMEDA

c/o Squires Sanders (US) LLP
275 Battery Street, Suite 2600
San Francisco, California 94111

Attention: Patricia Gump, Esq.

AMENDED AND RESTATED ASSIGNMENT AGREEMENT

between

ALAMEDA COUNTY JOINT POWERS AUTHORITY

and the

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

Dated as of 1, 2013

THIS TRANSACTION IS EXEMPT FROM FILING FEES PURSUANT TO CALIFORNIA GOVERNMENT CODE
SECTION 6103 AND TRANSFER TAXES PURSUANT TO CALIFORNIA REVENUE AND TAXATION CODE
SECTION 11928
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AMENDED AND RESTATED ASSIGNMENT AGREEMENT

THIS AMENDED AND RESTATED ASSIGNMENT AGREEMENT, dated as
of 1, 2013 (this “Assignment Agreement”), between the ALAMEDA COUNTY JOINT
POWERS AUTHORITY, a joint exercise of powers authority duly organized and existing under
the laws of the State of California (the “Authority”), and U.S. Bank National Association (as
successor to Deutsche Bank National Trust Company), a national banking association organized
and existing under the laws of the United States, being qualified to accept and administer the
trusts hereby created, as trustee (the “Trustee”).

WHEREAS, the County of Alameda, California (the “County”) and the Authority
previously executed that certain Site Lease, dated as of October 1, 2010 (the “Original Site
Lease”), as amended by the First Amendment to Site Lease dated as of 1, 2013 (the
“First Amendment to Site Lease” and, together with the Original Site Lease, the “Site Lease”),
and recorded concurrently herewith, pursuant to which the County agrees, among other things, to
lease to the Authority the real property, buildings and improvements described in Exhibit A
hereto and made a part hereof (collectively, the “Property”);

WHEREAS, the County and the Authority have entered into a Lease Agreement,
dated as of October 1, 2010 (the “Original Lease Agreement”), as amended by the First
Amendment to Lease Agreement, dated as of 1, 2013 (the “First Amendment to Lease
Agreement” and, together with the Original Lease Agreement, the “Lease Agreement”), and
recorded concurrently herewith, pursuant to which the Authority agrees, among other things, to
sublease the Property to the County, in consideration for which the County has agreed to pay
base rental payments (“Base Rental Payments”) and additional rental, all as more particularly
described in the Lease Agreement;

WHEREAS, the Authority and the Trustee have entered into an Indenture, dated
as of October 1, 2010 (the *“Original Indenture”), pursuant to which the Authority issued its
Series 2010 Bonds (the “Series 2010 Bonds”), as amended by the First Supplemental Indenture,
dated as of the date hereof (the “Supplemental Indenture” and, together with the Original
Indenture, the “Indenture”), pursuant to which the Authority is issuing its Lease Revenue Bonds
(Multiple Capital Projects), 2013 Series A (the “Series 2013 Bonds,” and, together with the
Series 2010 Bonds, the “Bonds”); and

WHEREAS, the Authority and the Trustee have entered into an Assignment
Agreement, dated as of October 1, 2010 (the “Original Assignment Agreement”), pursuant to
which the Authority assigned and transferred certain of its rights, title and interests in and to the
Site Lease and the Lease Agreement to the Trustee on the terms and conditions set forth therein;

WHEREAS, the Authority and the Trustee are entering into this Assignment
Agreement to amend and restate in its entirety the Original Assignment Agreement;
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NOW, THEREFORE, in consideration of the foregoing and the mutual covenants
and conditions contained herein, the parties hereto agree as follows:

Section 1. Definitions. All capitalized terms used herein without definition
shall have the meanings given to such terms in the Indenture.

Section 2. Assignment. The Authority does hereby presently and
unconditionally sell, assign and transfer to the Trustee, for the benefit of the Owners, from time
to time, of the Bonds, all of the Authority’s rights, title and interests in and to the Site Lease and
the Lease Agreement, including without limitation the Authority’s right to receive Base Rental
Payments, as well as its rights to enforce payment of such Base Rental Payments when due or
otherwise to protect its interest and exercise all remedies in the event of a default or termination
by the County under the Lease Agreement, in accordance with the terms thereof; provided,
however, that the Authority retains the right to indemnification and payment or reimbursement
for any costs or expenses. The right to receive Base Rental Payments and other rights of the
Authority assigned hereunder shall be applied and the rights so assigned shall be exercised by the
Trustee as provided in the Indenture and the Lease Agreement. This Assignment constitutes a
collateral assignment of the Site Lease and the Lease Agreement by the Authority to the Trustee
as security for the Authority’s obligations under the Indenture.

Section 3. Acceptance of Assignment. The Trustee hereby accepts the
assignment of such of the Authority’s rights under the Site Lease and the Lease Agreement as are
assigned pursuant to the terms of this Assignment Agreement, for the purpose of securing such
Base Rental Payments and rights to the Owners, from time to time, of the Bonds.

Section 4. No Additional Rights or Duties. This Assignment Agreement shall
not confer any rights nor impose any duties, obligations or responsibilities upon the Trustee
beyond those expressly provided in the Site Lease, the Lease Agreement and the Indenture. This
Assignment Agreement shall not impose any duties, obligations or responsibilities upon the
Authority or the County beyond those expressly provided in the Site Lease, the Lease Agreement
and the Indenture or as otherwise set forth herein.

Section 5. Further Assurances. The Authority will make, execute and deliver
any and all such further resolutions, instruments and assurances as may be reasonably necessary
or proper to carry out the intention or to facilitate the performance of this Assignment
Agreement, and to further assure and confirm to the Trustee and the Owners, from time to time,
of the Bonds the rights and benefits intended to be conveyed pursuant hereto.

Section 6. Governing Law. This Assignment Agreement shall be construed
and governed in accordance with the laws of the State of California.

Section 7. Counterparts. This Assignment Agreement may be executed in
several counterparts, each of which shall be an original and all of which together shall constitute
but one and the same agreement.

Section 8. Amendment. This Assignment Agreement may be amended by the

parties hereto in writing, but only in accordance with and as permitted by the terms of the
Indenture.

SANFRANCISCO/487780.6 2



[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF the parties hereto have executed this Assignment

Agreement as of the date first above written.

SANFRANCISCO/487780.6

ALAMEDA COUNTY JOINT POWERS
AUTHORITY

By:

Executive Director

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Authorized Officer
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STATE OF CALIFORNIA

N N N

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , Who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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STATE OF CALIFORNIA

N N N

COUNTY OF ALAMEDA
On , before me, a Notary Public
in and for the State of California, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)
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EXHIBIT A
Description of the Property
Property Component No. 1 — Highland Hospital Campus

The land referred to is situated in the County of Alameda, City of Qakland, State of Califarnia,
and 5 described as follows:

FARCEL OME:

Lats 11 1o 23 inclusive in Blaock "B, "Resubdivision of Portion of Block E, Lynn Brooklyn
Towenship Oakland, Alameda County California®; filed December 5, 1894, in Map Book 15, Page

25, Alameda County Records,

EXCEFTING THEREFROM that certaln portion thereol comveyed to the City of Qakland for the
purpase af a public strest by the indenture dated May 10, 1955, and recorded June 23, 1955, i
ook 7700, Pages 16 to 18 (AK-67601), Alameda County Records, described as follows:

Beginning at the point of intersection of the Eastern line of Vallecite Place with the Southern
boundary line of East 31* Street, formerly Lincoln Street; an running thence along said
Southern line of East 31% Street Easterly 32,44 feet; thence leaving the last named line on the
arc of a curve to the left having a radius of 18 feat and tangent to said Southern line of East
317 Street, Westerly, Southwesterly and Southerly 38,31 feet to said Eastern line of Vallecito
Place; and thence along the last named line, tangent to the arc of said curve, Northerhy 32,44

feet to the paint of beginning.
PARCEL TWC:

Lots 34 to 43 inclusive in Block "E”, "Mew Town of Lynn, Brooklyn Township, Alameda County™,
filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda County Records,

PARCEL THREE:

Lots 1 to L0, inclusive, and 31 to 40, inclusive, in Block "1% New Town of Lynn, Brooklyn
Tewnship, Alameada County”, filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda
County Regords.

PARCEL FOUR:

Lots 11 to 19, inclusive, and 22 to 30, inclusive, in Black 1", "New Map of Eastern Part of Lynn
Homstd®, filad August 21, 1876, in Book 4, Page 7 of Maps, Alameda County Fecnords.

PARCEL FIVE:

Beirg a portion of lands shown on Map entitled, *Map Mo, 2 of pertion of Highland Park,
Oakland®, filed May 29, 1880, in Map Book 7, Page 46, Alameda County Records.

Beginning at the point of intersection of the Northern line of 14" Avenue with the Eastern line

of Vallecito Place; and running thence Easterly along said line of 14" Avenue 721 feet to
tangent point of a curve to the left; and running thence along said curve with a radius of B02
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feet; 408 feet, more or less to the Sauthern ling of Lynn, said curve hereby being made the
Marthwestern line of said 14" Avenue; thence Westerly along said line of Lynn 937 feet, mare
or less, to the intersection of sakd line of Lynn with the Eastern line of Vallecito Place exbended
Mortherly; and thence Sautherly along said line of Vallecito Place, 784 feet 3 inches to the point

af beginning,

FPARCEL 5Ix:

That certain portion of Stewart Street abandoned and closad up by Ordinance Mo, 3209 N5, of
the City of Qakland, passed and adooted by the Councll of The City of Oakland March 9, 1925,

and conveyed to the County of Alameda by the Indenture dated March 13, 1925, and recorded
March 16, 1925, in Book 931, Pages 355 and 356 (U-21319) Records of Alameda County,

California, being the following described parcal of land, to wit:
“Stewart Street, formerly Summit Street, from its Southern termination o the Southern ling of
East 31 Street, formerly Lincoln Strest.”

ARN: 022 -0358-001-01
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Property Component No. 2 — John George Psychiatric Pavilion

Map: EE-4662-1 (RS No. 2531) DESC. NO. 36265
APN: 080A-0153-008 (Por.), 010 (Por.) DATED: June 12, 2013

All that real property situated in Eden Township, Alameda County, California, being a portion of
the 91.08 acre parcel of land granted to the County of Alameda as described in Book 3387
Official Records Page 341, recorded October 28, 1936, Official Records of Alumeda County,
and also being a portion of the 123.92 acre parcel of land granted to the County of Alameda as
described in Book 61 Deeds Page 108, recorded Movember 29, 1870 Official Records of
Alarmeda County, mone particularly described as follows:

BEGINNING at the southwesterly comer of the said lands of Alameda County (3387 O.R. 341),
being also the northwesterly corner of said lands of Alameda County (61 Deeds 108) as shown
on Becord of Survey Mo, 2531, filed June 04, 2013 in Book 38 Becords of Survey at Pages 37
through 40, Official Records of Alameda County;

thence along the westerly line of said lands of Alameda County (3387 O.R. 341),

Morth 13747107 West, (the bearing of said westerly line being taken as Morth 13%47° (07 West
for the purpose of this description), 538,36 fect to a point an the casterly line of Fairmont Drive
o5 deseribed n Senes 73-120463, Reel 3503 Image 588, recorded August 31,1973 Official
Eecords of Alameda County;

thence northwesterly along said easterly line of Fairmont Drive, along a curve to the left, tangent
to & course that bears Morth 25527447 East, with a radius of 755.00 feet, through a central angle
of 295237537, an arc length of 387.39 feet;

thence leaving said easterly line of Fairmont Drive, South 737°27°00" East, 469,55 feet;

thence South 47°13°12" East a distance of 286,56 feet, (passing the northerly line af soid lands
if Alenmreda Cojonty j0] Deedy [08) exf 250,94 feet);

thence South 4272842 West 871.64 feet to the westerly line of the aforementioned lands of
Alameda County (61 Deeds 108):

thenee along said westerly ling Morth 137477107 West, 74.66 feet o the POINT OF
BEGINNING

Containing an area of §.767 acres, more or less

Bearings shown are on the California Coordinate System of 1983 (CCS81), Zone 3, Epoch
20011.00. Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B attached hereto and made a part of hereof.
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Property Component No. 3 — Fairmont Hospital

Map: EE-4662-1 (RS No, 2531) DESC. NO. 36269
APN:  (H0A-0153-10 (Por.), =11 (Por.) DATED: June 12, 2013

All thal real property situated in Eden Township, Alameds County, California, being a portion of
the 123,92 acre parcel of land granted to the County of Alameda as described in Book 61 Deeds
Page 108, recorded Mavember 29, 1870 Official Records of Alameda County, and also being &
portion of the 20026 acre parcel of land granted o the County of Alameda as described in Book
2860 Deeds Page 7, recorded Movember 20, 1919, more particularly described as follows:

COMMENCING at the intersection of the southerly line of said lands of Alameda County (61
Deads [08) with the northeasterly line of Foothill Bowlevard, as shown on Record of Survey Mo,
2531, Giled June 04, 2013 in Book 38 Revords of Survey at Pages 37 through 40, Official
Records of Alameda County;

thence along said northeasterly line of Foothill Boulevard, North 557007 10" West {the bearing

of zaid northeasterly line of Foothill Boulevard being taken as North 35700° 10 West for the

purpose of this description), 259,66 feet 1o the ACTUAL POINT OF BEGINNING,

thence continuing along zaid northeasterly ling of Foothill Boulevard the following three courses:

1. Morth 55°00° 10" West, T16.63feet;

2. Morth 52°13°45™ West, 357.50 fect, (passing the infersection of the easterdy line of the
aferementioned fands of Alomeda Coumy (2860 Deeds 7oy 55,33 feer) to the beginning of a
non-tangent curve;

3. Mortheasterly along a curve to the right, through which a radial line bears
South 447297237 West, with a radius of 592_00 feet, through 2 central angle of 03°13"08", an
are length ol 3326 feet;

thence leaving said northeasterly line of Foothill Boulevard, North 42°28°42" East, T92.87 feet,

(passing the intersection of the easterly line of the aforementioned lands of Alameda County

(2860 Deeds Th ar 24896 feerh;

thence South 47°31' 18" East, 96,59 feet;

thence South 42°28°427 West, 97.10 feet;

thence South 47°48756" East, 200,88 feet

thence North 42°25°55" East, 91.56 feet;

thence South 47°57° 15" East, 747.54 feet;

thence South 43°38°00™ West, 205,74 feet;

thence South 44714707 East, 92,08 feet;
thence South 45738007 West, 463.45 feel to the ACTUAL POINT OF BEGINNING.

Containing an area of 18.090 acres

SANFRANCISCO/487780.6 A-5



Description No. 36269
Page 2

Bearings shown gre on the Caltfornia Coordinate System of 1983 (CCS583), Zone 3, Epoch
200100, Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B attached hereto and made a part of hereof,

END OF DESCRIPTION
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Property Component No. 4 — Santa Rita Jail Eastern Parcel.

COUNTY OF ALAMEDA DESCRIPTION

(Alameda County Property Commonly known as Santa Rita Jail)

MAP: E-4807-1 DESC. NO. 36272
APN: 986-0005-036 (Por.) DATED: July 15,2013

All that real property situated in Murray Township, Alameda County, California, being a portion
of the 83.18 acre parcel of land granted to the County of Alameda as described in Series
98433299, recorded December 09, 1998 Official Records of Alameda County, and shown as
“County of Alameda 98-433299 O.R. 83.18 AC. + NOT A PART” on Parcel Map 7708 filed in
Book 256 Parcel Maps Pages 17-20 on March 14, 2001, more particularly described as follows:

BEGINNING at 2 point on the southerly line of said County of Alameda parcel (98433299),
distant thereon South 88°22°12” East (the bearing of said southerly line being taken as South
88°22°12” East for the purpose of this description), 1,330.00 feet from the southwest corner
thereof, and marked by a concrete monument and brass disk stamped “26 1969”;

Thence leaving said southerly line North 1°37°48” East, 1,276.14 feet to the northerly line of
said County of Alameda parcel (98433299);

Thence along said northerly line South 88°22712” East, 1,521.70 feet to the northeast corner, of
said County of Alameda parcel (98433299);

Thence along the easterly line of said parcel, South 1°21°27” West 1,276.15 feet to the southeast
corner thereof,

Thence along the southerly line of said parcel, Northi 88°22°12” West 1,527.77 feet to the POINT
OF BEGINNING.

Containing 44.67 acres, more or less

Bearings shown are on the California Coordinate System of 1927 (CCS827), Zone 3,
Distances are gound level. To obtain grid level distances, multiply by 0.99990271

See “EXHIBIT B” attached hereto and made a part of hereof.

END OF DESCRIPTION
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Description No. 36272
Page 2

This real property description has been prepared by me or under my direction in conformance with
the Professional Land Surveyors® Act.

Russell Reid Penland, Jr.
County Surveyor
LS 5726 Reg. Expires 12/31/2013

By: % ﬂéﬁ %fbfé@&”

Robert Machado
Professional Land Surveyor
LS 7380 Reg. Expires 12/31/2013

N7/ 203

Date
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Squire Sanders
Draft July 22, 2013

COUNTY OF ALAMEDA

c/o Squire Sanders (US) LLP

275 Battery Street, Suite 2600 OFFICIAL RECORDS OF ALAMEDA COUNTY
San Francisco, California 94111 PATRICK O’CONNELL

. - RECORDING FEE:  0.00
Attention: Patricia Gump, Esq.

PGS

THIS TRANSACTION IS EXEMPT FROM FILING FEES PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 6103 AND
TRANSFER TAXES PURSUANT TO CALIFORNIA REVENUE AND TAXATION CODE SECTION 11928

AMENDED AND RESTATED SUBORDINATION AGREEMENT AND CONSENT

THIS AMENDED AND RESTATED SUBORDINATION AGREEMENT AND
CONSENT (this “Agreement”) is dated as of __, 2013, among Alameda County Medical
Center (doing business as Alameda Health System) (“ACMC”), the County of Alameda (the
“County”), a public subdivision of the State of California, and the Alameda County Joint Powers
Authority, a joint exercise of powers duly organized and existing pursuant to a Joint Exercise of
Powers Agreement, dated as of April 1, 2004 (the “Authority”).

RECITALS:

Whereas, the County and ACMC entered into an unrecorded Medical Facilities Lease,
dated as of November 28, 2000 (the “ACMC Lease”), pursuant to which the County leased to
ACMC various hospitals, clinics and other medical facilities described therein and more
particularly described in the attached Attachment A which is incorporated herein by this
reference (the “Facilities”);

Whereas, the County has requested assistance from the Authority to finance and
refinance all or any portion of the costs of the design, engineering, site preparation, construction,
reconstruction, renovation, retrofitting, furnishing, and equipping of the Highland Hospital (the
“Project”), which is operated by ACMC,;

Whereas, the County and Authority propose to finance the Project through the issuance
and sale by the Authority of one or more series of its Lease Revenue Bonds (Multiple Capital
Projects), Series 2013 A (the “Series 2013 Bonds”);

Whereas, under the Series 2013 Bonds financing structure, the County wishes to lease
one or more real property or any other property of the County (any such property so leased, the
“Leased Property”) to the Authority, pursuant to terms and conditions set forth in that certain
Site Lease, dated as of October 1, 2010 (the “Original Site Lease”) as amended by the First
Amendment to Site Lease, dated as of 1, 2013 and recorded concurrently herewith
(together with the Original Site Lease, the “Site Lease”), between the County, as lessor, and the
Authority, as lessee;
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Whereas, the Authority wishes to lease back the Leased Property to the County, in
accordance with the terms and conditions set forth in that certain Lease Agreement, dated as of
October 1, 2010 (the “Original Lease Agreement”), as amended by a First Amendment to Lease
Agreement, dated as of 1, 2013, and recorded concurrently herewith (together with the
Original Lease Agreement, the “Lease Agreement”), by and between the Authority, as sublessor,
and the County, as sublessee;

Whereas, the Authority wishes to assign certain of its interests in and to the Lease
Agreement to U.S. Bank National Association, as trustee (the “Trustee”), in accordance with the
terms and conditions set forth in that certain Assignment Agreement, dated as of October 1, 2010
(the “Original Assignment Agreement”), between the Authority and the Trustee, as amended and
restated by that certain Amended and Restated Assignment Agreement, recorded concurrently
herewith (the “Assignment Agreement”), between the Authority and the Trustee; and

Whereas, pursuant to a Subordination Agreement and Consent, dated as of October 1,
2010 (the “Original Subordination Agreement”), the parties agreed to subordinate the ACMC
Lease in all respects to the Original Site Lease, Original Lease Agreement, and the Original
Assignment Agreement;

Whereas, the County intends to make the Facilities described in Attachment A hereto
subject to the Site Lease and Lease Agreement to serve as the Leased Property thereunder; and

Whereas, the parties are entering into this Agreement to amend and restate in its entirety
the Original Subordination Agreement.

NOW THEREFORE, in consideration of the foregoing premises, the sum of Ten and
00/100 Dollars ($10.00) in hand paid, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by each party hereto, for themselves and for their
successors and assigns, it is hereby agreed as follows:

1. FOREGOING RECITALS. The foregoing recitals are hereby incorporated by
reference as if fully set forth herein.

2. CONSENT. ACMOC hereby consents to the Site Lease, Lease Agreement, and
Assignment Agreement and hereby subordinates the ACMC Lease in all respects to the Site
Lease, Lease Agreement, and Assignment Agreement pursuant to this Agreement.

3. SUBORDINATION TO SITE LEASE. Subject to the terms of this Agreement,
the ACMC Lease is hereby made subject, junior and subordinate to the Site Lease and to all
renewals, modifications, consolidations, replacements and extensions of the Site Lease so that all
rights of ACMC and the County under the ACMC Lease shall be subject, junior and subordinate
to the rights of the County and the Authority under the Site Lease, and to all renewals,
modifications, consolidations, replacements and extensions of the Site Lease as fully as if such
instrument had been executed, delivered and recorded prior to the execution of the ACMC Lease.

4, SUBORDINATION TO LEASE AGREEMENT. Subject to the terms of this
Agreement, the ACMC Lease is hereby made subject, junior and subordinate to the Lease
Agreement and to all renewals, modifications, consolidations, replacements and extensions of the
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Lease Agreement so that all rights of ACMC and the County under the ACMC Lease shall be
subject, junior and subordinate to the rights of the County, and the Authority under the Lease
Agreement, and to all renewals, modifications, consolidations, replacements and extensions of
the Lease Agreement as fully as if such instrument had been executed, delivered and recorded
prior to the execution of the ACMC Lease.

5. SUBORDINATION TO ASSIGNMENT AGREEMENT. Subject to the terms of
this Agreement, the ACMC Lease is hereby made subject, junior and subordinate to the
Assignment Agreement and to all renewals, modifications, consolidations, replacements and
extensions of the Assignment Agreement so that all rights of ACMC and the County under the
ACMC Lease shall be subject, junior and subordinate to the rights of the Trustee and the
Authority under the Assignment Agreement, and to all renewals, modifications, consolidations,
replacements and extensions of the Assignment Agreement as fully as if such instrument had
been executed, delivered and recorded prior to the execution of the ACMC Lease.

6. FURTHER ASSURANCES. ACMC agrees that upon request of either the
County or the Authority, it will execute such further written agreements, and take such further
actions, to evidence and affirm any and all of its obligations and/or agreements under this
Agreement as may be reasonably requested by such parties, and further agrees to enter into such
further subordination instruments as may be reasonably acceptable to it upon the request of a title
insurance company in the event of any modification, amendment or restatement of any of the
documents executed and delivered in connection with the issuance of the Series 2013 Bonds.

7. REPRESENTATIONS. Each party represents and warrants that the person
executing this Agreement on its behalf has full power, authority and authorization to execute this
Agreement and to agree to its terms without the necessity of any consents, authorizations or
approvals, or if such consents, authorizations or approvals are required they have been obtained
prior to the execution hereof.

8. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon ACMC,
the County and the Authority and their successors and assigns and shall inure to the benefit of
ACMC, the County and the Authority and their respective successors and/or assigns.

0. MODIFICATIONS. This Agreement may not be modified except by an
instrument in writing executed by ACMC, the County and the Authority.

10. GOVERNING LAW. This Agreement shall be governed by all applicable federal
laws and the laws of the State of California.

11. COUNTERPARTS. This Agreement may be executed in counterparts and each
such counterpart shall constitute an original.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by its
duly authorized representative as of the date first written above.

APPROVED AS TO FORM:

COUNTY OF ALAMEDA ALAMEDA COUNTY JOINT POWERS
AUTHORITY

By: By:

Name Name:

Title: President of the Board of Supervisors ~ Title: Executive Director

ATTEST: ATTEST:

By: By:
Assistant Clerk of the Board Acting Secretary

ALAMEDA COUNTY MEDICAL

CENTER
By:
Name:
Title:
[Signature Page to Subordination Agreement]
494701.1 S-1
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STATE OF CALIFORNIA )
) SS.
County of Alameda )
On , 2013, before me, , a Notary Public, personally appeared

, Who proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)

494701.1
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STATE OF CALIFORNIA
SS.

N N N

County of Alameda

On , 2013, before me, , a Notary Public, personally appeared
, who proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)

494701.1
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STATE OF CALIFORNIA )
) SS.
County of Alameda )
On , 2013, Dbefore me, , a Notary Public, personally appeared

, Who proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct

WITNESS my hand and official seal.

Signature of Notary

(Affix seal here)

494701.1
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ATTACHMENT A

Description of the Facilities
Property Component No. 1 — Highland Hospital Campus

The land referred to s situated in the County of Alameda, City of Qakland, State of California,
and is described as follows:

PARCEL OME:

Lats 11 1o 23 inclusive in Block "EY, "Resubdivision of Portion of Blodk E, Lynn Brooklyn
Township Oakland, Alameda County California®; filed December 5, 1894, in Map Book 15, Page
25, Alameda County Records,

EXCEFTING THEREFROM that certain porticn thereol comveyed to the City of Oakland for the
purpase of a public street by the indenture dated May 10, 1955, and recorded June 23, 1855, it
Book 7700, Pages 16 to 18 (AK-67001), Alameda County Records, described as follows:

Beginning at the point of intersection of the Eastern line of Vallecite Mace with the Southern
boundary line of East 31% Street, formerly Lincoln Street; an running thence along said
Southern line of East 31% Street Easterly 32,44 feet; thence leaving the last named line an the
arc of a curve to the left having a radius of 18 feet and tangent to said Southern line of East
317 Street, Westerly, Southwesterly and Southerly 38.31 feet to said Eastern line of Vallecito
Place; and thence along the last named line, tangent to the arg of said curve, Northerhy 32,44

feet to the paint of beainning.
PARCEL TWO:

Lots 34 to 43 inclusive in Block "E”, *Mew Town of Lynn, Brooklyn Township, Alameda County”,
filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda County Records.

PARCEL THREE:

Lots 1 to L0, inclusive, and 31 to 40, inclusive, in Block *17 Mew Town of Lynn, Brooklyn
Township, Alameda County”, filed March 21, 1868, in Liber 5 of Maps, Page 10, Alameda
County Regords.

PARCEL FOUR:

Lots 11 to 19, inclusive, and 22 to 30, inclusive, in Block 17, "New Map of Eastern Part of Lynn
Homstd®, filad August 21, 1876, in Book 4, Page 7 of Maps, Alameda County Records.

PARCEL FIVE:

Being a portion of lands shown on Map entitled, "Map Mo, 2 of portion of Highland Park,
Oakland”, filed May 29, 1880, in Map Book 7, Page 46, Alameda County Records.

Beginning at the point of intersection of the Northem line of 14" Avenue with the Eastern line

of Wallecito Place; and running thence Easterly along said line of 14" Avenue 721 fest to
tangent point of a curve to the left; and running thence along said curve with a radius of 602
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feet; 408 feet, more or less to the Sauthern ling of Lynn, said curve hereby being made the
Morthwestern line of said 14" Avenue; thence Westerly along said line of Lynn 937 feet, more
or less, to the intersection of sakd line of Lynn with the Eastern line of Vallecits Place exbended
Mortherly; and thence Sautherly along said line of Vallecito Place, 784 feet 3 inches to the point

af beginning,

PARCEL 5Ix:

That certain portion of Stewart Street abandoned and ciosed up by Ordinance Mo, 3209 M.5. of
the City of Qakland, passed and adooted by the Council of The City of Qakland March 9, 1925,

and conveyed to the County of Alameda by the Indenture dated March 13, 1925, and recorded

March 16, 1925, in Book 931, Pages 355 and 356 (U-21319) Records of Alameda County,
California, being the following described parcel of land, to wit;

“Stewart Street, formerly Summit Street, from its Southern termination to the Sautharn ling of
East 317 Street, formerly Lincoln Streat”

APN: 022 -D358-001-01
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Property Component No. 2 — John George Psychiatric Pavilion

Map: EE-4662-1 (RS No. 2531) DESC. NO. 36265
APN: 080A-0153-008 (Por.), 010 (Por.) DATED: June 12, 2013

All that real property situated in Eden Township, Alameda County, California, being a portion of
the D1.08 acre parcel of land granted to the County of Alameds as described in Book 3387
Oifficial Records Page 341, recorded October 28, 1936, Official Records of Alameda County,
and also being a portion of the 123.92 acre parcel of land granted to the County of Alameda as
described in Book 61 Deeds Page 108, recorded November 29, 1870 Official Records of
Alarmeda County, more particularly described as follows:

BEGIMNNING at the southwesterly comer of the said lands of Alameda County (3387 O.R. 341),
being also the northwesterly corner of said lands of Alameda County (61 Deeds 108) as shown
on Becord of Survey Mo, 2531, filed June 04, 2013 in Book 38 Becords of Susvey at Pages 37
through 40, Official Records of Alameda County;

thence along the westerly line of said lands of Alameda County (3387 O.R. 341),

Morth 13747107 West, (the bearing of said westerly line being taken as Morth 13%47° (07 West
for the purpose of this description), 533,36 fect to a point an the casterly line of Fairmont Drive
05 deseribed in Series 73-120463, Reel 3503 Image 588, recorded August 31,1973 Official
Eecords of Alameda County;

thenee northwesterly along szid easterly line of Fairmont Drive, along a curve to the left, tangent
to & course that bears Morth 25752447 East, with a radius of 755.00 feet, through a central angle
of 29237537, an arc length of 387.39 feet;

thence leaving said easterly line of Fairmont Drive, South 737°27°00" East, 469,55 feet;

thence South 47713 12" East a distance of 286,56 feet, (passing the northerly line af satd lands
ol Alermeda Connty (61 Deecs [08) of 230 94 feet);

thence South 4372842 West 871.64 feet to the westerly line of the aforementioned lands of
Alameda County (61 Deeds 108):

thenee along said westerly line Morth 139477107 West, 7466 feet to the POINT OF
BEGINNING

Containing an area of §.767 acres, more or less

Bearings shown are on the California Coordinate System of 1933 (CCS83), Zone 3, Epoch
2001100, Distances are grid level, To obtain ground level distances, multiply by 1000071582

See “EXHIBIT B” attached hereto and made a part of hereof.
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Property Component No. 3 — Fairmont Hospital

Map: EE-4661-1 (RS No, 2531) DESC. N0, 36269
APN:  (80A-0133-18 (Por.), =11 (For.) DATED: June 12, 2013

All that real property situated in Eden Township, Alameds County, California, being a portion of
the 123,92 acre parcel of land granted to the County of Alameda as described in Book 61 Deeds
Page 108, recorded Movember 29, 1870 Official Records of Alameda County, and also being &
portion of the 20,26 acre parcel of land granted 1o the County of Alameda as described in Book
2860 Deeds Page 7, reeorded Movember 20, 1919, more particularly described as follows:

COMMENCING at the intersection of the southerly line of said lands of Alameda County (6]
Deeds [08) with the northeasterdy line of Foothill Boulevard, as shown on Record of Survey Mo,
2531, filed June 04, 2013 in Book 38 Revords of Survey at Pages 37 through 40, Official
Records of Alameda County;

thence along said northeasterly line of Foothill Boulevard, North 55°00" 10" West (the bearing

of said northeasterly line of Foothill Boulevard being taken as North 35700° 107 West for the

purpose of this description), 259,66 feet to the ACTUAL POINT OF BEGINNING:

thence continuing along said nomtheasterly ling of Foothill Boalevard the following three courses;

1. Morth 55%00° 10" West, 716,63 feet:

2. Morth 52°13°45" West, 357.50 feet, (passing the intersection of the easterly line of the
aforementioned fands of Alomeda Coumiy (2860 Deeds 7)ov 531,33 feer) to the beginning of a
non-tangent curve;

3. Mortheasterly along a curve to the right, through which a radial line bewrs
South 44729723 West, with a radius of 59200 feet, through 2 central angle of 03°13"08", an
are length of 33,26 feet;

thence [eaving said northeasterly line of Foothill Boulevard, Morth 42°28°42" East, 79287 fret,

(passing the infersection of the easterly line of the aforementioned lands of Alameda County

(2860 Deeds 7) at 248,96 feet),

thence South 4731 18" East, 96,59 feet;

thence South 425287427 West, 97,10 feet;

thence South 47°48° 56" East, 200,88 feet

thence Morth 42725755 East, 91 56 feet;

thence South 47°57° 15" East, 747.54 feot;

thence South 453°38°007 West, 205.74 fect;

thence South 44°14°07 East, 92.08 feet;
thence South 4573800 West, 463,45 feet to the ACTUAL POINT OF BEGINNING.

Containing an area of 18.090 acres
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Description No. 36269

Page 2

Bearings shown gre on the California Coordinate System of 1983 (CC583), Zone 3, Epoch
200100, Distances are grid level, To obtain ground level distances, multiply by 100007182

See “EXHIBIT B atfached hereto and made a part of hereof,

EWD OF DESCRIPTION

SANFRANCISCO/494701.4 A-6



_,__,—o—_—‘-—_,_\_\_\__

e T
/—-"" \x‘“x
Desc. 36262 -,
/ “Juvenile
Ay

o Justice
|'I [ _ Center”
lL —. T Desc. 36267
) l"., o "Fairmant
Y —— Rermainder”
*, Dage 36264 ) |
“C / |
N eSeay
™. splacement’/ ose.36263 |
\\ P "':I:II‘F'ID :
Sweanay |
Remainder” | —
L TR - .
R P A~ E-:.ssz ]
) > | %
S ~Desc.36265| phohid
Jehn | i
Gaorga :
\ Y |
\.II \TI\"‘-\M ]
- o
VLN
|I | Desc. 36266
Poh Mville
“Fairmont :
SC. 3
REFERENCE DE CI i
5 2531 BK 38 PGS 37-40 SERICS 2013187065 Falrmant
Hespital

SURVEY DEPARTMENT

COUNTY OF ALAMEDA * PUBLIC WORKS AGENCY

EXHIBIT "B"

ALAMEDA COUNTY PROPERTY BETWEEN
FAIRMONT DRIVE AND FOOTHILL BLVD.

Robart Mochodo

)

wie MAY 2B, 2013

FLL K

wue  1"= BOO°

W.0. NO. FTBEZ3

we oy 2 of 2

\ Desc. 35270
"GSA Reprographics
Property Salvage"

SANFRANCISCO/494701.4

A-7




$[PAR AMOUNT]
ALAMEDA COUNTY JOINT POWERS AUTHORITY
LEASE REVENUE BONDS
(MULTIPLE CAPITAL PROJECTS)
2013 SERIES A

BOND PURCHASE CONTRACT

August __, 2013

COUNTY OF ALAMEDA, CALIFORNIA
1221 Oak Street

Room 555

Oakland, CA 94612

ALAMEDA COUNTY JOINT POWERS AUTHORITY
1221 Oak Street

Room 555

Oakland, CA 94612

Ladies and Gentlemen:

J.P. Morgan Securities LLC, on its behalf and as representative (the
“Representative”) of Citigroup Global Markets Inc., Backstrom McCarley Berry & Co.,
LLC, Blaylock Robert Van, LLC and Loop Capital Markets LLC (collectively, the
“Underwriters™), offers to enter into this Bond Purchase Contract (the “Bond Purchase
Contract”) with the County of Alameda, California (the “County”) and the Alameda
County Joint Powers Authority (the “Authority”) which, upon the Authority’s and
County’s acceptance of this offer, will be binding upon the Authority, the County and the
Underwriters. The Representative, on behalf of the Underwriters, has been duly
authorized to execute this Bond Purchase Contract and to act hereunder. This offer is
made subject to the Authority’s and the County’s written acceptance on or before 11:59
p.m., California time, on the date hereof, and, if not so accepted, will be subject to
withdrawal by the Underwriters upon written notice delivered to the Authority and the
County by the Representative at any time prior to such acceptance.

All capitalized terms used herein and not otherwise defined shall have the
meanings set forth in the Preliminary Official Statement (hereinafter defined).

OHSUSA:753414913.4



1. Purchase Price and Delivery of Bonds.

(a) Upon the terms and conditions and upon the basis of the representations,
warranties and covenants set forth herein, the Underwriters hereby agree to purchase
from the Authority, and the Authority hereby agrees to sell to the Underwriters, all (but
not less than all) of $ aggregate principal amount of Alameda County Joint
Powers Authority Lease Revenue Bonds, 2013 Series A (the “Bonds”). The Bonds shall
be dated the Date of Issue (defined below), and mature on December 1 of the years and in
the principal amounts, and bear interest at the rates (payable on June 1 and December 1 in
each year, commencing December 1, 2013) and shall have the provisions for optional and
mandatory sinking fund redemption all as set forth in Schedule A attached hereto and
made a part hereof by this reference. The Bonds shall be subject to redemption as set
forth in the Official Statement (defined below) and shall in all other respects be the same
Bonds described in the Official Statement. The purchase price (the “Purchase Price”) for
the Bonds shall be $ (consisting of the par amount of the Bonds of
$ , less an underwriting discount of $ ).

(b) At 8:30 a.m., California time, on August _, 2013, or at such earlier or
later time or date as shall be agreed by the Authority and the Underwriters (such time and
date being herein referred to as the “Date of Issue”), the Authority will cause to be
delivered to The Depository Trust Company (“DTC”) in New York, New York, through
its book-entry system and for the account of the Underwriters (or such other location as
may be designated by the Underwriters and approved by the Authority), the Bonds in the
form of a single fully registered Bond for each maturity of the Bonds (which may be
typewritten and which shall bear a CUSIP number for each maturity), duly executed by
the Authority and authenticated by the Trustee, and will deliver the other documents
herein mentioned to the Underwriters at the San Francisco, California offices of Squire,
Sanders & Dempsey (US) LLP, bond counsel to the Authority with respect to the Bonds
(“Bond Counsel™); and the Underwriters will accept such delivery and pay the Purchase
Price of the Bonds as set forth in paragraph (a) of this Section by wire transfer of
immediately available funds (such delivery and payment being herein referred to as the
“Closing”). Notwithstanding the foregoing, neither the failure to print a CUSIP number
on any Bond nor any error with respect thereto shall constitute cause for a failure or
refusal by the Underwriters to accept delivery of and pay for the Bonds on the Date of
Issue in accordance with the terms of this Bond Purchase Contract. Specimen copies of
the Bonds shall be made available to the Underwriters not later than one Business Day
prior to the Date of Issue for purposes of inspection.

2. The Bonds.

() The Bonds shall be substantially in the form described in, shall be issued
and secured under the provisions of, and shall be payable as provided in, the Indenture,
dated as of October 1, 2010 (the “Original Indenture”), by and between the Authority and
U.S. Bank National Association, as successor trustee (the “Trustee”), as supplemented by
a First Supplemental Trust Indenture, dated as of August 1, 2013 (the “First
Supplemental Indenture” and, together with the Original Indenture, the “Indenture”). The
Bonds shall be payable from any source of legally available funds of the Authority.
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(b) The Bonds are being issued to: (1) finance a portion of the costs of the
design, engineering, site preparation, construction, reconstruction, renovation,
retrofitting, furnishing and equipping of the Alameda Health System (formerly Alameda
County Medical Center) Highland General Hospital; (2) make a deposit to the Reserve
Fund in an amount necessary to make the total amount of deposits therein equal to the
Reserve Requirement; (3) fund capitalized interest payable with respect to the Bonds on
each Interest payment Date through June 1, 2016; and (4) pay costs of issuing the Bonds
and other incidental costs.

(c) The Bonds are payable solely from, and secured solely by a pledge of and
charge and lien upon, the Revenues, consisting primarily of certain rental payments
(“Base Rental Payments”) to be made by the County pursuant to, and as defined in, the
Lease Agreement, dated as of October 1, 2010 (the “Original Lease”), as supplemented
by the First Amendment to the Lease Agreement, dated as of August 1, 2013 (the “First
Amendment to the Lease” and, together with the Original Lease, the “Lease”), by and
between the County and the Authority. Pursuant to a Site Lease, dated as of October 1,
2010 (the “Original Site Lease”), as supplemented by the First Amendment to the Site
Lease, dated as of August 1, 2013 (the “First Amendment to the Site Lease” and, together
with the Original Site Lease, the “Site Lease”), by and between the County and the
Authority, the County will lease to the Authority its rights, title and interest in and to the
Leased Property. Pursuant to the Lease, the County will lease back the Leased Property
from the Authority.

(d) The Base Rental Payments to be made by the County pursuant to the
Lease are payable by the County from its General Fund to the Authority for the right by
the County to use and occupy the Leased Property for so long as the County has such use
and occupancy of the Leased Property. The County has covenanted under the Lease that
it will take such action as may be necessary to include the Base Rental Payments in its
annual budget and to make the necessary annual appropriations therefor.

(e) Concurrently with the issuance of the Bonds, the Authority will undertake
to provide annual reports and notices of certain events relating to the Bonds pursuant to a
Continuing Disclosure Certificate pertaining to the Bonds, to be dated the Date of Issue
(the “Continuing Disclosure Certificate”). A description of this undertaking is set forth in
the Preliminary Official Statement and will also be set forth in the Official Statement.

3. Public Offering.

The Underwriters will make an initial bona fide public offering of all of the Bonds
at not in excess of the initial public offering price or prices, with yield or yields not lower
than the yield or yields, as set forth in Schedule 1 attached hereto.

4. Financing Documents.

(@) The sale and issuance of the Bonds, the execution and delivery of this
Bond Purchase Contract, the Official Statement, the Indenture, the Lease, the Site Lease,
the Continuing Disclosure Certificate, and the other actions contemplated to be taken by
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the Authority described herein were approved by the Authority in Resolution No.
of the Authority (the “Authority Resolution”), adopted on July __, 2013.

(b) The execution and delivery of the Lease and the Site Lease were approved
by the County in Resolution No. of the County (the “County Resolution”), adopted
onJuly _, 2013.

(c) The Bond Purchase Contract, Indenture, the Lease, the Site Lease, the
Continuing Disclosure Certificate shall be collectively referred to herein as the
“Financing Documents.”

5. Delivery of Official Statement.

(@) The Authority has caused to be delivered to the Underwriters an electronic
copy of the Preliminary Official Statement related to the Bonds dated July _, 2013
(including the cover page and all appendices thereto, the “Preliminary Official
Statement”). Until the Official Statement has been prepared and is available for
distribution, the Authority shall provide to the Underwriters sufficient quantities of, or
continued access to such electronic copy of, the Preliminary Official Statement as the
Underwriters deem necessary in order to comply with Rule 15¢2-12 promulgated under
the Securities Exchange Act of 1934, as amended (“Rule 15c¢2-12”) with respect to
distribution to each potential customer, upon request, of a copy of the Preliminary
Official Statement. The Authority hereby ratifies, confirms and approves of the use and
distribution by the Underwriters prior to the date hereof of the Preliminary Official
Statement in connection with the offer and sale of the Bonds. The Authority confirms
that the Preliminary Official Statement was “deemed final” as of its date for purposes of
Rule 15c2-12 except for omissions permitted by Rule 15c2-12.

(b) Within seven Business Days of the date hereof, and, in the event the Date
of Issue is less than seven Business Days after the date hereof and upon request of the
Underwriters, in sufficient time to accompany any confirmation requesting payment from
any customers of the Underwriters, the Authority hereby agrees to deliver or cause to be
delivered to the Underwriters copies of the Official Statement related to the Bonds, dated
the date hereof substantially in the form of the Preliminary Official Statement, with only
such changes as have been accepted by the Underwriters, including all information
previously permitted to be omitted by Rule 15¢2-12 and any amendments or supplements
thereto approved by the Authority and the Underwriters (the Preliminary Official
Statement with such changes, and including the cover page and all appendices thereto,
the “Official Statement™), signed on behalf of the Authority. The Underwriters agree to
promptly thereafter file a copy of the Official Statement with the Municipal Securities
Rulemaking Board (the “MSRB”) through its Electronic Municipal Market Access
system. The Official Statement shall be delivered in sufficient quantity as may
reasonably be requested by the Underwriters in order for the Underwriters to comply with
Rule 15¢2-12 and the rules of the MSRB. The Authority hereby reaffirms its consent to
the Underwriters’ use and distribution of the Official Statement in connection with the
offer and sale of the Bonds.
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6. Representations, Warranties and Agreements of the Authority.
The Authority represents and warrants to and agrees with the Underwriters, that:

() The Authority is, and will be on the Date of Issue, an entity duly organized
and validly existing pursuant to Chapter 5 of Division 7 of Title 1 of the Government
Code of the State (the “Act”) and that certain Joint Exercise of Powers Agreement, dated
as of April 1, 2004 (the “Joint Powers Agreement”), among the parties therein named,
and the Joint Powers Agreement has been duly authorized, executed and delivered by the
parties thereto in accordance with the Act and other applicable provisions of the
Constitution and laws of the State of California (the “State”) and constitutes a legal, valid
and binding obligation of the Authority enforceable in accordance with its terms.

(b) The Authority has full legal right, power and authority to enter into this
Bond Purchase Contract, to adopt the Authority Resolution, to enter into the Indenture,
the Lease, the Site Lease, and to observe and perform the Authority’s covenants and
agreements contained herein and therein.

(c) Except to the extent disclosed in the Preliminary Official Statement and
the Official Statement, there is no litigation, action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, government agency, public
board or body, pending or, to the best knowledge of the Authority, threatened against the
Authority: (i) affecting the existence of the Authority or the titles of its officers to their
respective offices; (ii) affecting or seeking to prohibit, restrain or enjoin the sale, issuance
or delivery of the Bonds or the payment by County of the Base Rental Payments; (iii) in
any way contesting or affecting the validity or enforceability of the Bonds or the
Financing Documents; (iv) contesting in any way the completeness or accuracy of the
Preliminary Official Statement or the Official Statement or any supplement or
amendment thereto; or (v) contesting the powers of the Authority or any authority for the
issuance of the Bonds, the adoption of the Authority Resolution or the execution and
delivery of the Financing Documents, nor, to the best knowledge of the Authority, is
there any basis therefor, wherein an unfavorable decision, ruling or finding would
materially adversely affect the validity or enforceability of the Bonds or the Financing
Documents.

(d) By all necessary official action of the Authority prior to or concurrently
with the acceptance hereof, the Authority has duly authorized all necessary action to be
taken by it for: (i) the adoption of the Authority Resolution authorizing the execution and
delivery of the Financing Documents, the Official Statement and this Bond Purchase
Contract and the issuance and sale of the Bonds; (ii) the approval, execution and delivery
of, and the performance by, the Authority of the obligations on its part, contained in the
Bonds and the Financing Documents; (iii) the approval, distribution and use of the
Preliminary Official Statement and the approval, execution, distribution and use of the
Official Statement for use by the Underwriters in connection with the public offering of
the Bonds; and (iv) the consummation by it of all other transactions described in the
Official Statement, the Financing Documents and any and all such other agreements and
documents as may be required to be executed, delivered and/or received by the Authority
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in order to carry out, give effect to, and consummate the transactions described herein
and in the Official Statement.

(e) This Bond Purchase Contract has been duly authorized, executed and
delivered, and constitutes a legal, valid and binding obligation of the Authority,
enforceable in accordance with its terms, subject to bankruptcy, insolvency,
reorganization, moratorium, and other similar laws and principles of equity relating to or
affecting the enforcement of creditors’ rights.

(f) The Financing Documents to which it is a party, when duly executed and
delivered, will constitute legal, valid and binding obligations of the Authority,
enforceable in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium, and other similar laws and principles of equity relating to or
affecting the enforcement of creditors’ rights.

(9) The Bonds, when issued, delivered and paid for, in accordance with the
Indenture and this Bond Purchase Contract, will have been duly authorized, executed,
issued and delivered by the Authority and will constitute the valid and binding
obligations of the Authority, enforceable against the Authority in accordance with their
terms, subject to bankruptcy, insolvency, reorganization, moratorium, and other similar
laws and principles of equity relating to or affecting the enforcement of creditors’ rights;
and upon the issuance, authentication and delivery of the Bonds as aforesaid, the
Indenture will provide, for the benefit of the holders, from time to time, of the Bonds, the
legally valid and binding pledge and lien it purports to create as set forth therein.

(h) The Authority makes no representation or warranty that interest on the
Bonds is or will continue to be exempt from federal or state income taxation.

(i) The Authority is not in breach of or default under any applicable
constitutional provision, law or administrative regulation of the State or the United States
relating to the issuance of the Bonds or any applicable judgment or decree or any loan
agreement, indenture, bond, note, resolution, agreement or other instrument to which the
Authority is a party or to which the Authority or any of its property or assets is otherwise
subject, and no event which would have a material and adverse effect upon the financial
condition of the Authority has occurred and is continuing which constitutes or with the
passage of time or the giving of notice, or both, would constitute a default or event of
default by the Authority under any of the foregoing.

()] The execution and delivery of the Financing Documents to which it is a
party and the adoption of the Authority’s Resolution, and compliance with the provisions
on the Authority’s part contained therein, will not conflict with or constitute a breach of
or default under any constitutional provision, administrative regulation, judgment, decree,
loan agreement, indenture, bond, note, resolution, agreement or other instrument to which
the Authority is a party or to which the Authority or any of its property or assets are
otherwise subject, nor will any such execution, delivery, adoption or compliance result in
the creation or imposition of any lien, charge or other security interest or encumbrance of
any nature whatsoever upon any of the property or assets of the Authority to be pledged
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to secure the Bonds or under the terms of any such law, regulation or instrument, except
as provided by the Bonds and the Indenture.

(k) The Authority represents and warrants to the Underwriters (and it shall be
a condition of the obligation of the Underwriters to purchase and accept delivery of the
Bonds at the Closing that the Authority shall so represent and warrant) that, for the
purposes of Rule 15c2-12, as of the date of the Preliminary Official Statement, the
Authority deemed the Preliminary Official Statement “final” as that term is used in
paragraph (b)(1) of Rule 15¢2-12. Within seven (7) business days after the date hereof
and in sufficient time to accompany any confirmation that requests payment for any
customer, the Underwriters shall receive from the Authority copies of the final Official
Statement in sufficient quantity to enable the Underwriters to comply with paragraph
(b)(4) of Rule 15¢2-12 and rules of the MSRB.

0] The statements contained in the Preliminary Official Statement as of its
date does not, and the Official Statement as of its date will not, and if supplemented or
amended, as of the date of any such supplement or amendment, will not, contain any
untrue statement of a material fact or omit to state a material fact necessary to make the
statements made therein, in light of the circumstances under which they were made, not
misleading; excluding in each case any information contained therein relating to DTC or
its book-entry only system; CUSIP numbers of the Bonds; information contained therein
describing the investment policy of the County of Alameda, its current portfolio holdings,
and valuation procedures (as they relate to funds of the Authority held by the Treasurer-
Tax Collector of the County of Alameda (the “Treasurer-Tax Collector”)); information
provided by the Underwriters regarding CUSIP numbers or the prices or yields at which
the Bonds were re-offered to the public, and information under the caption
“UNDERWRITING,” as to all of which the Authority expresses no view.

(m)  The Authority agrees that, for a period of 25 days after the end of the
“underwriting period” (as defined in Rule 15¢2-12), if any event of which it has actual
knowledge occurs which might cause the information in the Official Statement as then in
existence to contain any untrue or misleading statement of a material fact or omit to state
any fact required to be stated therein or necessary to make the statements therein, in light
of the circumstances under which such statements were made, not misleading, the
Authority shall promptly notify the Representative in writing of the circumstances and
details of such event. If, as a result of such event or any other event, it is necessary, in
the reasonable opinion of the Underwriters, to amend or supplement the Official
Statement so that the Official Statement does not contain any untrue or misleading
statement of a material fact or omit to state any fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which such
statements were made, not misleading, and if the Underwriters shall have so advised the
Authority, the Authority shall forthwith cooperate with the Underwriters in the prompt
preparation and furnishing to the Underwriters, at the expense of the Authority, of a
reasonable number of copies of an amendment of or a supplement to the Official
Statement, in form and substance satisfactory to the Underwriters, which will so amend
or supplement the Official Statement so that, as amended or supplemented, it will not
contain any untrue or misleading statement of a material fact or omit to state any fact
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required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which such statements were made, not misleading. The Authority
shall promptly advise the Underwriters of the commencement of any action, suit,
proceeding, inquiry or investigation seeking to prohibit, restrain or otherwise affect the
use of the Official Statement in connection with the offering, sale or distribution of the
Bonds. Unless the Underwriters otherwise advise the Authority that the end of the
underwriting period shall be another specified date, the end of the underwriting period
shall be the Date of Issue.

(n) The Authority will undertake, pursuant to the Indenture and the
Continuing Disclosure Certificate, to provide certain annual financial information and
notices of the occurrence of certain events, if material. A description of this undertaking
is set forth in the Preliminary Official Statement and will also be set forth in the final
Official Statement.

(0) The Authority will furnish such information and execute such instruments
and take such action in cooperation with the Underwriters, at no expense to the Authority,
as the Underwriters may reasonably request to: (i)(1) qualify the Bonds for offer and sale
under the Blue Sky or other securities laws and regulations of such states and other
jurisdictions in the United States as the Underwriters may designate, and (2) determine
the eligibility of the Bonds for investment under the laws of such states and other
jurisdictions; and (ii) continue such qualifications in effect for so long as required for the
distribution of the Bonds (provided, however, that the Authority will not be required to
qualify as a foreign corporation or to file any general or special consents to service of
process under the laws of any jurisdiction) and will advise the Underwriters immediately
of receipt by the Authority of any written notification with respect to the suspension of
the qualification of the Bonds for sale in any jurisdiction or the initiation or threat of any
proceeding for that purpose.

(p) The Authority has, and has had, no financial advisory relationship with the
Underwriters with respect to the Bonds, nor with any investment firm controlling,
controlled by or under common control with the Underwriters.

()] The purchase and sale of the Bonds pursuant to this Bond Purchase
Contract is an arm’s-length commercial transaction between the Authority and the
Underwriters.

) In connection with such arm’s-length commercial transaction, the
Underwriters are acting solely as a principal and not as an advisor (including, without
limitation, a Municipal Advisor (as such term is defined in Section 975(e) of the Dodd-
Frank Wall Street Reform and Consumer Protection Act)), agent or a fiduciary of the
Authority.

(s) The Underwriters have not assumed (individually or collectively) a
fiduciary responsibility in favor of the Authority with respect to the offering of the Bonds
or the process leading thereto (whether or not the Underwriters, or any affiliate of the
Underwriters, have advised or are currently advising the Authority on other matters) or
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any other obligation to the Authority except the obligations expressly set forth in this
Bond Purchase Contract.

(® The Authority has consulted with its own legal and financial advisors to
the extent it deemed appropriate in connection with the offering of the Bonds.

(u) The Authority acknowledges that it has previously provided the
Underwriters with an acknowledgement of receipt of the required Underwriters’
disclosure under rule G-17 of the MSRB.

7. Representations, Warranties and Agreements of the County.
The County hereby represents, warrants and agrees as follows:

(a) The County is, and will be on the Date of Issue, a political subdivision of
the State organized and operating pursuant to the laws of the State.

(b) By all necessary official action of the County prior to or concurrently with
the acceptance hereof, the County has duly authorized all necessary action to be taken by
it for: (i) the adoption of the County Resolution authorizing the execution and delivery of
the Financing Documents, the Official Statement and this Bond Purchase Contract and
the issuance and sale of the Bonds; (ii) the approval, execution and delivery of, and the
performance by the County of the obligations on its part, contained in the Bonds and the
Financing Documents to which it is a party; (iii) the approval, distribution and use of the
Preliminary Official Statement and the approval, execution, distribution and use of the
Official Statement for use by the Underwriters in connection with the public offering of
the Bonds; and (iv) the consummation by it of all other transactions described in the
Official Statement, Financing Documents and any and all such other agreements and
documents as may be required to be executed, delivered and/or received by the County in
order to carry out, give effect to, and consummate the transactions described herein and
in the Official Statement.

(c) This Bond Purchase Contract has been duly authorized, executed and
delivered, and constitutes a legal, valid and binding obligation of the County, enforceable
in accordance with its terms, subject to bankruptcy, insolvency, reorganization,
moratorium, and other similar laws and principles of equity relating to or affecting the
enforcement of creditors’ rights.

(d) The Financing Documents to which it is a party, when duly executed and
delivered, will constitute legal, valid and binding obligations of the County, enforceable
in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium, and other similar laws and principles of equity relating to or
affecting the enforcement of creditors’ rights.

(e) The County is not in breach of or default under any applicable
constitutional provision, law or administrative regulation of the State or the United States
relating to the issuance of the Bonds or any applicable judgment or decree or any loan
agreement, indenture, bond, note, resolution, agreement or other instrument to which the
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County is a party or to which the County or any of its property or assets is otherwise
subject, and no event which would have a material and adverse effect upon the financial
condition of the County has occurred and is continuing which constitutes or with the
passage of time or the giving of notice, or both, would constitute a default or event of
default by the County under any of the foregoing.

(f) The execution and delivery of the Financing Documents to which it is a
party and the adoption of the County Resolution, and compliance with the provisions on
the County’s part contained therein, will not conflict with or constitute a breach of or
default under any constitutional provision, administrative regulation, judgment, decree,
loan agreement, indenture, bond, note, resolution, agreement or other instrument to which
the County is a party or to which the County or any of its property or assets are otherwise
subject, nor will any such execution, delivery, adoption or compliance result in the
creation or imposition of any lien, charge or other security interest or encumbrance of any
nature whatsoever upon any of the property or assets of the County to be pledged to
secure the Bonds or under the terms of any such law, regulation or instrument, except as
provided by the Bonds and the Indenture.

(s)) Except to the extent disclosed in the Preliminary Official Statement and
the Official Statement, there is no litigation, action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, government agency, public
board or body, pending or, to the best knowledge of the County, threatened against the
County: (i) affecting the existence of the County or the titles of its officers to their
respective offices; (ii) affecting or seeking to prohibit, restrain or enjoin the sale, issuance
or delivery of the Bonds or the payment of the Base Rental Payments; (iii) in any way
contesting or affecting the validity or enforceability of the Financing Documents;
(iv) contesting in any way the completeness or accuracy of the Preliminary Official
Statement or the Official Statement or any supplement or amendment thereto; or
(v) contesting the powers of the County or any authority for the adoption of the County
Resolution or the execution and delivery of the Financing Documents, nor, to the best
knowledge of the County, is there any basis therefor, wherein an unfavorable decision,
ruling or finding would materially adversely affect the validity or enforceability of the
Financing Documents.

(h) The Preliminary Official Statement, as supplemented and amended
through the date hereof (excluding therefrom information relating to DTC, the book-entry
system and the information under the caption “UNDERWRITING,” as to which no
representation is made) did not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

(i) At the time of the County’s acceptance hereof and at all times subsequent
thereto during the period up to and including twenty-five (25) days after the end of the
underwriting period, the Official Statement (including as then amended or supplemented)
(excluding therefrom information related to DTC, the book-entry system and the
information under the caption “UNDERWRITING,” as to which no representation is
made) did not and will not contain any untrue statement of a material fact or omit to state
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any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading.

()] If between the date hereof and the date which is twenty-five (25) days
after the end of the underwriting period for the Bonds, an event occurs which might or
would cause the information contained in the Official Statement (excluding therefrom
information relating to DTC, the book-entry system and the information under the
caption “UNDERWRITING,” as to which no representation is made), as then
supplemented or amended, to contain any untrue statement of a material fact or to omit to
state a material fact required to be stated therein or necessary to make such information
therein, in the light of the circumstances under which it was presented, not misleading,
the County will notify the Representative, and, if in the opinion of the Representative, the
County or their respective counsel, such event requires the preparation and publication of
a supplement or amendment to the Official Statement, the County will forthwith prepare
and furnish to the Underwriters (at the expense of the County) a reasonable number of
copies of an amendment of or supplement to the Official Statement (in form and
substance satisfactory to counsel for the Underwriters) which will amend or supplement
the Official Statement so that it will not contain any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements therein, in the light
of the circumstances existing at the time the Official Statement is delivered to prospective
purchasers, not misleading.

(k) If the Official Statement is supplemented or amended pursuant to
paragraph (j) of this Section 7, at the time of each supplement or amendment thereto and
(unless subsequently again supplemented or amended pursuant to such paragraph) at all
times subsequent thereto up to and including the date that is twenty-five (25) days after
the end of the underwriting period of the Bonds, the Official Statement as so
supplemented or amended (excluding therefrom information relating to DTC, the book-
entry system and the information under the caption “UNDERWRITING,” as to which no
representation is made) will not contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which made, not misleading.

0] The County has the legal authority to apply and will apply, or cause to be
applied, the proceeds from the sale of the Bonds as provided in and subject to all of the
terms and provisions of the Indenture.

(m)  The County will furnish such information and execute such instruments
and take such action in cooperation with the Underwriters, at no expense to the County,
as the Underwriters may reasonably request to: (i)(1) qualify the Bonds for offer and sale
under the Blue Sky or other securities laws and regulations of such states and other
jurisdictions in the United States as the Underwriters may designate, and (2) determine
the eligibility of the Bonds for investment under the laws of such states and other
jurisdictions; and (ii) continue such qualifications in effect for so long as required for the
distribution of the Bonds (provided, however, that the County will not be required to
qualify as a foreign corporation or to file any general or special consents to service of
process under the laws of any jurisdiction) and will advise the Representative

OHSUSA:753414913.4 11



immediately of receipt by the County of any written notification with respect to the
suspension of the qualification of the Bonds for sale in any jurisdiction or the initiation or
threat of any proceeding for that purpose.

(n) The financial statements of, and other financial information regarding the
County in the Preliminary Official Statement and in the Official Statement fairly present
the financial position and results of the County as of the dates and for the periods therein
set forth. The financial statements of the County have been prepared in accordance with
generally accepted accounting principles consistently applied, and except as noted in the
Preliminary Official Statement and in the Official Statement, the other historical financial
information set forth in the Preliminary Official Statement and in the Official Statement
has been presented on a basis consistent with that of the County’s audited financial
statements included in the Preliminary Official Statement and in the Official Statement.

(0) Prior to the Closing, the County will not take any action within or under
its control that will cause any adverse change of a material nature in such financial
position, results of operations or condition, financial or otherwise, of the County.

(P) The County will not, prior to the Closing, offer or issue any bonds, notes
or other obligations for borrowed money or incur any material liabilities, direct or
contingent, except in the ordinary course of business, without the prior approval of the
Underwriters.

(@ Any certificate, signed by any official of the County authorized to do so in
connection with the transactions described in this Bond Purchase Contract, shall be
deemed a representation and warranty by the County to the Underwriters as to the
statements made therein.

(r The County has not failed during the previous five (5) years to comply
with any previous undertakings in a written continuing disclosure contract or agreement
under Rule 15¢2- 12.

8. Termination Events.

The Underwriters may terminate this Bond Purchase Contract by notification in
writing or by telecopy to the Authority and County if at any time subsequent to the date
hereof and at or prior to the Date of Issue:

1) legislation shall have been enacted or introduced in either House of
the Congress of the United States or in the legislature of the State of California or
recommended for passage by the President of the United States or the Governor
of the State of California, as the case may be, or a decision rendered by a court
established under Article 111 of the Constitution of the United States or under the
Constitution of the State of California, as the case may be, or by the Tax Court of
the United States, or an order, ruling, regulation (final, temporary or proposed) or
official or staff statement issued or made by or on behalf of the Treasury
Department of the United States or the Internal Revenue Service, or any agency,
commission or instrumentality of the State of California, with the purpose or
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effect, directly or indirectly, of imposing federal income taxation or State of
California personal income taxation, respectively, upon the interest as would be
received by the holders of the Bonds or obligations of the general character of the
Bonds;

@) any legislation shall have been enacted or any action shall have
been taken by the Securities and Exchange Commission or a court of competent
jurisdiction, which has the effect of requiring registration of the Bonds under the
1933 Act, or the Indenture, or any other document executed in connection with
the transactions contemplated herein, to be qualified under the Trust Indenture
Act (as defined below);

3 (i) the United States shall have become engaged in hostilities that
have resulted in a declaration of war or a national emergency, or (ii) there shall
have occurred any other outbreak of hostilities, local, national or international, or
an escalation thereof, the effect of which on the financial markets of the United
States is such as would, in the reasonable opinion of the Underwriters, affect
materially and adversely the ability of the Underwriters to market the Bonds;

4) there shall have occurred (i) a downgrade of the sovereign debt
rating of the United States by any major credit rating agency or a payment default
on United States Treasury obligations, or (ii) a default with respect to the debt
obligations of, or the institution of proceedings under any federal bankruptcy laws
by or against, any state of the United States or any city, county or other political
subdivision located in the United States having a population of over 500,000;

5) there shall have occurred a general suspension of trading on the
New York Stock Exchange or additional material restrictions not in force as of the
date hereof with respect to trading in securities generally, or to the Bonds or
similar obligations shall have been imposed which, in the reasonable judgment of
the Underwriters, materially adversely affects the market for the Bonds;

(6) a general banking moratorium shall have been declared by federal
or New York or California state authorities or a major financial crisis or a material
disruption in commercial banking shall have occurred which, in the reasonable
judgment of the Underwriters, materially adversely affects the market for the
Bonds;

@) a stop order, ruling, regulation, proposed regulation or statement
by or on behalf of the Securities and Exchange Commission or any other
governmental agency having jurisdiction of the subject matter shall be issued or
made to the effect that the issuance, offering, sale or distribution of obligations of
the general character of the Bonds is in violation or would be in violation of any
provisions of the 1933 Act, the Securities Exchange Act of 1934, as amended, or
the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”);
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(8) any new restriction on transactions in securities materially
affecting the market for the Bonds (including the imposition of any limitation on
interest rates) or the extension of credit by, or a charge to the net capital
requirements of, underwriters shall have been established by the New York Stock
Exchange, the SEC, any other federal or State agency or the Congress of the
United States, or by Executive Order;

€)] there shall have occurred any event or condition that, in the
reasonable judgment of the Underwriters, renders untrue or incorrect, in any
material respect as of the time to which the same purports to relate, the
information contained in the Official Statement, or which requires that
information not reflected in such Official Statement should be reflected therein in
order to make the statements and information contained therein not misleading in
any material respect as of such time; provided that the Authority and the
Underwriters will use their best efforts to amend or supplement the Official
Statement to reflect, to the satisfaction of the Underwriters, such changes in or
additions to the information contained in the Official Statement;

(10)  there shall have occurred or any notice shall have been given of
any intended review, downgrading, suspension, withdrawal, or negative change in
credit watch status by any national rating service rating the Bonds; or

(11)  subsequent to the date of this Bond Purchase Contract, there shall
have occurred any materially adverse change in the affairs or financial conditions
of the County or the Authority, except for changes which the Official Statement
discloses are expected to occur.

If the Authority shall be unable to satisfy the conditions to the Underwriters’
obligations contained in this Bond Purchase Contract or if the Underwriters’ obligations
shall be terminated for any reason permitted herein, this Bond Purchase Contract shall
terminate and neither the Underwriters nor the Authority or County shall have any further
obligation hereunder except as provided in Section 11 hereof.

9. Closing Conditions of the Underwriters.

The obligation of the Underwriters to accept delivery of and pay for the Bonds on
the Date of Issue shall be subject, at the option of the Underwriters, to the accuracy in all
material respects of the representations, warranties and agreements on the part of the
Authority contained herein as of the date hereof and as of the Date of Issue, to the
accuracy in all material respects of the statements of the officers and other officials of the
Authority and the Authority made in any certificates or other documents furnished
pursuant to the provisions hereof, and to the performance by the Authority of its
obligations to be performed hereunder, at or prior to the Date of Issue and to the
following additional conditions:
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(@) The representations and warranties of the Authority and the County
contained herein shall be true, complete and correct on the date hereof and on and as of
the Date of Issue, as if made on the Date of Issue.

(b) At the Date of Issue, the Official Statement shall not have been amended,
modified or supplemented, except as may have been agreed to in writing by the
Underwriters.

(c) At or prior to the Date of Issue, the Underwriters shall have received the
following documents, in each case satisfactory in form and substance to the
Underwriters:

1) the Financing Documents, duly executed and delivered by the
respective parties thereto, with such amendments, modifications or supplements
as may have been agreed to in writing by the Underwriters;

@) An approving opinion of Bond Counsel relating to the Bonds,
dated the Date of Issue and addressed to the Authority, in substantially the form
attached to the Official Statement, together with a reliance letter addressed to the
Underwriters and the Trustee;

3) A supplemental opinion of Bond Counsel relating to the Bonds,
dated the Date of Issue and addressed to the Underwriters, in substantially the
form attached hereto as Exhibit A, to the effect that:

(1) this Bond Purchase Contract has been duly executed and
delivered by the Authority and the County and is the valid and binding
agreement of the Authority and the County;

(i) the Bonds are not subject to the registration requirements of
the Securities Act of 1933, as amended, and the Indenture is exempt from
qualification pursuant to the Trust Indenture Act of 1939, as amended; and

(iii)  the statements contained in the Preliminary Official
Statement and the Official Statement under the
captions “INTRODUCTION - Authority for Issuance of the Series 2013
Bonds,” “— Security for the Series 2013 Bonds,” “~ Series 2013 Bonds
Constitute Limited Obligations,” “DESCRIPTION OF THE 2013 SERIES
BONDS,” “SECURITY AND SOURCES OF PAYMENT FOR THE
2013 SERIES BONDS,” “TAX MATTERS,” “CONTINUING
DISCLOSURE,” “APPENDIX D - SUMMARY OF CERTAIN
PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS” and
“APPENDIX E - PROPOSED FORM OF OPINION OF BOND
COUNSEL,” insofar as such statements purport to summarize certain
provisions of the Financing Documents and Bond Counsel’s opinion
concerning certain federal tax matters relating to the Bonds, are accurate
in all material respects.

OHSUSA:753414913.4 15



4) The opinion, dated the Date of Issue , and addressed to the
Underwriters, the Trustee, and general counsel to the Authority (“Counsel to the
Authority”), in substantially the form attached hereto as Exhibit B;

(5) The opinion, dated the Date of Issue and addressed to the
Underwriters, the Trustee and the general counsel to the County (“Counsel to the
County”), dated the Date of Issue, in substantially the form attached hereto as
Exhibit C;

(6) An opinion of Curls Bartling, P.C., as disclosure counsel to the
Authority, the County and the Underwriters, dated the Date of Issue and
addressed to the Authority, the County and the Underwriters, in substantially the
form attached hereto as Exhibit D;

(7) An opinion of counsel to the Trustee, dated the Date of Issue and
addressed to the Authority, the County and the Underwriters, in substantially the
form attached hereto as Exhibit E;

(8) The opinion of Orrick, Herrington & Sutcliffe LLP, counsel to the
Underwriters (“Underwriters’ Counsel”), dated the Date of Issue and addressed to
the Underwriters in substantially the form attached hereto as Exhibit F;

9) Certified copies of each of the Authority Resolution and County

Resolution;
(10)  Satisfactory evidence that the Bonds have been rated “_” by
Standard & Poor’s Rating Services, “__” by Fitch, Inc. and “__” by Moody’s

Investors Service, Inc.;

(11) Two copies of the Official Statement and each supplement or
amendment, if any, thereto, executed on behalf of the Authority by its President
and the County by its Assistant County Administrator;

(12) A certificate, dated the Date of Issue and signed by an authorized
official of the Authority, to the effect that (a) no event affecting the Authority has
occurred since the date of the Official Statement that would cause as of the Date
of Issue any statement or information concerning the Authority contained in the
Official Statement under the captions “INTRODUCTION - The Authority,”
“ABSENCE OF LITIGATION” and “APPENDIX A - THE COUNTY OF
ALAMEDA,” as such information relates to the Authority, to contain any untrue
statement of a material fact or omit to state a material fact necessary in order to
make the statements made concerning the Authority, in the light of the
circumstances under which they were made, not misleading, and (b) the
representations of the Authority set forth in Section 6 hereof are true and correct
as of the Date of Issue;

(13) A certificate, dated the Date of Issue and signed by an authorized
official of the County, to the effect that (a) no event affecting the County has
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occurred since the date of the Official Statement that would cause as of the Date
of Issue any statement or information concerning the County contained in the
Official Statement under the captions INTRODUCTION — The Authority,”
“ABSENCE OF LITIGATION” and “APPENDIX A - THE COUNTY OF
ALAMEDA” as such information relates to the County, to contain any untrue
statement of a material fact or omit to state a material fact necessary in order to
make the statements made concerning the County, in the light of the
circumstances under which they were made, not misleading, and (b) the
representations of the County set forth in Section 7 hereof are true and correct as
of the Date of Issue;

(14) A certificate, dated the Date of Issue, signed by a duly authorized
official of the Trustee, to the effect that: (i) the Trustee is a national banking
association organized and existing under and by virtue of the laws of the United
States, having the full power and being qualified to enter into and perform its
duties under the Indenture; (ii) the Trustee is duly authorized to enter into the
Indenture and the Trustee has duly executed and delivered the Indenture; (iii) the
execution and delivery of the Indenture and compliance with the provisions on the
Trustee’s part contained therein, will not conflict with or constitute a breach of or
default under any law, administrative regulation, judgment, decree, loan
agreement, indenture, bond, note, resolution, agreement or other instrument to
which the Trustee is a party or is otherwise subject (except that no representation,
warranty or agreement is made with respect to any federal or state securities or
blue sky laws or regulations), nor will any such execution, delivery, adoption or
compliance result in the creation or imposition of any lien, charge or other
security interest or encumbrance of any nature whatsoever upon any of the
properties or assets held by the Trustee pursuant to the Indenture under the terms
of any such law, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement or other instrument, except as
provided by the Indenture; and (iv) to the best of the knowledge of the Trustee, it
has not been served with any action, suit, proceeding, inquiry or investigation, at
law or in equity, before or by any court, governmental agency, public board or
body, nor is any such action or other proceeding threatened against the Trustee, as
such but not in its individual capacity, affecting the existence of the Trustee, or
the titles of its officers to their respective offices or seeking to prohibit, restrain or
enjoin the collection of Revenues to be applied to pay the principal, premium, if
any, and interest on the Bonds, or the pledge thereof, or in any way contesting or
affecting the validity or enforceability of the Indenture, or contesting the powers
of the Trustee or its authority to enter into, adopt or perform its obligations under
any of the foregoing, wherein an unfavorable decision, ruling or finding would
materially adversely affect the validity or enforceability of the Indenture; and
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(15) Such additional legal opinions, certificates, proceedings,
instruments and other documents as the Underwriters or Bond Counsel may
reasonably request to evidence compliance by the Authority with legal
requirements, the truth and accuracy, as of the Date of Issue, of the
representations of the Authority contained herein, and the due performance or
satisfaction by the Authority at or prior to such time of all agreements then to be
performed and all conditions then to be satisfied by the Authority.

10. Representations of the Underwriters.
The Underwriters represent to the Authority that:

(a) The Underwriters will make a bona fide public offering of the Bonds in
compliance with applicable state and federal laws, subject to the terms and conditions of
this Bond Purchase Contract;

(b) The Underwriters have the corporate power and the authority necessary to
enter into this Bond Purchase Contract and to perform its covenants, obligations and
undertakings hereunder;

(c) When executed and delivered by the other parties hereto, this Bond
Purchase Contract will constitute a valid, binding and enforceable obligation of the
Underwriters in accordance with its terms, except as such enforceability may be limited
by bankruptcy, insolvency and other laws affecting creditors’ rights generally, by the
availability of equitable remedies, by applicable securities laws and by the exercise of
judicial discretion; and

11. EXxpenses.

All reasonable expenses and costs of the Authority incident to the performance of
its obligations in connection with the authorization, issuance and sale of the Bonds to the
Underwriters, including printing costs associated with the Preliminary Official Statement
and the Official Statement, fees and expenses of accountants, financial advisors and
consultants, fees and expenses of rating agencies, any fees relating to blue sky filings,
reasonable fees and expenses of Bond Counsel, the financial advisor to the Authority and
Counsel to the Authority, shall be paid by the Authority. All fees and expenses to be paid
by the Authority pursuant to this Bond Purchase Contract may be paid from Bond
proceeds to the extent permitted by the Indenture. All out of pocket expenses of the
Underwriters, including travel and other expenses and the fees and expenses of its
counsel, shall be paid by the Underwriters.

12. Notices.

Any notice or other communication to be given to the Authority and the County
under this Bond Purchase Contract may be given by delivering the same in writing at the
Authority’s and the County’s address set forth above to the attention of the County
Administrator in the case of the County and to the attention of the President in the case of
the Authority, and any such notice or other communication to be given to the
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Underwriters may be given by delivering the same in writing to the Representative or to
the Underwriters at: J.P. Morgan Securities LLC, 560 Mission Street, San Francisco,
California 94133, Attention: Mr. Gary Hall. The approval of the Underwriters when
required hereunder or the determination of their satisfaction as to any document referred
to herein shall be in writing signed by the Underwriters and delivered to you.

13. Parties.

This Bond Purchase Contract is made solely for the benefit of the Representative
and the Underwriters (including the successors or assigns of the Underwriters) and no
other person shall acquire or have any right hereunder or by virtue hereof. All your
representations, warranties and agreements in this Bond Purchase Contract shall remain
operative and in full force and effect, regardless of any investigation made by or on
behalf the Underwriters, and delivery of and payment for the Bonds hereunder.

14. Counterparts.

This Bond Purchase Contract may be executed in any number of counterparts and
all such counterparts shall together constitute one and the same instrument.

15. Underwriters Not Fiduciaries.

The Authority and the County acknowledge and agree that: (i) the primary role of
the Underwriters is to purchase the Bonds for resale to investors in an arm’s length,
commercial transaction among the Authority, the County and the Underwriters in which
the Underwriters are acting solely as a principal and is not acting as municipal advisors,
financial advisors, agents or fiduciaries to the Authority or the County; (ii) the
Underwriters have not assumed any advisory or fiduciary responsibility to the Authority
or the County with respect to the transaction contemplated hereby and the discussions,
undertakings and procedures leading thereto (irrespective of whether any Underwriters
have provided other services or are currently providing other services to the Authority or
the County on other matters); (iii) the only obligations the Underwriters have to the
Authority and the County with respect to the transaction contemplated hereby are
expressly set forth in this Bond Purchase Contract (provided that nothing in this clause
shall be construed to eliminate any state law requirement of good faith and fair dealing
between parties to a commercial transaction); (iv) the Authority and the County have
consulted with their own legal, accounting, tax, financial and other advisors, as
applicable, to the extent it has deemed appropriate; and (v) the Underwriters have
financial and other interests that differ from those of the Authority and the County. If the
Authority or the County would like a municipal advisor in this transaction that has legal
fiduciary duties to the Authority or the County, as applicable, then the Authority or the
County is free to engage a municipal advisor to serve in that capacity.

16. Severability.

Each provision of this Bond Purchase Contract shall be construed to preserve its
validity and enforceability to the extent possible. In the event any provision of this Bond
Purchase Contract is declared void, invalid, or unenforceable, the party who would have
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the provision enforced shall be entitled to elect whether (1) the provision should be
modified to the extent necessary to make it valid and enforceable, or (2) the provision
shall be deemed not to be a part of this Bond Purchase Contract.

17. Governing Law.
This Bond Purchase Contract shall be construed in accordance with and governed

by the Constitution and the laws of the State of California applicable to contracts made
and performed in the State of California.
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Upon the execution of the acceptance hereof by Authorized Officers of the
Authority and the County as defined in the Indenture and delivery of same to the
Underwriters prior to 11:59 p.m., California time on the date hereof, this Bond Purchase
Contract shall become effective, valid, binding and enforceable.

BY: J.P. MORGAN SECURITIES LLC,
as Representative of the Underwriters

By:

Authorized Signatory

Accepted and Agreed to:

COUNTY OF ALAMEDA, CALIFORNIA

By:

Authorized Officer

ALAMEDA COUNTY JOINT POWERS AUTHORITY

By:

Authorized Officer
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SCHEDULE A
TO BOND PURCHASE CONTACT

SCHEDULE OF MATURITY DATES, PRINCIPAL AMOUNTS, INTEREST
RATES, YIELDS AND PRICES

ALAMEDA COUNTY JOINT POWERS AUTHORITY
LEASE REVENUE BONDS
(MULTIPLE CAPITAL PROJECTS)
2013 SERIES A

$ Serial Bonds
Maturity Principal Interest
( 1) Amount Rate Yield Price
$ % Term Bonds due 1,20 -Yield %

OPTIONAL AND MANDATORY SINKING FUND REDEMPTION PROVISIONS
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EXHIBIT A
BOND PURCHASE CONTRACT

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL

[To Come from Bond Counsel]
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EXHIBITBTO
BOND PURCHASE CONTRACT

FORM OF OPINION OF COUNSEL TO THE AUTHORITY

[To Come from Counsel to the Authority]

OHSUSA:753414913.4 B-1



EXHIBIT CTO
BOND PURCHASE CONTRACT

FORM OF OPINION OF COUNSEL TO THE COUNTY

[To Come from Counsel to the County]
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EXHIBITDTO
BOND PURCHASE CONTRACT

FORM OF OPINION OF DISCLOSURE COUNSEL

[To Come from Disclosure Counsel]
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EXHIBITETO
BOND PURCHASE CONTRACT

FORM OF OPINION OF COUNSEL TO THE TRUSTEE

[To Come from Counsel to the Trustee]
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EXHIBITFTO
BOND PURCHASE CONTRACT

FORM OF UNDERWRITERS’ COUNSEL OPINION

[To Come from Underwriters’ Counsel]

OHSUSA:753414913.4 F-1



solicitation of an offer to buy, nor shall there be any sale of, these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification or filing under the

This Preliminary Official Statement and the information contained herein are subject to completion or amendment. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the
securities laws of any such jurisdiction.

CB Draft of 07/22/13

PRELIMINARY OFFICIAL STATEMENT DATED , 2013
Ratings:
NEW ISSUE — FULL BOOK ENTRY Moody’s:
Standard & Poor’s:
Fitch:

See: “RATINGS” herein.

In the opinion of Squire Sanders (US) LLP, Bond Counsel, under existing law (i) assuming continuing compliance with certain covenants and the
accuracy of certain representations, interest on the Series 2013 Bonds is excluded from gross income for federal income tax purposes and is not an item of tax
preference for purposes of the federal alternative minimum tax imposed on individuals and corporations, and (ii) interest on the Series 2013 Bonds is exempt
from State of California personal income taxes. Interest on the Series 2013 Bonds may be subject to certain federal taxes imposed only on certain corporations,
including the corporate alternative minimum tax on a portion of that interest. For a more complete discussion of the tax aspects, see “TAX MATTERS” herein.

$ *
ALAMEDA COUNTY JOINT POWERS AUTHORITY
LEASE REVENUE BONDS
(MULTIPLE CAPITAL PROJECTYS)
2013 SERIES A

Dated: Date of Delivery Due: December 1, as shown below

This cover page contains certain information for general reference only. It is not intended to be a summary of the security for or terms of
the above-captioned bonds. Investors are advised to read the entire Official Statement, including the section entitled “CERTAIN RISK
FACTORS” to obtain information essential to the making of an informed investment decision. Capitalized terms used on this cover page not
otherwise defined shall have the meanings set forth herein.

The Alameda County Joint Powers Authority Lease Revenue Bonds (Multiple Capital Projects), 2013 Series A (the “Series 2013 Bonds™) are being
issued pursuant to an Indenture, dated as of October 1, 2010, (the “Indenture”), by and between the Alameda County Joint Powers Authority (the
“Authority”) and U.S. Bank National Association, San Francisco, California, as successor trustee (the “Trustee”), as supplemented by the First Supplemental
Indenture, dated as of August 1, 2013 (the “First Supplemental Indenture™) by and between the Authority and Trustee. The Series 2013 Bonds are being
issued to provide funds to: (i) finance a portion of the costs of the design, engineering, site preparation, construction, reconstruction, renovation, retrofitting,
furnishing and equipping of the Alameda County Medical Center (doing business as Alameda Health System) Highland Hospital (the “Project”); (ii) make a
deposit to the Reserve Account; (iii) fund capitalized interest payable with respect to the Series 2013 Bonds on each Interest Payment Date through June 1,
2016; and (iv) pay costs of issuance of the Series 2013 Bonds. See “ESTIMATED SOURCES AND USES OF FUNDS” and “THE PROJECT.”

The Series 2013 Bonds are issuable as fully registered bonds and, when issued, will be registered in the name of Cede & Co., as nominee of The
Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository for the Series 2013 Bonds, and individual purchases of
the Series 2013 Bonds will be made in book- entry form only. Principal of, premium, if any, and interest on the Series 2013 Bonds will be payable by the
Trustee to DTC, which is obligated in turn to remit such principal, premium, if any, and interest to its DTC Participants for subsequent disbursement to
the beneficial owners of the Series 2013 Bonds, as described herein. See APPENDIX B: “BOOK-ENTRY SYSTEM.” The Series 2013 Bonds will be
issued in denominations of $5,000 and any integral multiple thereof. Interest on the Series 2013 Bonds will be payable on June 1 and December 1 of each
year, commencing December 1, 2013, at the rates shown on the inside cover. See “DESCRIPTION OF THE SERIES 2013 BONDS — General.”

The Series 2013 Bonds are subject to optional and mandatory redemption prior to maturity as described herein.

The Series 2013 Bonds are payable solely from and secured solely by Revenues of the Authority pledged under the Indenture, consisting primarily of
Base Rental Payments to be received by the Authority from the County of Alameda, California (the “County”) under a Lease Agreement, dated as of October
1, 2010, as amended by that First Amendment to the Lease Agreement, dated as of August 1, 2013 (together, the “Lease Agreement”), each by and between
the Authority and the County, for the right to use and occupy certain real property and improvements (the “Leased Property”), as more fully described
herein. The County has agreed in the Lease Agreement to make all Base Rental Payments, subject to abatement of such Base Rental Payments in the event
of material damage, destruction, title defect or condemnation of the Leased Property in whole or in part. Subsequent to the issuance of the Series 2013 Bonds,
the Authority may at any time, subject to conditions described in the Indenture, issue Additional Bonds or Parity Obligations payable from the Revenues
and secured by a pledge of the Revenues equal to the pledge securing the Series 2013 Bonds under the Indenture. See “SECURITY FOR THE SERIES 2013
BONDS- Additional Bonds; Parity Obligations.”

The Series 2013 Bonds are limited obligations of the Authority and are payable from the Revenues comprised primarily of Base Rental
Payments paid by the County pursuant to the Lease Agreement for the use and occupancy of the Leased Property solely and from amounts on
deposit in certain funds pledged under the Indenture. The Series 2013 Bonds are equally and ratably secured solely by a pledge of the Revenues,
which Revenues shall be held in trust for the security and payment of the principal of, redemption premiums, if any, and interest on the Series 2013
Bonds as provided in the Indenture. The Series 2013 Bonds do not constitute a debt, liability or obligation of the County or of the State of California
(the *“State) or any political subdivision thereof and neither the faith and credit nor the taxing power of any of the foregoing is pledged to the
payment of the principal of or interest on the Series 2013 Bonds. The Authority has no taxing power.

Maturity Schedule
(see inside cover)

The Series 2013 Bonds are offered when, as and if issued, subject to approval of validity by Squire Sanders (US) LLP, San Francisco, California, Bond
Counsel to the Authority, and subject to certain other conditions. Certain legal matters will be passed upon for the Authority and for the County by
County Counsel. Curls Bartling P.C., Oakland, California, served as Disclosure Counsel to the Authority and the County. Certain legal matters will be
passed upon for the Underwriters by their counsel, Orrick, Herrington & Sutcliffe, LLP, San Francisco, California. It is expected that the Series 2013
Bonds in book-entry form will be available for delivery through DTC in New York, New York, by Fast Automated Securities Transfer (FAST) on or about
August __, 2013.

J.P. Morgan Citigroup

Backstrom McCarley Berry & Co., LLC Blaylock Robert Van, LLC Loop Capital Markets

Dated: August __, 2013

* Preliminary, subject to change



MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, YIELDS AND CUSIPS®

$

*

ALAMEDA COUNTY JOINT POWERS AUTHORITY
LEASE REVENUE BONDS
(MULTIPLE CAPITAL PROJECTS)
2013 SERIES A
Base CUSIP®: 010831

Maturity Date Principal Interest CusIP® Maturity Date Principal Interest CUSIP®
(December 1) Amount Rate Yield Suffix (December 1) Amount Rate Yield Suffix

2018 2027

2019 2028

2020 2029

2021 2030

2022 2031

2023 2032

2024 2033

2025 2034

2026 2035

$ %2013 Series A Term Bonds due December 1, , Yield: %, CUSIP:

® CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein are provided by the CUSIP Global Services,
managed by Standard & Poor’s Financial Services LLC on behalf of The American Bankers Association. This data is not intended to create
a database and does not serve in any way as a substitute for the CUSIP Services. Neither the Authority, the County nor the Underwriters are
responsible for the selection or correctness of the CUSIP numbers set forth herein. The CUSIP number for a specific maturity is subject to
being changed after the issuance of the Series 2013 Bonds as a result of various subsequent actions including, but not limited to, a refunding
in whole or in part or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that

is applicable to all or a portion of certain maturities of the Series 2013 Bonds.

* Preliminary, subject to change
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No dealer, broker, salesperson or other person has been authorized by the Authority, the County or the
Underwriters to give any information or to make any representations other than those contained herein and, if given
or made, such other information or representations must not be relied upon as having been authorized by any of the
foregoing. This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall
there be any sale of the Series 2013 Bonds by a person in any jurisdiction in which it is unlawful for such person to
make such an offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchasers of the Series 2013 Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or
not expressly so described herein, are intended solely as such and are not to be construed as representations of fact.
The information and expressions of opinions herein are subject to change without notice, and neither delivery of this
Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has
been no change in the affairs of the Authority or the County since the date hereof.

The Underwriters have provided the following sentence for inclusion in this Official Statement:

The Underwriters have reviewed the information in this Official Statement in accordance with,
and as part of their responsibilities to investors under the federal securities laws as applied to the
facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or
completeness of such information.

This Official Statement, including any supplement or amendment hereto, is intended to be deposited with the
Municipal Securities Rulemaking Board through the Electronic Municipal Marketplace Access (EMMA) website.
The County also maintains a website. However, the information presented therein is not part of this Official
Statement and must not be relied upon in making an investment decision with respect to the Series 2013 Bonds.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

CAUTIONARY STATEMENTS REGARDING
FORWARD-LOOKING STATEMENTS IN
THIS OFFICIAL STATEMENT

Certain statements included or incorporated by reference in this Official Statement constitute “forward-
looking statements.” Such statements are generally identifiable by the terminology used such as “plan,” “expect,”
“estimate,” “budget” or other similar words. Such forward-looking statements include but are not limited to certain
statements contained in the information in APPENDIX A to this Official Statement. The achievement of certain
results or other expectations contained in such forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause actual results, performance or achievements described to be materially
different from any future results, performance or achievements expressed or implied by such forward-looking
statements. The County does not plan to issue any updates or revisions to those forward-looking statements if or
when its expectations or events, conditions or circumstances on which such statements are based occur.

The County maintains a website at http://www.acgov.org. However, the information presented there is not
part of this Official Statement and is not incorporated by reference herein, and should not be relied upon in making
an investment decision with respect to the Series 2013 Bonds.
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OFFICIAL STATEMENT

$ x
ALAMEDA COUNTY JOINT POWERS AUTHORITY
LEASE REVENUE BONDS
(MULTIPLE CAPITAL PROJECTS)

2013 SERIES A

INTRODUCTION

This Introduction is qualified in its entirety by reference to the more detailed information included and
referred to elsewhere in this Official Statement. The offering of the Series 2013 Bonds to potential investors is
made only by means of the entire Official Statement. Capitalized terms used in this Introduction or on the cover
page and not otherwise defined herein shall have the respective meanings assigned to them elsewhere in this
Official Statement or APPENDIX D: “SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL
DOCUMENTS - Definitions.”

This Official Statement speaks only as of its date, and the information contained herein is subject to
change. Except as required by the Continuing Disclosure Certificate to be executed by the County of
Alameda, California (the “County”), the County has no obligation to update the information in this Official
Statement. See “CONTINUING DISCLOSURE” herein.

Purpose and Overview

The purpose of this Official Statement, including the cover page, inside front cover and appendices
hereto (the “Official Statement”), is to provide certain information concerning the issuance of the Alameda
County Joint Powers Authority Lease Revenue Bonds (Multiple Capital Projects), 2013 Series A (the “Series
2013 Bonds™). The Series 2013 Bonds are being issued to provide funds to: (i) finance a portion of the costs
of the design, engineering, site preparation, construction, reconstruction, renovation, retrofitting, furnishing and
equipping of the Alameda County Medical Center Highland Hospital (the “Project”); (ii) make a deposit to the
Reserve Account; (iii) fund capitalized interest payable with respect to the Series 2013 Bonds on each Interest
Payment Date through June 1, 2016; and (iv) pay costs of issuance of the Series 2013 Bonds. See
“ESTIMATED SOURCES AND USES OF FUNDS” and “THE PROJECT” herein.

Pursuant to a Site Lease, dated as of October 1, 2010 (the “Original Site Lease”), as amended by the First
Amendment to the Site Lease, dated as of August 1, 2013 (together with the Original Site Lease, the “Site
Lease”), each between the County and the Alameda County Joint Powers Authority (the “Authority”) the
County has leased to the Authority certain real property and the buildings and improvements located thereon
(the “Leased Property”). Pursuant to a Lease Agreement, dated as of October 1, 2010 (the “Original Lease
Agreement”), as amended by the First Amendment to the Lease Agreement, dated as of August 1, 2013
(together with the Original Lease Agreement, the “Lease Agreement”), each by and between the Authority and the
County, the Authority has leased the Leased Property back to the County for the County’s use and occupancy.
The term of the Site Lease and the Lease Agreement ends on December 1, 2044, provided however that if the
Indenture (defined herein) is not discharged by its terms or if the Base Rental Payments payable under the Lease
Agreement have been abated at any time and for any reason before said date, then the term of the Site Lease and
Lease Agreement shall be extended until the Indenture is discharged by its terms (but not later than December 1,
2054).

* Preliminary, subject to change



The County will be obligated under the Lease Agreement to pay Base Rental Payments and other
payments to the Trustee (defined herein) each year during the Term of the Lease Agreement. The Trustee will
apply the Base Rental Payments it receives to pay the principal of, premium, if any, and interest with respect to
the Series 2013 Bonds when due, in accordance with an Indenture, dated as of October 1, 2010 (the “Original
Indenture”), by and between the Authority and U.S. Bank National Association, San Francisco, California, as
successor trustee (the “Trustee”) as supplemented by the First Supplemental Indenture, dated as of August 1, 2013,
by and between the Authority and the Trustee (together with the Original Indenture, the “Indenture”). The
Indenture provides the terms of the Series 2013 Bonds and governs the security and payment of the principal of,
premium, if any, and interest on the Series 2013 Bonds.

The Authority

The Authority was formed pursuant to the provisions of Article 1 of Chapter 5 of Division 7 of Title 1
of the Government Code of the State of California (the “State”) and a Joint Exercise of Powers Agreement,
dated as of April 1, 2004 (the “JPA Agreement”), by and between the County and the Redevelopment Agency of
the County of Alameda. The Authority was formed to assist the County in the financing of public capital
improvements. The Authority functions as an independent entity and its policies are determined by a five-
member board composed of the five members of the County Board of Supervisors. The Authority has no
employees and all staff work is done by County staff or by consultants to the Authority.

In 2011, the California legislature adopted ABx1 26 which dissolved California redevelopment agencies.
ABx1 26 was upheld on December 29, 2011, by the California Supreme Court in California Redevelopment
Association v. Matosantos. As a result, all California redevelopment agencies, including the Redevelopment
Agency of the County of Alameda, were dissolved effective February 1, 2012. See APPENDIX A: “THE
COUNTY OF ALAMEDA - COUNTY FINANCIAL INFORMATION - State Funding of Counties —
Dissolution of the Redevelopment Agencies.” As of February 1, 2012, the Authority is now comprised of the
County and the Community Development Agency of the County of Alameda, which serves as the successor
agency to the former Redevelopment Agency of the County of Alameda.

Authority for Issuance of the Series 2013 Bonds

The Series 2013 Bonds are being issued by the Authority pursuant to the Marks-Roos Local Bond Pooling
Act of 1985, constituting Article 4 of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of
California (the “Act™), the JPA Agreement and the Indenture.

Security for the Series 2013 Bonds

The Series 2013 Bonds are limited obligations of the Authority payable solely from, and secured
solely by, Revenues of the Authority, consisting primarily of Base Rental Payments to be received by the
Authority from the County under the Lease Agreement. The Base Rental Payments to be paid by the County
are payable from its General Fund for the right of use and occupancy by the County of the Leased Property.
The County has agreed in the Lease Agreement to make all Base Rental Payments, subject to abatement of
such Base Rental Payments in the event of material damage to or destruction of the Leased Property or a taking
of the Leased Property in whole or in part. See “THE LEASED PROPERTY” and “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2013 BONDS.”

The County will be obligated under the Lease Agreement to pay Base Rental Payments and other
payments to the Authority each year during the term of the Lease Agreement. The County has covenanted in the
Lease Agreement to take such action as may be necessary to include all Base Rental Payments and Additional
Payments in each of its annual budgets and to make the necessary annual appropriations for all such Base Rental
Payments and Additional Payments. The covenants of the County constitute duties imposed by law. Additionally,
the County has covenanted to procure or cause to be procured and maintained, throughout the term of the Lease
Agreement, insurance on the Leased Property. See “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 BONDS-Base Rental Payments; Additional Payments.”
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Outstanding Bonds; Future Additional Bonds and Parity Obligations

On November 4, 2010, the Authority issued its $320,000,000 Lease Revenue Bonds (Multiple Capital
Projects) 2010 Series A (Taxable) (the “Series 2010 Bonds”), to provide funds to finance and refinance the first
phase of the Project. See “THE PROJECT” and “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 BONDS - OQutstanding Bonds.” The Indenture permits upon the satisfaction of certain conditions,
the issuance of additional bonds secured by a pledge of the Revenues on parity with the Series 2010 Bonds. See
“SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 BONDS — Additional Bonds; Parity
Obligations,” and APPENDIX D: “SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL
DOCUMENTS-THE INDENTURE-Additional Bonds and Parity Obligations.”

Subsequent to the issuance of the Series 2013 Bonds, the Authority may at any time, subject to conditions
described in the Indenture, issue Additional Bonds or Parity Obligations on parity with the Bonds. The Authority
currently expects to issue approximately $240 million of Additional Bonds or Parity Obligations within the next
three years. Proceeds of Additional Bonds or Parity Obligations, together with available internal funds of the
County, if any, and commercial paper note proceeds, if any, are expected to finance or refinance costs of the
Project. See “THE PROJECT.”

Assignment

Pursuant to an Amended and Restated Assignment Agreement (“Assignment Agreement”), dated as of
August 1, 2013, the Authority has assigned to the Trustee for the benefit of the Owners of the Bonds (i) its rights,
title and interests in the Site Lease and the Lease Agreement, including the Authority’s right to receive Base
Rental Payments and (ii) its rights to enforce payment of the Base Rental Payments when due and to exercise its
remedies in the event of a default.

Series 2013 Bonds Constitute Limited Obligations

The Series 2013 Bonds are limited obligations of the Authority and are payable from the Revenues
comprised primarily of Base Rental Payments paid by the County pursuant to the Lease Agreement for the
use and occupancy of the Leased Property, and from amounts on deposit in certain funds pledged under the
Indenture. The Series 2013 Bonds are equally and ratably secured solely by a pledge of the Revenues, which
Revenues shall be held in trust for the security and payment of the principal of, redemption premiums, if
any, and interest on the Series 2013 Bonds as provided in the Indenture. The Series 2013 Bonds do not
constitute a debt, liability or obligation of the County or of the State of California (the “State”) or any
political subdivision thereof and neither the faith and credit nor the taxing power of the any of the foregoing
is pledged to the payment of the principal of or interest on the Series 2013 Bonds. The Authority has no
taxing power. See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 BONDS -
Pledge Under the Indenture” and “-— Base Rental Payments; Additional Payments — Limited Obligation.”

Certain Risk Factors

There are certain risks associated with the purchase of the Series 2013 Bonds, some of which are set forth
herein. See “CERTAIN RISK FACTORS.” Risk factors, along with the other information in this Official
Statement, should be considered by potential investors in evaluating the purchase of the Series 2013 Bonds.

Continuing Disclosure

The County will agree to file with the EMMA System, during the time the Series 2013 Bonds are
Outstanding, certain financial information and operating data and notices of the occurrence of certain events in
compliance with Rule 15c2-12(b)(5) of the Securities and Exchange Commission (the “Rule”).  See
“CONTINUING DISCLOSURE.”



Summaries Not Definitive

Brief descriptions of the Series 2013 Bonds, the Authority, the County and the Leased Property are
included in this Official Statement, together with summaries of the Site Lease, the Lease Agreement, the
Assignment Agreement and the Indenture. Such descriptions and summaries do not purport to be comprehensive
or definitive. All references herein to the Series 2013 Bonds, the Site Lease, the Lease Agreement, the Assignment
Agreement and the Indenture are qualified in their entirety by reference to the actual documents, or with respect to
the Series 2013 Bonds, the forms thereof included in the Indenture, copies of all of which are available for
inspection at the corporate trust office of the Trustee at One California Street, Suite 1000, San Francisco, CA
94111.

Additional Information

The County regularly prepares a variety of publicly available reports, including audits, budgets and related
documents. Any Owner of the Series 2013 Bonds may obtain a copy of any such report, as available, from the
Trustee or the County. Additional information regarding this Official Statement may be obtained by contacting the
Trustee or:

Assistant County Administrator
County of Alameda

1221 Oak Street, Room 555
Oakland, California 94612
(510) 272-3862

DESCRIPTION OF THE SERIES 2013 BONDS

The following is a summary of certain provisions of the Series 2013 Bonds. Reference is made to the
Series 2013 Bonds for the complete text thereof and to the Indenture for a more detailed description of these
provisions. The discussion herein is qualified by such reference. See APPENDIX D: “SUMMARY OF
CERTAIN PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS.”

General

The Series 2013 Bonds will be issued in the aggregate principal amount and will mature on the maturity
dates shown on the inside cover page of this Official Statement. The Series 2013 Bonds will be dated the date of
original issuance and will bear interest on the unpaid principal amount thereof as described below.

The Depository Trust Company, or DTC, will act as the initial securities depository for the Series 2013
Bonds, which will be issued initially pursuant to a book-entry only system. See APPENDIX B: “BOOK-ENTRY
SYSTEM?” herein. Under the Indenture, the Authority may appoint a successor securities depository to DTC for the
Series 2013 Bonds. The holders of the Series 2013 Bonds have no right to a book-entry only system for the Series
2013 Bonds. The information under this caption, “DESCRIPTION OF THE SERIES 2013 BONDS” is subject in its
entirety to the provisions described in APPENDIX B: “BOOK-ENTRY SYSTEM?” while the Series 2013 Bonds are
in the book-entry only system.

Interest on the Series 2013 Bonds will be payable semiannually on June 1 and December 1 of each year,
commencing December 1, 2013 (each an “Interest Payment Date”), and will be calculated on the basis of a 360-day
year composed of twelve 30-day months. Each Bond will be issued in fully registered form in the denomination of
$5,000 or any integral multiple thereof (“Authorized Denominations”), and will bear interest from the Interest
Payment Date next preceding its date of authentication, unless such date of authentication is during the period
commencing after the fifteenth (15th) day of the month (whether or not such day is a Business Day) immediately
preceding an Interest Payment Date (the “Record Date”) through and including the next succeeding Interest Payment
Date, in which event it shall bear interest from such Interest Payment Date, or unless such date of authentication is on
or before the first Record Date, in which event it shall bear interest from the date of issuance of Series 2013 Bonds;
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provided, that if on the date of authentication of any Bond, interest is then in default on any Outstanding Series 2013
Bonds, such Bond shall bear interest from the Interest Payment Date to which interest has previously been paid or
made available for payment on the Outstanding Series 2013 Bonds.

Payment of Principal and Interest

The Series 2013 Bonds will be issued as fully registered bonds and, when issued, will be registered in the
name of Cede & Co., as nominee of DTC in book-entry form and shall be evidenced by one bond for each maturity
bearing a specified interest rate (each, a “maturity”), in the principal amount of the respective maturity. Individual
purchases of interests in the Series 2013 Bonds will be made in book-entry form only in Authorized Denominations.
Purchasers of interests will not receive certificates representing their interests in the Series 2013 Bonds. For a
description of the method of payment of principal of, premium, if any, and interest on the Series 2013 Bonds and
matters pertaining to transfers and exchanges while in the book-entry system, see APPENDIX B: “BOOK-ENTRY
SYSTEM.”

So long as Cede & Co. is the registered owner of the Series 2013 Bonds, the Trustee for the Series 2013
Bonds will pay principal of and interest on the Series 2013 Bonds to DTC, which will remit principal, premium, if
any, and interest payments to the Beneficial Owners of the Series 2013 Bonds (as described in APPENDIX B:
“BOOK-ENTRY SYSTEM”).

In the event the Series 2013 Bonds are no longer in a book-entry system, principal or redemption price of the
Series 2013 Bonds will be payable at the Corporate Trust Office of the Trustee, and interest payments on the Series
2013 Bonds will be paid by check from the Trustee mailed by first class mail on such Interest Payment Date to such
Owner of the Series 2013 Bonds as of the applicable Record Date; provided, however, that if an Owner of
$1,000,000 or more aggregate principal amount of the Series 2013 Bonds gives the Trustee written notice received by
the Trustee prior to the applicable Record Date, the payment of principal and redemption price of, and interest on, the
Series 2013 Bonds (other than the final payment of principal thereof) will be payable by wire transfer of immediately
available funds.

Redemption of the Series 2013 Bonds"

Optional Redemption. The Series 2013 Bonds are subject to redemption prior to their respective stated
maturities, at the option of the Authority, from any source of available funds, in whole or in part on any date (and if
in part, in such order of maturity as specified by the Authority), on any date on or after 1,20 ata
redemption price equal to 100 percent of the principal amount of the Series 2013 Bonds called for redemption plus
accrued interest to the date fixed for redemption.

Mandatory Redemption from Sinking Fund Installments. The Series 2013 Bonds maturing on December
1, 20__ are subject to mandatory redemption from Sinking Fund Installments at a redemption price equal to 100
percent of the principal amount thereof, plus accrued but unpaid interest to the redemption date, without premium,
as set forth below:

Sinking Sinking
Fund Installment Fund Instaliments

* Preliminary, subject to change.



*Final Maturity

Selection of the Series 2013 Bonds for Redemption. Whenever provision is made in the Indenture for the
redemption of less than all of the Series 2013 Bonds or any given portion thereof, the Trustee shall select the Series
2013 Bonds to be redeemed, from all Series 2013 Bonds subject to redemption, or such given portion thereof not
previously called for redemption, by lot, on any date specified by the Authority at least five days prior to the giving
of notice as described in “- Notice of Redemption”, below, (or, if no such date is specified by the Authority, on any
date selected by the Trustee), in any manner which the Trustee in its sole discretion shall deem appropriate and fair.

Redemption from Net Proceeds. The Series 2013 Bonds are subject to redemption prior to their
respective maturity dates, in Authorized Denominations, upon notice as provided in the Indenture, on any date, in
whole or in part selected as provided in the Indenture, from net insurance proceeds or condemnation awards with
respect to the Leased Property destroyed, damaged, stolen or taken, at the principal amount thereof together with
accrued interest to the date of redemption, without premium.

Notice of Redemption. Notice of redemption will be mailed by the Trustee, not less than 30 nor more
than 60 days prior to the redemption date, to: (i) the respective Owners of the Series 2013 Bonds designated for
redemption at their addresses appearing on the registration books of the Trustee by first class mail; (ii) the
Securities Depositories; and (iii) the Information Services. Notice of redemption to the Securities Depositories
and the Information Services will be given by registered mail or by overnight delivery. Each notice of
redemption will state the date of such notice, the redemption price, the name and appropriate address of the
Trustee, the CUSIP number (if any) of the maturity or maturities, and, if less than all of any such maturity is to be
redeemed, the distinctive certificate numbers of the Series 2013 Bonds of such maturity to be redeemed and, in the
case of Series 2013 Bonds to be redeemed in part only, the respective portions of the principal amount thereof to
be redeemed. Each such notice shall also state that on said date there will become due and payable on each of
said Series 2013 Bonds thereof and in the case of a Bond to be redeemed in part only, the specified portion of
the principal amount thereof to be redeemed, together with interest accrued thereon to the redemption date, and
that from and after such redemption date interest thereon shall cease to accrue, and shall require that such Series
2013 Bonds be then surrendered at the address of the Trustee specified in the redemption notice.

Any notice of optional redemption of the Series 2013 Bonds may be conditional, and if any condition
stated in the notice of redemption shall not have been satisfied on or prior to the redemption date, said notice
shall be of no force and effect and the Authority will not be required to redeem the Series 2013 Bonds thereby
called for redemption, and the redemption will be cancelled. In addition, the Authority may, at its option, on or
prior to the date fixed for optional redemption in any notice of redemption of the Series 2013 Bonds, rescind and
cancel such notice of redemption.

Failure to give the notice described herein or the insufficiency of any such notice shall not affect the
redemption of any Series 2013 Bond.

Effect of Redemption. Provided that notice of redemption has been duly given as described above and
moneys for payment of the redemption price of, together with interest accrued to the redemption date on, the
Series 2013 Bonds (or portions thereof) so called for redemption shall be held by the Trustee, on the redemption
date designated in such notice, the Series 2013 Bonds (or portions thereof) so called for redemption shall become
due and payable at the redemption price specified in such notice, together with interest accrued thereon to the date
fixed for redemption. In such case, interest on the Series 2013 Bonds so called for redemption shall cease to accrue,
said Series 2013 Bonds (or portions thereof) shall cease to be entitled to any benefit or security under the
Indenture, and the Owners of said Series 2013 Bonds shall have no rights in respect thereof except to receive
payment of said redemption price and accrued interest to the date fixed for redemption.



PLAN OF FINANCE

The County plans to finance the Project with a combination of available internal funds, if any, the
proceeds of commercial paper notes and the proceeds of long-term bonds, including the Series 2010 Bonds and the
Series 2013 Bonds. The Series 2013 Bonds are being issued to provide funds to: (i) finance a portion of the costs
of the Project; (ii) make a deposit to the Reserve Account; (iii) fund capitalized interest payable with respect to
the Series 2013 Bonds on each Interest Payment Date through June 1, 2016; and (iv) pay costs of issuance of the
Series 2013 Bonds. See “ESTIMATED SOURCES AND USES OF FUNDS” and “THE PROJECT.” The
Authority currently expects to issue approximately $240 million of Additional Bonds and/or Parity Obligations
within the next three years to finance or refinance additional costs of the Project prior to the estimated
completion of the Project in 2017.

ESTIMATED SOURCES AND USES OF FUNDS

Following is a table of the estimated sources and uses of funds with respect to the Series 2013
Bonds:

Sources of Funds

Par Amount $
Original Issue [Premium]/[Discount]
Total Sources $

Uses of Funds
Series 2013 Project Fund $

. - (@)
Series 2013 Capitalized Interest Account

Reserve Account
. 2
Series 2013 Costs of Issuance Fund

Total Uses $

@ Interest is capitalized with respect to the Series 2013 Bonds through June 1, 2016.
@ Includes certain legal fees, financing and consulting fees, underwriters’ discount, fees of Bond Counsel, Disclosure Counsel, Underwriters’
Counsel and the Financial Advisor, printing costs, rating agency fees, title insurance and other miscellaneous expenses.

DEBT SERVICE REQUIREMENTS

Under the Lease Agreement, Base Rental Payments payable by the County to the Authority are due and
payable by the County on each May 15 and November 15, commencing November 15, 2013. Pursuant to the
Indenture, on June 1 and December 1 of each year, commencing on December 1, 2013, the Trustee will apply
such amounts as are necessary to make principal, premium, if any, and interest payments with respect to the
Series 2013 Bonds as the same shall become due and payable, as shown in the following table:



DEBT SERVICE SCHEDULE

Series 2010 Bonds Series 2013 Bonds
Payment Date Principal Interest Principal Interest Combined Debt Service®

! Represents total debt services of the Series 2010 Bonds and Series 2013 Bonds, but does not include any payments on any other outstanding lease revenue
bonds of the County or the Authority, which like these Bonds, are payable from lease payments by the County made from its General Fund. See “CURRENT
AND FUTURE FINANCINGS” in APPENDIX A. Debt service on the Series 2010 Bonds does not reflect Subsidy Payments expected to be received by the
United States Treasury. See “OUTSTANDING BONDS” and “CERTAIN RISK FACTORS - Change in Federal Law - Sequestration.”
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SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 BONDS
Pledge Under the Indenture

The Indenture provides that the Series 2010 Bonds, the Series 2013 Bonds (and together with the Series 2010
Bonds, the “Bonds”), any Additional Bonds and any Parity Obligations, are payable solely from, and secured by a
lien on, (a) all Base Rental Payments paid by the County and received by the Authority under the Lease Agreement
as further described below and (b) interest and other income derived from certain funds held under the Indenture
(collectively, the “Revenues”) and any other amounts held by the Trustee in any fund, account and subaccount
established under the Indenture, other than the Rebate Fund, all under the terms and conditions set forth in the
Indenture. As and to the extent set forth in the Indenture, all the Revenues are irrevocably pledged for the security
and payment of the Bonds, any Additional Bonds and any Parity Obligations, provided, however that out of the
Revenues certain amounts may be applied for other purposes as provided in the Indenture.

The Bonds are limited obligations of the Authority and are payable, as to interest thereon and principal
thereof, solely from the Revenues derived primarily from Base Rental Payments paid by the County for the use and
occupancy of the Leased Property as long as the County has such use and occupancy of the Leased Property, and
from amounts on deposit in certain funds pledged under the Indenture. The Bonds are equally and ratably secured by
a pledge of the Revenues, which Revenues shall be held in trust for the security and payment of the interest on,
principal of and redemption premiums, if any, with respect to the Bonds as provided in the Indenture. The Bonds are
special, limited obligations of the Authority and do not constitute a debt, liability or obligation of the County or of
the State of California (the “State™) or any political subdivision thereof and neither the faith and credit nor the taxing
power of any of the foregoing is pledged to the payment of the principal of or interest on the Bonds. The Authority
has no taxing power.

Base Rental Payments; Additional Payments

Revenues of the Authority pledged under the Indenture to the payment of the Series 2013 Bonds consist
primarily of the Base Rental Payments to be made by the County to the Authority under the Lease Agreement.

General. The County has covenanted in the Lease Agreement to pay to the Authority, as rental for the use
and occupancy of the Leased Property, the Base Rental Payments for all of the Leased Property plus Additional
Payments in amounts required by the Authority for the payment of all costs and expenses incurred by the Authority
in connection with the Leased Property as described in the Lease Agreement, including without limitation, the fees,
costs and expenses and all administrative costs of the Authority related to the Leased Property.

Notwithstanding any dispute between the County and the Authority, the County must make all Base Rental
Payments and Additional Payments when due without any right of deduction, set-off or counterclaim of any kind and
shall not withhold any such payments pending final resolution of such dispute. The Lease Agreement is a “net-net-
net lease” and the County agrees that the rents will be an absolute net return to the Authority free and clear of any
expenses, charges or set-offs whatsoever.

Covenant to Budget and Appropriate. Pursuant to the Lease Agreement, the County covenants to take such
action as may be necessary to include Base Rental Payments and Additional Payments due under the Lease
Agreement in its annual budgets and to make the necessary annual appropriations for all such payments in such year
that they become due. Such covenants are deemed to be duties imposed by law, and it is the duty of each and every
public official of the County to take such action and do such things as are required by law in the performance of the
official duty of such officials to enable the County to carry out and perform such covenants. The obligation of the
County to make Base Rental Payments may be abated in whole or in part if the County does not have use and
possession of the Leased Property.

The obligation of the County to make Base Rental Payments under the Lease Agreement does not constitute
an obligation for which the County is obligated to levy or pledge any form of taxation or for which the County has
levied or pledged any form of taxation. Neither the Series 2013 Bonds nor the obligation of the County to make Base

9



Rental Payments or Additional Payments constitutes an indebtedness of the County, the State or any of its political
subdivisions within the meaning of any constitutional or statutory debt limitation or restriction. See “CERTAIN
RISK FACTORS - Base Rental Payments Not County Debt.”

Abatement. Base Rental Payments are paid by the County in each rental payment period for and in
consideration of the right of use and occupancy of the Leased Property during each such period. Except to the extent
of (a) amounts held by the Trustee in the Bond Fund or in the Reserve Account, (b) amounts received in respect of
rental interruption insurance, and (c) amounts, if any, otherwise legally available to the Trustee for payments in
respect of the Bonds, Additional Bonds and Parity Obligations, during any period in which by reason of material
damage, destruction, title defect or condemnation there is substantial interference with the use and possession by the
County of any portion of the Leased Property, rental payments will be abated to the extent that the total fair rental
value of the portion of the Leased Property which remains usable by the County, if any, is less than the remaining
scheduled Base Rental Payments and Additional Payments, then rental payments will be abated only by the amount
equal to the difference. Any abatement of rental payments will not be considered an Event of Default under the Lease
Agreement. Such abatement will continue for the period commencing with the date of such damage, destruction, title
defect or condemnation and ending with the substantial completion of the work of repair or replacement. In the event
of any such damage or destruction, the Lease Agreement continues in full force and effect and the County waives any
right to terminate the Lease Agreement by virtue of any such damage or destruction. In the event the Leased Property
cannot be repaired, replaced or rebuilt from the proceeds of insurance, if any, the County agrees to apply for and use
its best efforts to obtain any state and/or federal disaster relief funds to repair, replace or rebuild the Leased Property.
See APPENDIX D: “SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS—THE
LEASE AGREEMENT—Fire and Extended Coverage Insurance” and “- Rental Interruption or Use and
Occupancy Insurance.”

Fire and Extended Coverage Insurance. The Lease Agreement requires the County to procure or cause to
be procured and to maintain or cause to be maintained throughout the term of the Lease Agreement insurance against
risk of loss or damage to any structures constituting any part of the Leased Property by fire and lightning, with
extended coverage insurance, vandalism and malicious mischief insurance and sprinkler system leakage insurance,
and earthquake insurance if available on the open market from reputable insurance companies at a reasonable cost, as
determined by the County. The extended insurance coverage will, as nearly as practicable, cover loss or damage by
explosion, windstorm, riot, aircraft, vehicle damage, smoke and such other hazards as are normally covered by such
insurance. Such insurance shall be in an amount equal to the replacement cost (without deduction for depreciation) of
all structures constituting any part of the Leased Property, excluding the cost of excavations, of grading and filling,
and of the land (except that such insurance may be subject to a deductible clause for any one loss of not to exceed
$500,000 or comparable amount adjusted for inflation or more in the case of any earthquake insurance that the
County may obtain), or, in the alternative, shall be in an amount and in a form sufficient (together with moneys under
the Indenture), in the event of total or partial loss, to enable the Bonds, Additional Bonds and Parity Obligations to be
redeemed. Pursuant to the Lease Agreement, the County may self-insure for such risks. The County currently
utilizes a combination of self-insurance, participation in insurance pools and purchased insurance coverage for
protection against adverse losses. The County currently insures all of its real property through a commercial all-risk
property insurance policy in the approximate coverage amount of $2.3 billion, subject to a $600,000,000 per claim
limit and a $50,000 deductible. In addition, the County purchases commercial flood insurance in the approximate
coverage amount of $2.3 billion, subject to a $400,000,000 per claim limit and a deductible of 2 percent of total
values per unit up to $25,000. The Leased Property is covered by the County’s flood insurance policy. The County
also purchases earthquake insurance through the California State Association of Counties-Excess Insurance
Authority property insurance pool in the approximate coverage amount of $487.5 million, subject to certain limits
and a deductible of 5 percent of replacement value per unit per occurrence, with a $100,000 minimum deductible.
The Leased Property is covered by the County’s earthquake policy. See APPENDIX A: “THE COUNTY OF
ALAMEDA - RISK MANAGEMENT - Self-Insurance and Purchased Insurance” and APPENDIX D:
“SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS—THE LEASE
AGREEMENT—Fire and Extended Coverage Insurance.” The proceeds of property insurance must be used to
repair, reconstruct or replace the Leased Property or any portion thereof which is destroyed or damaged or to redeem
all Outstanding Bonds, Additional Bonds and Parity Obligations.
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Rental Interruption or Use and Occupancy Insurance. The Lease Agreement requires the County to
procure or cause to be procured and to maintain or cause to be maintained throughout the term of the Lease
Agreement commercial policy of rental interruption or use and occupancy insurance to cover loss of the rental
income from or loss of the use of the Leased Property as a result of any of the hazards covered by its fire and
extended coverage insurance in an amount sufficient to pay rent under the Lease Agreement calculated at the highest
Annual Debt Service on the Bonds determined upon issuance for a period of at least two years, except that such
insurance may be subject to a deductible clause of not to exceed $50,000 or a comparable amount adjusted for
inflation or more in the case of earthquake insurance and except that such insurance need be maintained as to the
peril of earthquake only if available on the open market from reputable insurance companies at a reasonable cost, as
determined by the County.

Title Insurance. Pursuant to the Lease Agreement, the County will obtain, for the benefit of the Authority
and the Trustee, a CLTA title insurance policy on the Leased Property, subject only to Permitted Encumbrances, in
an amount equal to the aggregate principal amount of the Bonds less the Reserve Requirement, issued by a company
of recognized standing.

See APPENDIX A: “THE COUNTY OF ALAMEDA - RISK MANAGEMENT - Self-Insurance and
Purchased Insurance” and APPENDIX D: “SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL
DOCUMENTS — LEASE AGREEMENT - Insurance — Fire and Extended Coverage Insurance” and “-— Rental
Interpretation or Use and Occupancy Insurance.”

Default and Remedies. Upon an Event of Default described below, the County will be deemed to be in
default under the Lease Agreement and the Trustee, as assignee of the rights of the Authority, may exercise any and
all remedies available pursuant to law or under the Lease Agreement to enforce payment of Base Rental Payments,
when due, or to exercise all remedies. The Trustee, in addition to all other rights and remedies it may have at law, has
the option to do any of the following:

(M To terminate the Lease Agreement and retake possession of the Leased Property. In the event of such
termination, the County agrees to immediately surrender possession of the Leased Property, and to pay the Trustee all
damages recoverable at law that the Trustee may incur by reason of default by the County. No termination of the
Lease Agreement on account of default by the County will be or become effective by operation of law or acts of the
parties to the Lease Agreement, unless and until the Trustee has given written notice to the County of the election on
the part of the Trustee to terminate the Lease.

(i) Without terminating the Lease Agreement, (a) collect each installment of rent as it becomes due and
enforce any other term or provision of the Lease Agreement to be kept or performed by the County, and/or (b)
exercise any and all rights to retake possession of the Leased Property. In the event the Trustee does not elect to
terminate the Lease Agreement in the manner provided for in subparagraph (i) above, the County will remain liable
and agrees to keep or perform all covenants and conditions contained in the Lease Agreement and to pay the rent to
the end of the term of the Lease Agreement or, in the event that the Leased Property is re-let, to pay any deficiency in
rent that results therefrom; and further agrees to pay said rent and/or rent deficiency punctually at the same time and
in the same manner as provided for under the Lease Agreement (without acceleration).

Should the Trustee elect to retake possession of the Leased Property, under the terms of the Lease Agreement
the County irrevocably appoints the Trustee as the agent and attorney-in-fact of the County to re-let the Leased
Property, or any items thereof, from time to time, either in the Trustee’s name or otherwise, upon such terms and
conditions and for such use and period as the Trustee may deem advisable and the County indemnifies the Trustee
from any costs, loss or damage whatsoever arising out of, in connection with, or incident to any retaking of
possession of and re-letting of the Leased Property by the Trustee or its duly authorized agents in accordance with the
Lease Agreement.

Events of Default under the Lease Agreement include (i) the failure of the County to pay any rental payable
under the Lease Agreement when the same becomes due and payable, (ii) the failure of the County to keep, observe
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or perform any term, covenant or condition of the Lease Agreement or the Indenture to be kept or performed by the
County after notice and the elapse of a 30-day grace period and (iii) the bankruptcy or insolvency of the County.

For a further description of the provisions of the Lease Agreement, including the terms thereof and a
description of certain covenants therein, including maintenance, utilities, taxes, assessments, insurance and other
events of default and available remedies, see “SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL
DOCUMENTS—The Lease Agreement” in APPENDIX D attached hereto.

For information regarding the County, see APPENDIX A and APPENDIX C attached hereto. See also
“CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES, REVENUES AND APPROPRIATIONS”
herein.

Subordination Agreement. The County and Alameda County Medical Center (doing business as Alameda
Health System and referred to herein as “ACMC?”) entered into a Medical Facilities Lease, dated as of November 28,
2000 (the “ACMC Lease™), pursuant to which the County leased to ACMC various hospitals, clinics and other
medical facilities, including some of the facilities now comprising the Leased Property securing the Bonds. In
connection with the issuance of the Series 2010 Bonds, the County and ACMC entered into a Subordination
Agreement and Consent, dated as of October 1, 2010, (the “Original Subordination Agreement”) pursuant to which
they agreed to subordinate the ACMC Lease to the Original Site Lease, Original Lease Agreement and Assignment
Agreement executed in connection with the Series 2010 Bonds. In connection with the issuance of the Series 2013
Bonds, the County and ACMC will enter in an Amended and Restated Subordination Agreement and Consent, which
amends and restates the Original Subordination Agreement to include all of the Leased Property, to the extent
applicable, described herein. See also “THE LEASED PROPERTY.”

Reserve Account

The Original Indenture established a Reserve Account for the Series 2010 Bonds and any Additional Bonds
thereafter issued. The Reserve Account is required to be funded in the amount of the Reserve Requirement. The
Reserve Requirement, with respect to the Bonds and any Additional Bonds as of any date of calculation, is the least
of (i) 10 percent of the initial stated principal amount of the Bonds and any Additional Bonds, (ii) Maximum Annual
Debt Service for the current or any future Fiscal Year, or (iii) 125 percent of average Annual Debt Service. Upon the
issuance of the Series 2010 Bonds, the Authority deposited $26,903,348.97 into the Reserve Account. Upon the
issuance of the Series 2013 Bonds, the Authority will deposit $___into the Reserve Account so that the total amount
on deposit in the Reserve Fund is at least equal to the Reserve Requirement after giving effect to the issuance of the
Series 2013 Bonds. All money in the Reserve Account shall be used and withdrawn by the Trustee solely for the
purpose of replenishing the Interest Account or the Principal Account in such order, in the event of any deficiency at
any time in either of such accounts, or for the purposes of paying the interest, principal or redemption premiums, if
any, with respect to the Bonds (including the Series 2010 Bonds and Series 2013 Bonds) and any Additional Bonds
in the event that no other money of the Authority is lawfully available therefor, or for the retirement of all the Bonds
and any Additional Bonds then Outstanding. See APPENDIX D: “SUMMARY OF CERTAIN PROVISIONS OF
PRINCIPAL LEGAL DOCUMENTS—THE INDENTURE—Reserve Account” attached hereto.

At the option of the County, one or more Reserve Fund Credit Facilities may be substituted for the funds
held in the Reserve Account to meet the Reserve Requirement and subject to the terms and conditions of the
Indenture. The term “Reserve Fund Credit Facility” means a letter of credit, line of credit, surety bond, insurance
policy or similar facility deposited in the Reserve Account in lieu of or in partial substitution for cash or securities on
deposit therein; in each case, the provider of which shall be rated in one of the two highest long-term rating
categories by Moody’s and S&P at the time of substitution.

Investment of Funds and Accounts

Pursuant to the Indenture, all money held by the Trustee in any of the funds or accounts established pursuant
to the Indenture are required to be invested only in “Permitted Investments” as defined in the Indenture. See
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APPENDIX D: “SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS—
DEFINITIONS” herein.

Maintenance of Property during Construction of Project

Notwithstanding any other provision of the Lease Agreement to the contrary, solely with respect to the
Highland Hospital campus, the County may demolish, destroy, reconstruct or otherwise impair the value of any
building within the Highland Hospital campus (collectively, a “Building Demolition”) from and after the date on
which the County delivers to the Authority and the Trustee the following:

(@) A Certificate of the County containing a description of all or part of the buildings within the Highland
Hospital campus subject to the Building Demolition.

(b) A Certificate of the County (A) stating that the total fair rental value of the Leased Property after the
Building Demolition, for the remaining Term of the Lease Agreement, will be at least equal to the total
remaining Base Rental Payments payable hereunder attributable to the Leased Property prior to the Building
Demolition; (B) stating that the useful life of the Leased Property after the Building Demolition will equal or
exceed the remaining term of the Lease Agreement; and (C) stating that the Leased Property after the Building
Demolition will be as essential to the operations of the County as was the Leased Property immediately prior to
the Building Demolition;

(c)  An Opinion of Bond Counsel that, as of the date of such Opinion, the Building Demolition, in and of
itself, will not adversely affect or impair the obligations of the County and Authority, or the enforceability
thereof, under the Lease Agreement and the Site Lease, and will not adversely affect the eligibility for Subsidy
Payments with respect to the Series 2010 Bonds then Outstanding, and the Building Demolition will not
adversely affect the exclusion from gross income for federal tax purposes of interest on the Series 2013 Bonds or
any Additional Bonds then Outstanding; and

(d) Evidence that the Building Demolition, in and of itself, has not or will not cause a downgrade or
withdrawal of the then-existing credit ratings on the Bonds and Additional Bonds;

(e) provided, however, with respect to certain buildings within the Highland Hospital campus, which
have been or will be demolished as part of the construction of Phase | and Phase 1l of the Project (the “Excluded
Property”), the County shall have no obligation to maintain such Excluded Property in accordance with the
provisions contained in the Lease Agreement, the County shall not be required to satisfy the foregoing conditions
with respect to any destruction to such Excluded Property and the County may demolish, destroy, reconstruct or
otherwise impair the value of any Excluded Property. The County intends to demolish the existing Acute Care
Tower once the new Acute Care Tower is completed, which is currently expected to occur in the spring of 2016.
At such time, the County and the Authority intend to remove the existing Acute Care Tower and substitute the
newly constructed Acute Care Tower as a Leased Property. See “THE LEASED PROPERTY” and “—
Substitution and Removal of Leased Property” below. The County has not included the insured value or fair
rental value of any of the Excluded Property for purposes of determining the insured value or fair rental value of
the Leased Property in connection with the delivery of the Bonds. See APPENDIX D: “SUMMARY OF
CERTAIN PROVISIONS OF CERTAIN LEGAL DOCUMENTS - The Lease Agreement.”

For a description of Highland Hospital and certain buildings on the Highland Hospital campus, see “THE
LEASED PROPERTY-Alameda Health System Buildings” below.

Substitution and Removal of Leased Property

Pursuant to the Lease Agreement, the County may amend the Lease Agreement and the Site Lease to
substitute other real property and/or improvements (the “Substituted Property”) for all or any portion of the existing
Leased Property and/or remove real property and/or improvements from the existing Leased Property, upon
compliance with all of the conditions set forth below. After a Substitution or Removal, the part of the Leased
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Property for which the Substitution or Removal has been effected shall be released from the leasehold under the
Lease Agreement and under the Site Lease.

No Substitution or Removal shall take place hereunder until the County delivers to the Authority and the
Trustee the following:

(@ A Certificate of the County containing a description of all or part of the Leased Property to be
released and, in the event of a Substitution, a description of the property to be substituted in its place;

(b) A Certificate of the County (A) stating that the total fair rental value of the Leased Property after a
Substitution or Removal for the remaining Term of the Lease Agreement, is at least equal to the total remaining
Base Rental Payments payable under the Lease Agreement attributable to the Leased Property prior to said
Substitution or Removal; (B) stating that the useful life of the Leased Property after Substitution or Removal
equals or exceeds the remaining term of the Lease Agreement; and (C) stating that the Leased Property after a
Substitution or Removal is as essential to the operations of the County as was the Leased Property immediately
prior to such Substitution or Removal;

(¢)  An Opinion of Bond Counsel to the effect that the amendments to the Lease Agreement and to the
Site Lease contemplating Substitution or Removal have been duly authorized, executed and delivered and the
Lease Agreement and the Site Lease as so amended constitute the valid and binding obligations of the County
and the Authority enforceable in accordance with their terms;

(d) Inthe event of a Substitution, a policy of title insurance in an amount equal to the aggregate principal
amount of Series 2013 Bonds, Additional Bonds and Parity Obligations, if any, then Outstanding, insuring the
County’s leasehold interest in the Leased Property (including the Substituted Property) (except any portion
thereof which is not real property) subject only to Permitted Encumbrances, together with an endorsement thereto
making said policy payable to the Trustee for the benefit of the Owners of the Series 2013 Bonds, Additional
Bonds and the Parity Obligations, if any;

()  An Opinion of Bond Counsel that the Substitution or Removal will not adversely affect the eligibility
for Subsidy Payments with respect to the Series 2010 Bonds then Outstanding, and the Substitution or Removal
does not cause the interest on the Series 2013 Bonds or any Additional Bonds issued on a tax-exempt basis to be
includable in gross income of the Owners thereof for federal income tax purposes;

0] Evidence that the County has complied with the insurance covenants contained in the Lease
Agreement with respect to the Substituted Property; and

()  Evidence that the Substitution or Removal in and of itself will not cause a downgrade or withdrawal
of the then-existing credit ratings on the Bonds and Additional Bonds.

Simultaneously with the issuance of the Series 2013 Bonds, the County will substitute certain of the leased
property securing the Bonds in accordance with the requirements set forth above. See “THE LEASED PROPERTY.”

Additional Bonds; Parity Obligations

In addition to the Series 2013 Bonds, the Authority may issue Additional Bonds and Parity Obligations,
subject to the satisfaction of certain conditions contained in the Indenture, including, among others:

(@  The Authority shall be, as evidenced by a Certificate of the Authority, in compliance with all
agreements and covenants contained herein and no Event of Default shall have occurred and be continuing under
the Lease Agreement;

(b)  The Lease Agreement shall have been amended so as to increase the aggregate Base Rental Payments
payable by the County thereunder by an amount sufficient to pay principal of and interest on such Series of
Additional Bonds or Parity Obligations;
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(c) A Certificate of the County stating that the total fair rental value of the Leased Property after the
issuance of such Series of Additional Bonds or such Parity Obligations, for the remaining Term of the Lease
Agreement, is at least equal to the total remaining Base Rental Payments payable under the Lease Agreement
attributable to the Leased Property prior to the issuance of such Series of Additional Bonds or such Parity
Obligations;

(d) If any property is added to the description of Leased Property in connection with the issuance of such
Series of Additional Bonds or such Parity Obligations, a policy of title insurance in an amount equal to the
aggregate principal amount of the Bonds, Additional Bonds and Parity Obligations, if any, then Outstanding,
insuring the County’s leasehold interest in the Leased Property (except any portion thereof which is not real
property) subject only to Permitted Encumbrances, together with an endorsement thereto making said policy
payable to the Trustee for the benefit of the Owners of the Bonds, Additional Bonds and Parity Obligations, if
any;

(e) If any property is added to the description of Leased Property in connection with the issuance of such
Series of Additional Bonds or such Parity Obligations, evidence that the County has complied with the covenants
relating to the maintenance of insurance on the Leased Property contained in the Lease Agreement with respect
to any such added property; and

4] The Authority shall have received confirmation in writing from the Rating Agencies (if any) that the
issuance of such Series of Additional Bonds or such Parity Obligations will not, in and of itself, cause a
downgrading or withdrawal of the ratings on any Series of Outstanding Bonds and Additional Bonds. Solely with
respect to a Series of Additional Bonds, the Authority shall not be required to obtain such a confirmation in
writing if the annual amount of interest and principal, including sinking fund payments, payable on such Series
of Additional Bonds, does not exceed the corresponding amount of such payments on the Outstanding Bonds and
Additional Bonds being refunded, provided, however, that the term of the Series of Additional Bonds does not
exceed the term on the Outstanding Bonds and Additional Bonds being refunded.

The Additional Bonds and Parity Obligations will be payable from the Revenues as provided in the
Indenture, and secured by a pledge of and charge and lien upon the Revenues equal to the pledge, charge and lien
securing the Outstanding Bonds, Additional Bonds and Parity Obligations, if any, theretofore issued under the
Indenture, subject to the terms and conditions of the Indenture. See APPENDIX D: “SUMMARY OF CERTAIN
PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS—THE INDENTURE—Additional Bonds and Parity
Obligations” attached hereto.

The Authority currently expects to issue approximately $240 million of Additional Bonds or Parity
Obligations within the next three years to finance or refinance costs of the Project.

Outstanding Bonds

On November 4, 2010, the Authority issued $320,000,000 Lease Revenue Bonds (Multiple Capital
Projects) 2010 Series A (Taxable) (the “Series 2010 Bonds”) to fund the first phase of the Project (described
herein), pursuant to the Original Indenture. $208 million of the Series 2010 Bonds are designated as Build
America Bonds and $112 million of the Series 2010 Bonds are designated as Recovery Zone Economic
Development Bonds. Except as they may be reduced by sequestration as described in “CERTAIN RISK
FACTORS - Changes in Federal Law - Sequestration,” the Authority currently expects to receive cash subsidies
from the United States Treasury equal to 35 percent of the interest payable on the portion of the Series 2010 Bonds
designated as Build America Bonds (“BABs”) and in an amount equal to 45 percent of the interest paid with
respect to the Series 2010 Bonds designated as Recovery Zone Economic Development Bonds (“RZEDBs™)
(together, the “Subsidy Payments”). The Series 2010 Bonds are secured by a pledge of the Revenues on parity
with the Series 2010 Bonds. As of [July 1], 2013, the Series 2010 Bonds are outstanding in the aggregate principal
amount of $320,000,000.
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THE LEASED PROPERTY

Pursuant to the Site Lease, the County has leased certain real property and the buildings and improvements
thereon (the “Leased Property”) to the Authority, in consideration of an upfront rental payment by the Authority and
the Authority’s promise to lease the Leased Property back to the County pursuant to the Lease Agreement. Upon the
issuance of the Series 2013 Bonds, the Leased Property will consist of the entire campus of the County’s hospital
known as Highland Hospital (“Highland Hospital”), the John George Psychiatric Pavilion and Fairmont Hospital
buildings located on the County’s Fairmont Campus and the Eastern Parcel of the Santa Rita Jail, with a total insured
value of approximately $__ million. All of the facilities are owned by the County and were built to conform to
then-current applicable codes for essential facilities under State law. The various properties which comprise the
Leased Property are managed and operated by various County Departments and/or by ACMC, a public hospital
authority with oversight by its Board of Trustees, are used for public and municipal purposes and provide facilities
for services which are essential to the County’s obligations and functions. The properties house the following types
of County services: general hospital and clinic services, administration and psychiatric hospital services, and
incarceration services. Other than two parking structures located at Highland Hospital, in each case the square
footage is of building improvements only and does not include parking structure square footage. The insured values
shown below are as of March 29, 2013 and are based on insurance appraisals, reflecting replacement cost, which are
prepared every three years by the County’s Director of Risk Management. The insurance appraisals are then used by
the County to determine the adequacy of insurance coverage maintained on the County properties.

Alameda Health System (ACMC) Buildings

Highland Hospital Campus. The Highland Hospital campus facilities, which occupy a 14.4 acre site in
Oakland, California, consist of the historic Highland Hospital which was constructed in 1926 and associated parking
structures which were constructed in 1969, the existing Acute Care Tower constructed in 1969, and the Koret
Foundation Critical Care and Clinic Center and associated parking structure constructed in 2004. The Highland
Hospital campus is the chief public health care facility in the County which, on an annual basis, has 11,800 inpatient
admissions, 73,000 emergency room visits, 2,400 trauma activations, and 125,000 ambulatory care clinic visits. In
addition, Highland Hospital is a regional teaching facility and provides residencies in Emergency Medicine, Surgery,
Oral Surgery, Internal Medicine and Primary Care.

Although the Leased Property includes the entire Highland Hospital campus, the County has only included
the insured value and fair rental value of nine of the structures on the Highland Hospital campus in determining the
insured value and fair rental value of the Leased Property in connection with the Series 2010 Bonds and the Series
2013 Bonds. Except for the existing Acute Care Tower, which is described in more detail below, the County has
excluded from its calculation of the Leased Property’s insured value and fair rental value any buildings that it has or
will demolish as a part of Phase | and Phase Il of the Project. For a description of the Project and its phases, see
“THE PROJECT” below. The County has included the insured value and fair rental value of the existing Acute Care
Tower into its calculation of the Leased Property’s insured value and fair rental value because the County intends to
fully operate the existing Acute Care Tower until the new Acute Care Tower is completed and operational. Under the
terms of the Lease Agreement, the County has covenanted not to destroy or demolish the existing Acute Care Tower
until it satisfies certain requirements under the Lease Agreement. For a description of these requirements, see
“SECURITY FOR THE BONDS— Maintenance of Property during Construction of Project” above.

Historic Highland Hospital.  The historic Highland Hospital buildings and associated parking serve as the
administrative headquarters of ACMC and provide essential administrative support and direct services, including
human resources, medical records and library, and a dental clinic. These facilities include the original Administration
Building, Wing A, Wing B, Wing E, the Service Building, and associated parking for a total of 219,495 square feet
and $36,318,999 of insured value. These facilities have been in continuous use and have, over the years, been
renovated to meet hospital needs. The most recent renovations have been made to accommodate the construction of
the Project and include moving medical records and the medical library from other buildings which will be
demolished.
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Acute Care Tower. The existing Acute Care Tower was constructed in 1969 and serves as the County’s
general hospital. The facility is a nine-story, 294,450 square foot building with an insured value of $109,604,984. It
is a State-licensed, 236-bed acute care hospital, and comprises the central facility of the Highland Hospital campus. It
has continually operated as a hospital since its completion, and will continue to serve in this role until completion and
occupancy of the new Acute Care Tower (See “THE PROJECT™). The existing Acute Care Tower was built to meet
seismic standards at the time of its construction, which standards have been changed for all California hospitals with
the passage of California Senate Bills 1953 and 306.

Koret Foundation Critical Care and Clinic Center. The Koret Foundation Critical Care and Clinic Center and
associated parking structure were constructed in 2004 and house Highland Hospital’s emergency room and specialty
clinics. The Koret Center is a 143,000 square foot trauma facility with an insured value of $75,727,895 and serves as
the regional trauma center for northern Alameda County. Its associated parking structure is 164,000 square feet and
has an insured value of $7,436,760.

Highland Care Pavilion. The new Highland Care Pavilion is described below under “THE
PROJECT-Phase | Outpatient Care Center (Highland Care Pavilion)” and has an insured value of $109,344,151.

Fairmont Campus Buildings

John George Psychiatric Pavilion. The John George Psychiatric Pavilion is located in an unincorporated
portion of the County adjacent to the City of San Leandro. It was constructed in 1992 and provides services to adults
experiencing severe and disabling mental illnesses. John George is the service provider for 99 percent of all acute
psychiatric emergencies in the County. The John George Psychiatric Pavilion is operated by ACMC and is a 35,750
square foot facility with an insured value of $18,021,541.

Fairmont Hospital. The Fairmont Hospital is an approximately 18-acre campus located in the City of San
Leandro. Constructed in , it is comprised of 15 buildings, including an acute rehabilitation center, a skilled
nursing facility, an outpatient psychiatric services building, a cafeteria, and administrative and maintenance
buildings. Fairmont Hospital is operated by ACMC and has an insured value of $45,392,067.

Santa Rita Jail

Santa Rita Jail is an approximately 83-acre campus located in the City of Dublin, California. The property
contains 18 separate, self-contained two-story housing units with the capacity to hold approximately 4,000 persons,
the Sandy Turner Education facility, which provides inmates with vocational training and the opportunity to
complete their G.E.D., a low-rise, two-story central core facility providing intake and operations and an infirmary
that provides on-site medical and mental health services, plus a one-story central service facility containing the
kitchen, laundry, warehouses and transportation vehicle parking. An Alameda County fire department station is
located at the southern edge of the jail. Santa Rita Jail is the main incarceration facility of the County. Santa Rita
Jail’s campus consists of two parcels - the Eastern Parcel and the Western Parcel. Only the Eastern Parcel, which is
approximately square feet and consists of 13 building, including the core facility building, several
maximum and minimum security dormitories, the office of emergency services and a portion of the service building,
will secure the Bonds. The Eastern Parcel has an insured value of $210,488,256.

Under the Lease Agreement, during any period in which by reason of material damage, destruction, title
defect or condemnation there is substantial interference with the use and possession by the County of any portion of
the Leased Property, rental payments may be abated. Any abatement of rental payments will not be considered an
Event of Default under the Lease Agreement. For a description of the abatement provisions of the Lease Agreement,
see “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 BONDS - Base Rental Payments;
Additional Payments—Abatement” above.

Under the Site Lease and Lease Agreement, the County may substitute all or a portion of the Leased Property
upon compliance with the conditions set forth therein. See “SECURITY AND SOURCES OF PAYMENT FOR THE
SERIES 2013 BONDS - Substitution and Removal of Leased Property.” The County intends to substitute certain
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properties comprising the Leased Property. The Leased Properties shown below will secure both the Series 2010

Bonds and the Series 2013 Bonds.

Leased Properties (prior to the issuance of the Leased Properties (upon the issuance of the Series 2013
Series 2013 Bonds) Bonds)
Location/ Insured Value Location/ Insured Value as
Description Building as of 3/29/13 Description Building of 3/29/13
Highland Hospital | Historic $36,318,999 Highland Hospital | Historic $36,318,999
Campus Highland Campus Highland
Hospital Hospital
Buildings Buildings
Acute Care | $109,604,984 Acute Care | $109,604,984
Tower Tower
Koret Center $75,727,895 Koret Center $75,727,895
Koret  Center | $7,436,760 Koret  Center | $7,436,760
Parking Parking
Structure Structure
Highland Care | $109,344,151
Pavilion
Fairmont Campus | John George | $18,021,541 Fairmont Campus | John  George | $18,021,541
Psychiatric Psychiatric
Pavilion Pavilion
Administration Rene C. | $66,842,536 Fairmont Campus | Fairmont $45,392,067
Campus Davidson Hospital
Courthouse
Administration Law $15,046,444 Santa Rita Jail Eastern Parcel $210,488,256
Campus Library/Trainin
g Center
Administration Recorder’s $20,838,107
Campus Building
Grand Total | $349,837,266 Grand Total | $

Upon the issuance of Additional Bonds or Parity Obligations to fund additional components of the Project,
the Lease Agreement shall be amended to increase Base Rental Payments, if and as necessary, to an amount
sufficient to secure such Additional Bonds or Parity Obligations. See “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2013 BONDS - Additional Bonds; Parity Obligations.”

THE PROJECT

The County will apply a portion of the net proceeds of the Series 2013 Bonds to finance a portion of the
Project, which is comprised of the replacement and expansion of existing health care buildings at the Highland
Hospital campus with two new buildings, the Outpatient Care Center (the “Highland Care Pavilion™) and the Acute
Care Tower building, and the construction of a connector building and an interior courtyard (the “Project”). The
Project is a three (overlapping) phase project undertaken to comply with California Senate Bill 1953 and Senate Bill
306, which become effective in 2020 and specifies new State seismic requirements for health care facilities. The
Project will modernize the hospital and was designed to earn a LEED Gold certification from the U.S. Green
Building Council. Highland Hospital will comply with the State mandates upon the estimated completion of the
Project in 2017. The total estimated cost of all phases of the Project is approximately $668 million. The Project is
being managed by the County’s General Services Agency. The County’s obligation to pay Base Rental Payments for
the Leased Property under the Lease Agreement is not subject to completion of the Project.

Phase I-Outpatient Care Center (Highland Care Pavilion) (2010-2013). The County used a portion of the
net proceeds of the Series 2010 Bonds to construct the new, approximately 78,000 square foot, three-story Outpatient
Care Center (Highland Care Pavilion) on the Highland Hospital campus. Phase | commenced in early 2010 and was
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completed in 2013. The Highland Care Pavilion houses campus-wide support functions, outpatient endoscopy
gastrology, hematology/oncology, respiratory therapy, cardiology and infusion services, interventional cardiology
and diabetes services, administrative functions and executive administration.

Phase I1-Acute Care Tower Building (2011-2016). The County used a portion of the net proceeds of the
Series 2010 Bonds for site preparation, including the demolition of three existing structures (which are considered
Excluded Property), for the construction of a new, approximately 230,000 square foot, nine-story, 169-bed Acute
Care Tower on the Highland Hospital campus. This Phase 1l commenced in April 2011. The County intends to use a
portion of the net proceeds of the Series 2013 Bonds to construct the new Acute Care Tower building, construction of
which is expected to be completed in late 2015 and use and occupancy is expected in early to mid 2016. The new
Acute Care Tower is expected to house inpatient services, including obstetrics and support services and a central
utility plant.

Phase Il11-Connector Building and Interior Courtyard (2016-2017). Phase Il will commence after the
construction and acceptance of the new Acute Care Tower, currently expected to occur in 2016. This phase includes
the demolition of the older Acute Care Tower building, the construction of a connector building and the construction
of an interior courtyard. Under the terms of the Lease Agreement, the County has covenanted not to destroy or
demolish the existing Acute Care Tower until it satisfies certain requirements under the Lease Agreement. For a
description of these requirements, see “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013
BONDS— Maintenance of Property during Construction of Project” above.

CERTAIN RISK FACTORS

The following factors, along with other the information in this Official Statement, should be considered by
potential investors in evaluating the risks associated with the purchase of the Series 2013 Bonds. The following does
not purport to be an exhaustive list of risk factors and other considerations which may be relevant to an investment in
the Series 2013 Bonds. There can be no assurance that other risk factors will not become evident at any future time.
In addition, the order in which the following information is presented is not intended to reflect the relative
importance of any such risks.

Base Rental Payments Not County Debt

The obligation of the County to pay Base Rental Payments does not constitute an obligation of the County to
levy or pledge any form of taxation or for which the County has levied or pledged any form of taxation. Neither the
Series 2013 Bonds nor the obligation of the County to pay Base Rental Payments constitute an indebtedness within
the meaning of any constitutional or statutory debt limitation or restriction of the State, or a pledge of the faith and
credit of the County, the Authority or the State or any of its political subdivisions. The obligation of the County to
pay Base Rental Payments is in consideration of the right to the continued use and possession of the Property. In the
event of failure of such use and possession, the obligations of the County may be abated in whole or in part as
described herein. See “SECURITY AND SOURCES OF PAYMENT FOR THE SERIES 2013 BONDS - Base
Rental Payments; Additional Payments — Abatement.” In the event the County’s revenue sources are less than its
total obligations, the County could choose to fund other municipal services before making Base Rental Payments and
other payments due under the Lease Agreement. The same result could occur if, because of State Constitutional
limits on expenditures, the County is not permitted to appropriate and spend all of its available revenues.

State of California Financial Condition; County Reliance on State Budget

The State continues to experience significant budgetary stress which could result in future reductions or
deferrals in amounts payable to the County. The State budget has experienced deficits for the past several years. In
addressing these deficits in the recent past, the State has reduced transfers of State general fund money to local
governments, including the County.

The County receives approximately 35.6 percent of its General Fund revenues from the State as payment for
services provided by the County on behalf of the State. Such revenues are subject to severe cutbacks when State
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revenues are reduced. See APPENDIX A: “THE COUNTY OF ALAMEDA - COUNTY FINANCIAL
INFORMATION - State Funding of Counties.” See “CONSTITUTIONAL AND STATUTORY LIMITATIONS
ON TAXES, REVENUES AND APPROPRIATIONS - Proposition 1A” below for a discussion of actions the State
has taken and may take in the future to shift certain property tax revenues from local governments (including the
County). See also APPENDIX A: “THE COUNTY OF ALAMEDA — COUNTY FINANCIAL INFORMATION -
State Funding of Counties” for discussion of transfer of 1 percent of State sales tax to fund realignment of certain
services to local governments.

The County cannot predict the extent of the budgetary problems that the State may encounter in this or in any
future fiscal years, nor is it clear what measures will be taken by the State to balance its budget, as required by law.
Accordingly, the County cannot predict the manner in which the State will implement the 2013 Budget Act, the
outcome of future State budget negotiations, the impact that such budgets will have on its finances and operations or
what actions will be taken in the future by the State Legislature and Governor to deal with changing State revenues
and expenditures. Current and future State budgets will be affected by national and State economic conditions and
other factors over which the County has no control. See APPENDIX A: “THE COUNTY OF ALAMEDA -
COUNTY FINANCIAL INFORMATION - State Funding of Counties.”

Appropriation

The County is obligated under the Lease Agreement, subject to abatement under certain circumstances, to
pay Base Rental Payments from any source of legally available funds (except to the extent that moneys representing
Capitalized Interest are used). The County has agreed in the Lease Agreement to take such action as may be
necessary to include all Base Rental Payments and other amounts due under the Lease Agreement in its annual
budgets and to make necessary annual appropriations for all such payments. However, the County is currently liable
on other obligations payable from General Fund revenues which may have a priority over the Base Rental Payments,
and the Lease Agreement does not prohibit the County from incurring additional obligations payable from General
Fund revenues concurrently with or prior to the Base Rental Payments. See “APPENDIX A: THE COUNTY OF
ALAMEDA” and the financial statements included as part of APPENDIX C: “COMPREHENSIVE ANNUAL
FINANCIAL REPORT OF THE COUNTY FOR THE FISCAL YEAR ENDED JUNE 30, 2012.”

In the event the County’s revenue sources are less than its total obligations, the County could choose to fund
other municipal services before making Base Rental Payments and other payments due under the Lease Agreement.
The County’s ability to collect, budget and appropriate various revenues is subject to current and future State laws
and constitutional provisions, and it is possible that the interpretation and application of these provisions could result
in an inability of the County to pay Base Rental Payments when due. See “CONSTITUTIONAL AND
STATUTORY LIMITATIONS ON TAXES, REVENUES AND APPROPRIATIONS” below.

Limitation on Sources and Decline of Revenues; Additional Expenditures

There are limitations on the ability of the County to increase revenues payable to the County General Fund.
The ability of the County to increase taxes (including ad valorem property taxes which have historically been a
primary source of revenue for counties in California) is limited by Article XIII A, Article XIII B, Article XIII C,
Article XI1I D and Propositions 62, 1A, 22 and 26. See “CONSTITUTIONAL AND STATUTORY LIMITATIONS
ON TAXES, REVENUES AND APPROPRIATIONS” herein.

After two decades of declines, the County’s property tax assessment roll for Fiscal Year 2011-12
experienced a slight overall growth in valuation. The Fiscal Year 2011-12 assessment roll was 0.37 percent higher
than Fiscal Year 2010-11, which was 1.5 percent lower than Fiscal Year 2009-10. The County relies heavily on
property taxes to support its operations and a decrease in assessed values has a direct effect on the amount of
property taxes collected. The County receives approximately 14.1 percent of the total property taxes collected, which
amount comprises approximately 58.9 percent of the County’s discretionary revenues. The ability of the County to
make Base Rental Payments may be affected if the County’s discretionary revenues decline. See APPENDIX A:
“THE COUNTY OF ALAMEDA - COUNTY REVENUES - Ad Valorem Property Taxes — Assessed Valuations”
and “— Property Tax Collections.”
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In addition to limitations that have been imposed on the County’s ability to raise revenues, State and
federally mandated expenditures for services historically provided by counties, including public protection, health-
related services and public assistance, have increased. Over half of the County’s revenue is provided by the federal
and State governments, and over half of that amount is used to support mandated services. For a number of years,
the annual increase in mandated expenditures has exceeded the annual increase in County revenues. In the event the
County’s revenues are less than its total outstanding obligations, the County may be required by federal or State law
to fund other municipal services prior to the payment of any Base Rental Payments. See APPENDIX A: “THE
COUNTY OF ALAMEDA - COUNTY FINANCIAL INFORMATION - State Funding of Counties.”

Abatement Risk

During any period in which, by reason of material damage, destruction, title defect, or condemnation, there is
substantial interference with the use and occupancy by the County of any portion of the Leased Property, Base Rental
Payments and any other payments due under the Lease Agreement with respect to the Leased Property will be abated
to the extent that the total fair rental value of that remaining portion of the Leased Property which the County
continues to use and occupy and for which there is no substantial interference is less than the remaining scheduled
Base Rental Payments and Additional Payments, in which case such payments would be abated by an amount equal
to the difference. The County waives any and all rights to terminate the Lease Agreement by virtue of any such
interference and the Lease Agreement would continue in full force and effect. See “SECURITY AND SOURCES OF
PAYMENT FOR THE SERIES 2013 BONDS—Base Rental Payments; Additional Payments— Abatement” herein.

Limitation on Remedies; Re-letting of the Leased Property

The enforcement of any remedies provided in the Lease Agreement and Indenture could prove both
expensive and time consuming. The Lease Agreement provides that, if there is a default by the County, the Trustee
may, subject to applicable laws regarding use of such property, retake possession of and re-let the Leased Property.
Portions of such Leased Property may not be easily recoverable and could be of little value to others. Furthermore,
due to the essential nature of the government functions of the Leased Property, it is not certain whether a court would
permit the exercise of the remedies of retaking and re-letting with respect thereto. See “THE LEASED PROPERTY”
herein. Further, the amounts received from any such re-letting may be insufficient to pay the scheduled principal and
interest payments with respect to the Series 2013 Bonds.

IN THE EVENT OF A DEFAULT UNDER THE LEASE AGREEMENT, THERE IS NO AVAILABLE
REMEDY OF ACCELERATION OF THE TOTAL BASE RENTAL PAYMENTS DUE OVER THE TERM OF
THE LEASE AGREEMENT. THE COUNTY WILL ONLY BE LIABLE FOR BASE RENTAL PAYMENTS ON
AN ANNUAL BASIS AS THEY COME DUE, AND THE TRUSTEE WOULD BE REQUIRED TO SEEK
SEPARATE JUDGMENTS FOR THE BASE RENTAL PAYMENTS AS THEY COME DUE. IN ADDITION,
ANY SUCH SUIT FOR MONEY DAMAGES COULD BE SUBJECT TO LIMITATIONS ON LEGAL
REMEDIES AGAINST PUBLIC AGENCIES IN CALIFORNIA, INCLUDING A LIMITATION ON
ENFORCEMENT OF JUDGMENTS AGAINST FUNDS NEEDED TO SERVE THE PUBLIC WELFARE AND
INTEREST AND A LIMITATION ON ENFORCEMENT OF JUDGMENTS AGAINST FUNDS OF A FISCAL
YEAR OTHER THAN THE FISCAL YEAR IN WHICH THE BASE RENTAL PAYMENTS WERE DUE.

Bankruptcy

In addition to the limitations on remedies contained in the Lease Agreement and the Indenture, the rights and
remedies provided in the Indenture and the Lease Agreement may be limited by and are subject to provisions of
federal bankruptcy laws, as now or hereafter enacted, and to other laws or equitable principles that may affect
creditors’ rights. Under Chapter 9 of the Bankruptcy Code (Title 11, United States Code), which governs bankruptcy
cases for public agencies, there are no involuntary bankruptcy petitions. If the County were to file a petition under
Chapter 9 of the Bankruptcy Code, the Owners, the Trustee and the Authority could be prohibited or severely
restricted from taking any steps to enforce their rights under the Lease Agreement and from taking any steps to
collect amounts due from the County under the Lease Agreement.

21



The County is a municipality and therefore cannot be the subject of an involuntary case under the
Bankruptcy Code. However, as a municipality, the County may seek voluntary protection from its creditors pursuant
to Chapter 9 of the Bankruptcy Code for purposes of adjusting its debts. If the County were to become a debtor under
the Bankruptcy Code, the County would be entitled to all of the protective provisions of the Bankruptcy Code as
applicable in a Chapter 9 case. Among the adverse effects of such a bankruptcy might be: (i) the application of the
automatic stay provisions of the Bankruptcy Code, which, until relief is granted, would prevent any action to collect
payments from the County, including the commencement of any judicial or other action for the purpose of recovering
or collecting a claim against the County and could prevent the Trustee from making payments from funds in its
possession; (ii) the avoidance of preferential transfers occurring during the relevant period prior to the filing of a
bankruptcy petition,; (iii) the existence of unsecured or secured debt which may have a priority of payment superior to
that of Owners of the Series 2013 Bonds; and (iv) the possibility of the adoption of a plan (a “Plan”) for the
adjustment of the County’s debt without the consent of the Trustee or all of the Owners of the Series 2013 Bonds,
which Plan may restructure, delay, compromise or reduce the amount of any claim of the Owners if the Bankruptcy
Court finds that the Plan is “fair and equitable” and in the best interests of creditors. In addition, the County could
either reject the Site Lease or the Lease Agreement or assume the Site Lease or the Lease Agreement despite any
provision of the Site Lease or the Lease Agreement that makes the bankruptcy or insolvency of the County an event
of default thereunder. If the County rejects the Lease Agreement, the Trustee, on behalf of the Owners of the Series
2013 Bonds, would have a pre-petition unsecured claim that may be substantially limited in amount, and such claim
could be treated in a manner under a Plan over the objections of the Trustee or Owners of the Series 2013 Bonds.
Moreover, such rejection would excuse the County’s obligations to make payments under the Lease Agreement. The
County may also be permitted to assign the Lease Agreement (or the Site Lease) to a third party, regardless of the
terms of the transaction documents. If the County rejects the Site Lease, the Trustee, on behalf of the Owners of the
Series 2013 Bonds, would have a pre-petition unsecured claim and such claim could be treated in a manner under a
Plan over the objections of the Trustee or Owners of the Series 2013 Bonds. Moreover, such rejection may excuse the
County’s performance under both the Site Lease and the Lease Agreement and the obligations of the County to make
payments thereunder.

The Authority is a municipality and, like the County, cannot be the subject of an involuntary bankruptcy
case. The Authority may also seek voluntary protection under Chapter 9 of the Bankruptcy Code. If the Authority
were to become a debtor under the Bankruptcy Code, the Authority would be entitled to all of the projective
provisions of the Bankruptcy Code as applicable in a Chapter 9 case. Such a bankruptcy could adversely affect the
payments under the Indenture. Among the adverse effects might be: (i) the application of the automatic stay
provisions of the Bankruptcy Code, which, until relief is granted, would prevent any action to collect payments from
the Authority, including the commencement of any judicial or other action for the purpose of recovering or collecting
a claim against the Authority, and could prevent the Trustee from making payments from funds in its possession; (ii)
the avoidance of preferential transfers occurring during the relevant period prior to the filing of a bankruptcy petition;
(iii) the existence of unsecured or secured debt which may have priority of payment superior to that of the Owners of
the Series 2013 Bonds; and (iv) the possibility of the adoption of a Plan for the adjustment of the Authority’s debt
without the consent of the Trustee or all of the Owners of the Series 2013 Bonds, which Plan may restructure, delay,
compromise or reduce the amount of any claim of the Owners of the Bankruptcy Court finds that the Plan is fair and
equitable and in the best interests of creditors. In addition, in a bankruptcy of the Authority, the assignment by the
Authority to the Trustee of the Site Lease and the Lease Agreement could be characterized as a pledge rather than an
absolute assignment. Under such circumstances, the Authority may be able to either reject the Site Lease or the Lease
Agreement or assume the Site Lease or the Lease Agreement despite any provision of the Site Lease or the Lease
Agreement that makes the bankruptcy or insolvency of the Authority an event of default thereunder. If the Authority
rejects the Site Lease, the Trustee, on behalf of the Owners of the Series 2013 Bonds, would have a pre-petition
unsecured claim that may be substantially limited in amount, and such claim could be treated in a manner under a
Plan over the objections of the Trustee or Owners of the Series 2013 Bonds. Moreover, such rejection would excuse
the Authority’s performance under both the Site Lease and the Lease Agreement and the obligations of the County to
make payments thereunder. If the Authority rejects the Lease Agreement, the Trustee, on behalf of the Owners of the
Series 2013 Bonds, would have a pre-petition unsecured claim and this claim would be treated in a manner under a
Plan over the objections of the Trustee or Owners of the Series 2013 Bonds. Moreover, such rejection may excuse the
Authority’s performance under the Lease Agreement and the County’s obligations to make payments thereunder. The
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Authority may also be permitted to assign the Site Lease or the Lease Agreement to a third party, regardless of the
terms of the transaction documents.

Risk of Earthquake

The County and the various properties which comprise the Leased Property are located in a seismically
active region. Active earthquake faults underlie both the County and the surrounding Bay Area, including the
Hayward Fault, which runs under Oakland, Berkeley and other cities in the County and the San Andreas Fault, which
passes about 3 miles to the southeast of the city of San Francisco’s border. Significant recent seismic events include
the 1989 Loma Prieta earthquake, centered about 60 miles south of the County, which registered 6.9 on the Richter
scale of earthquake intensity. That earthquake caused fires, building collapses, and structural damage to buildings
and highways in the San Francisco Bay Area, including the County.

In April 2008, the Working Group on California Earthquake Probabilities (a collaborative effort of the U.S.
Geological Survey (U.S.G.S.), the California Geological Society, and the Southern California Earthquake Center)
reported that there is a 63 percent chance that one or more quakes of about magnitude 6.7 or larger will occur in the
Bay Area before the year 2038. Such earthquakes may be very destructive. For example, the U.S.G.S. predicts a
magnitude 7.0 earthquake occurring today on the Hayward Fault would likely cause hundreds of deaths and almost
$100 billion of damage. In addition to the potential damage to County-owned buildings and facilities, including the
various properties which comprise the Leased Property, a major earthquake anywhere in the Bay Area may cause
significant temporary and possibly longer-term harm to the County’s economy, tax receipts, and residential and
business real property values.

The Lease Agreement requires the County to maintain insurance on the Leased Property against certain risks
such as earthquakes, if available on the open market from reputable insurance companies at a reasonable cost, as
determined by the County. The County currently insures all of its buildings against earthquake damage through an
approximate $487.5 million commercial insurance policy, subject to certain claim limits and deductibles as
described under “SECURITY AND SOURCES OF PAYMENTS FOR THE SERIES 2013 BONDS—Base
Rental Payments; Additional Payments; Fire and Extended Coverage Insurance” and APPENDIX D:
“SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS—The Lease
Agreement—Fire and Extended Coverage Insurance.” Also, certain procedures and standards have been followed in
the construction of the various properties which comprise the Leased Property to ensure compliance with seismic
standards required by State law. However, if there were an occurrence of severe seismic activity in the County not
covered by the County’s earthquake insurance, there could be an abatement or adverse impact on the County’s ability
to pay the Base Rental Payment.

Hazardous Substances

Owners and operators of real property may be required by law to remedy conditions on the property relating
to releases or threatened releases of hazardous substances. The federal Comprehensive Environmental Response,
Compensation and Liability Act of 1980, sometimes referred to as “CERCLA” or the “Superfund Act,” is the most
well-known and widely applicable of these laws, but California laws with regard to hazardous substances are also
stringent and similar. Under many of these laws, the owner (or operator) is obligated to remedy a hazardous
substance whether or not the owner (or operator) has anything to do with creating or handling the hazardous
substance. Further, such liabilities may arise not simply from the existence of a hazardous substance but from the
method of handling it. All of these possibilities could significantly and adversely affect the operations and finances of
the County.

The County knows of no existing hazardous substances which require remedial action on or near the Leased

Property. However, it is possible that such substances may currently exist and have not been discovered by the
County.
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Change in Federal Law

Sequestration. The federal Budget Control Act of 2011 (the “Budget Control Act”) provided for increases in
the federal debt limit and established procedures designed to reduce the federal budget deficit. The Budget Control
Act provided that a failure to reduce the deficit would result in sequestration: automatic, generally across-the-board
spending reductions. These reductions began on March 1, 2013 pursuant to an executive order that reduced budgetary
authority for expenditures subject to sequestration, including subsidies for BABs and RZEDBs. Pursuant to this
executive order, the Subsidy Payments that the Authority expected to receive on July 1, 2013 in connection with its
BABs and RZEDBs was reduced by 8.7 percent, which is equal to approximately $ . Subsidy Payments
that the Authority expects to receive in connection with its Series 2010 Bonds after July 1, 2013 may also be reduced
if Congress does not repeal the provisions of the Budget Control Act requiring sequestration. The Subsidy Payments
are not Revenues and are not pledged under the Indenture to the payment of the Bonds. The Authority is obligated to
make all payments of principal, premium, if any, and interest on the Bonds from the Revenues described herein
whether or not the Authority receives any Subsidy Payments.

Affordable Care Act. In March 2010, President Barack Obama signed comprehensive health reform, the
Patient Protection and Affordable Care Act (“ACA”), into law. The law makes preventive care—including family
planning and related services—more accessible and affordable for many Americans. While some provisions of the
law have already taken effect, many more provisions will be implemented in the coming years. As a result of ACA,
all health care providers, including ACMC, will be required to make significant changes in the way they deliver care.
In California, counties are responsible for arranging healthcare for the medically indigent. {To be Updated.} See
also “APPENDIX A — THE COUNTY OF ALAMEDA — COUNTY FINANCIAL INFORMATION - State Funding
of Counties” regarding the State’s expansion of Medi-Cal under the ACA and the impact on the County.

No assurance can be given that the United States Congress or the President will not at some future time
adopt initiatives or legislation or that the federals courts will not at some future time render a decision, the outcome
of which could result in a reduction of the County’s General Fund revenues, and as a result, in a reduction of the
funds available to the County to make Base Rental Payments. See also “TAX MATTERS - Risk of Future
Legislative Changes and/or Court Decisions.”

Change in State or Local Law

No assurance can be given that the State or the County electorate will not at some future time adopt
initiatives or that the State Legislature will not enact legislation that will amend the laws of the State Constitution in a
manner that could result in a reduction of the County’s General Fund revenues and, as a result, in a reduction of the
funds legally available to the County to make Base Rental Payments. See “CONSTITUTIONAL AND
STATUTORY LIMITATIONS ON TAXES, REVENUES AND APPROPRIATIONS”

CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES, REVENUES AND
APPROPRIATIONS

Article XIIl A of the California Constitution

In 1978, California voters approved Proposition 13, adding Article XIII A to the California Constitution.
Acrticle XIII A was subsequently amended on several occasions in various respects. Article XIII A limits the amount
of any ad valorem tax on real property to 1 percent of the full cash value (defined below) thereof, except that
additional ad valorem taxes may be levied to pay debt service on indebtedness approved by the voters prior to July 1,
1978 and on bonded indebtedness for the acquisition or improvement of real property which has been approved on or
after July 1, 1978 by two-thirds of the voters voting on such indebtedness and or bonded indebtedness incurred by a
school district, community college district or county office of education for the construction, reconstruction,
rehabilitation or replacement of school facilities, including the furnishing and equipping of school facilities, or the
acquisition or lease of real property for school facilities approved by 55 percent of the voters voting on the
proposition. Article XIIl1 A defines “full cash value” to mean “the county assessor’s valuation of real property as
shown on the 1975-76 tax bill under “full cash” or thereafter, the appraised value of real property when purchased,
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newly constructed, or a change in ownership has occurred after the 1975 assessment.” This value is commonly
known as the “base year” value. This base year value may be increased at a rate not to exceed 2 percent per year to
account for inflation.

Acrticle XIII A has been amended to permit reduction of the base year value in the event of declining property
values caused by damage, destruction or other factors, and to provide that there would be no increase in the “base
year value” in the event of reconstruction of property damaged or destroyed in a disaster if certain conditions are met
or in the event of certain transfers between parents and children, between grandparents and grandchildren, between
spouses, or in certain situations where the elderly or disabled acquire new residences.

Legislation Implementing Article X111 A

Legislation has been enacted and amended a number of times since 1978 to implement Article X111 A. Under
current law, local agencies are no longer permitted to levy directly any property tax (except to pay voter-approved
indebtedness). The property tax is automatically levied by the County and distributed according to a formula among
taxing agencies. The formula apportions the tax roughly in proportion to the relative shares of taxes levied prior to
1979.

Increases of assessed valuation resulting from reappraisals of property due to new construction, change in
ownership or from the 2 percent annual adjustment are allocated among the various jurisdictions in the “taxing area”
based upon their respective “situs.” Any such allocation made to a local agency continues as part of its allocation in
future years.

Article X111 B of the California Constitution

On October 6, 1979, California voters approved Proposition 4, known as the Gann Initiative, which added
Avrticle XIII B to the California Constitution. Propositions 98 and 111, approved by California voters in 1988 and
1990, respectively, substantially modified Article XIII B. The principal effect of Article XIII B is to limit the annual
appropriations of the State and any city, county, school district, authority, or other political subdivision of the State to
the level of appropriations for the prior fiscal year, as adjusted for changes in the cost of living and population. The
initial version of Article XIII B provided that the “base year” for establishing an appropriations limit was the 1978-79
fiscal year, which was then adjusted annually to reflect changes in population, consumer prices and certain increases
in the cost of services provided by these public agencies. Proposition 111 revised the method for making annual
adjustments to the appropriations limit by redefining changes in the cost of living and in population. It also required
that beginning in Fiscal Year 1990-91 each appropriation limit must be recalculated using the actual 1986-87
appropriations limit and making the applicable annual adjustments as if the provisions of Proposition 111 had been in
effect.

Appropriations subject to limitations of a local government under Article XIIlI B include generally any
authorization to expend during a fiscal year the proceeds of taxes levied by or for that entity and the proceeds of
certain State subventions to that entity, exclusive of refunds of taxes. Proceeds of taxes include, but are not limited to,
all tax revenues plus the proceeds to an entity of government from (1) regulatory licenses, user charges and user fees
(but only to the extent such proceeds exceed the cost of providing the service or regulation), (2) the investment of tax
revenues, and (3) certain subventions received from the State. Article XIII B permits any government entity to
change the appropriations limit by a vote of the electors in conformity with statutory and constitutional voting
effective for a maximum of four years.

As amended by Proposition 111, Article X111 B provides for testing of appropriations limits over consecutive
two-year periods. If an entity’s revenues in any two-year period exceed the amounts permitted to be spent over such
period, the excess has to be returned by revising tax rates or fee schedules over the subsequent two years. Amended
by Proposition 98, Article XIII B provides for the payment of a portion of any excess revenues to a fund established
to assist in financing certain school needs. Appropriations for “qualified capital outlays” are excluded from the limits
of Proposition 111.
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Section 7900 et. seq. of the California Government Code defines certain terms used in Article XIII B and sets
forth the methods for determining the appropriations limits for local jurisdictions. Relying on these definitions and
Chapter 60, Statutes of 1990 effective August 1, 1990, which implemented Proposition 111, the County has
determined that its appropriations limit for “proceeds of taxes” for Fiscal Year 2013-14 is $1.996 billion, an increase
of 0.64 percent over Fiscal Year 2012-13. The estimated Fiscal Year 2013-14 budgeted proceeds of taxes do not
exceed the appropriations limit.

Article X111 C and Article X111 D of the California Constitution

On November 5, 1996, the voters of the State approved Proposition 218, known as the “Right to Vote on
Taxes Act.” Proposition 218 adds Articles XI1I C and XIII D to the California Constitution and contains a number of
interrelated provisions affecting the ability of the County to levy and collect both existing and future taxes,
assessments, fees and charges. The interpretation and application of Proposition 218 likely will be determined by the
courts with respect to a number of the matters discussed below, and it is not possible at this time to predict with
certainty the outcome of such determination.

Acrticle XIII C requires that all new local taxes be submitted to the electorate before they become effective.
Taxes for general governmental purposes of the County require a majority vote and taxes for specific purposes, even
if deposited in the County’s General Fund, require a two-thirds vote. Further, any general purpose tax which the
County imposed, extended or increased without voter approval after December 31, 1994 may continue to be imposed
only if approved by a majority vote in an election held prior to November 5, 1998. The County believes that no
existing County-imposed taxes deposited into its General Fund are subject to challenge for having failed to meet the
voter approval requirements of Proposition 218. The voter approval requirements of Proposition 218 reduce the
flexibility of counties to raise revenues for the General Fund, and no assurance can be given that the County will be
able to impose, extend or increase such taxes in the future to meet increased expenditure needs.

Acrticle XIII C also removes limitations on the initiative power in matters of reducing or repealing local taxes,
assessments, fees or charges. No assurance can be given that the voters of the County will not, in the future, approve
an initiative or initiatives which reduce or repeal local taxes, assessments, fees or charges currently comprising a
substantial part of the County’s General Fund, or that the voters of the State will not adopt further restrictions on the
rights of municipalities to tax. If such repeal, reduction, or restriction were to occur, the County’s ability to repay the
Series 2013 Bonds could be adversely affected.

Acrticle XII1 D also adds several provisions making it generally more difficult for local agencies to levy and
maintain certain fees, charges, and assessments for municipal services and programs. These provisions include,
among other things, (i) a prohibition against assessments which exceed the reasonable cost of the proportional special
benefit conferred on a parcel, (ii) a requirement that assessments must confer a “special benefit,” as defined in Article
XIII D, over and above any general benefits conferred, (iii) a majority protest procedure for assessments which
involves the mailing of notice and a ballot to the record owner of each affected parcel, a public hearing and the
tabulation of ballots weighted according to the proportional financial obligation of the affected party, and (iv) a
prohibition against fees and charges which are used for general governmental services, including police, fire or
library services, where the service is available to the public at large in substantially the same manner as it is to
property owners. The County does not believe that it is currently collecting fees, charges or assessments in violation
of Article XIII D.

Proposition 62

On November 4, 1986, California voters adopted Proposition 62, a statutory initiative which, among other
matters, requires (i) that any tax for general governmental purposes imposed by local governmental entities be
approved by a majority vote of the voters voting in an election on the issue, (ii) that any special tax (defined as taxes
levied for other than general governmental purposes) imposed by a local governmental entity be approved by a two-
thirds vote of the voters voting in an election on the issue, and (iii) that the revenues from a special tax be used for
the purposes or for the services for which the special tax was imposed.
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On September 28, 1995, the California Supreme Court filed its decision in Santa Clara County Local
Transportation Authority v. Guardino, 11 Cal. 4th 220 (1995), which upheld a Court of Appeal decision invalidating
a one-half cent countywide sales tax for transportation purposes levied by a local transportation authority. The
California Supreme Court based its decision on the failure of the authority to obtain a two-thirds vote for the levy of a
“special tax™ as required by Proposition 62. The Santa Clara decision did not address the question of whether or not it
should be applied retroactively.

In mid-2001, the California Supreme Court issued its decision in Howard Jarvis Taxpayers Association et al
v. City of La Habra, 25 Cal. 4th 809 (2001), in which it concluded, in part, that if a tax is illegal, the statute of
limitations applicable thereto begins to run anew with each collection of that tax.

Proposition 62 as an initiative statute does not have the same level of authority as a constitutional initiative,
but is analogous to legislation adopted by the State Legislature, except that it may be amended only by a vote of the
State’s electorate. Since the passage of Proposition 218, however, certain provisions of Proposition 62 (e.g., voter
approval of taxes) are governed by the California Constitution. The requirements of Proposition 218 and Proposition
62 are not in complete harmony, and so where they diverge, the County must meet both standards. For a discussion
of taxes affected by Proposition 218 see “Article XIII C and Article XIII D of the California Constitution” above. If a
court determined that a jurisdiction imposed a tax in violation of Proposition 62, Proposition 62 would require that
the portion of the 1 percent general ad valorem property tax levy allocated to that jurisdiction be reduced by $1 for
every $1 in revenue attributable to the tax for each year that the tax had been collected.

Proposition 1A

The California Constitution and existing statutes give the Legislature authority over property taxes, sales
taxes and the vehicle license fee (the “VLF”). The Legislature has authority to change tax rates, the items subject to
taxation and the distribution of tax revenues among local governments, schools, and community college districts. The
State has used this authority for many purposes, including increasing funding for local services, reducing State costs,
reducing taxation, addressing concerns regarding funding for particular local governments, and restructuring local
finance.

The California Constitution generally requires the State to reimburse the local governments when the State
mandates a new local program or higher level of service. Due to the ongoing financial difficulties of the State in
recent years, it has not provided reimbursements for many mandated costs. In other cases, the State has suspended
mandates, eliminating both responsibility of the local governments for complying with the mandate and the need for
State reimbursements.

On November 3, 2004, the voters of the State approved Proposition 1A, which amended the California
Constitution to, among other things, reduce the State Legislature’s authority over local government revenue sources
by placing restrictions on the State’s access to local government’s property, sales and vehicle license fee revenues.
Proposition 1A generally prohibits the shift of property tax revenues from cities, counties and special districts, except
to address a “severe state financial hardship,” which must be approved by a two-thirds vote of both houses of the
Legislature, and only then if, among other things, such amounts were agreed to be repaid with interest within three
years. The measure also (i) protects the property tax backfill of sales tax revenues diverted to pay the economic
recovery bonds, and the reinstatement of the sales tax revenues once such bonds are repaid, and (ii) protects local
agency vehicle license fee revenue (or a comparable amount of backfill payments from the State).

If the State reduces the VLF rate below its current level of 0.65 percent of the vehicle value, Proposition 1A
requires the State to provide local governments with equal replacement revenues. Proposition 1A provides two
significant exceptions to the above restrictions regarding sales and property taxes. First, the State may shift to schools
and community colleges up to 8 percent of local government property tax revenues if the Governor proclaims that the
shift is needed due to a severe State financial hardship, the legislature approves the shift with a two-thirds vote of
both houses and certain other conditions are met. The State must repay local governments for the diversion of their
property tax revenues, with interest, within three years. Second, Proposition 1A allows the State to approve voluntary
exchanges of local sales tax and property tax revenues among local governments within a county.
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Proposition 1A amends the California Constitution to require the State to suspend certain State laws creating
mandates in any year that the State does not fully reimburse local governments for their costs to comply with the
mandates. If the State does not provide funding for the activity that has been determined to be mandated, the
requirement on cities, counties or special districts to abide by the mandate would be suspended. In addition,
Proposition 1A expands the definition of what constitutes a mandate to encompass State action that transfers to cities,
counties and special districts financial responsibility for a required program for which the State previously had
complete or partial financial responsibility. This provision does not apply to mandates relating to schools or
community colleges, or to those mandates relating to employee rights.

Proposition 1A restricts the State’s authority to reallocate local tax revenues to address concerns regarding
funding for specific local governments or to restructure local government finance. For example, the State could not
enact measures that changed how local sales tax revenues are allocated to cities and counties. In addition, measures
that reallocated property taxes among local governments in a county would require approval by two-thirds of the
members of each house of the legislature (rather than a majority vote). As a result, Proposition 1A could result in
fewer changes to local government revenues than otherwise would have been the case.

Proposition 22

Proposition 22 (“Proposition 22”) which was approved by California voters in November 2010, prohibits the
State, even during a period of severe fiscal hardship, from delaying the distribution of tax revenues for transportation,
redevelopment, or local government projects and services and prohibits fuel tax revenues from being loaned for
cash—flow or budget balancing purposes to the State General Fund or any other State fund. In addition, Proposition
22 generally eliminates the State’s authority to temporarily shift property taxes from cities, counties, and special
districts to schools, temporarily increase a school and community college district’s share of property tax revenues,
prohibits the State from borrowing or redirecting redevelopment property tax revenues or requiring increased pass—
through payments thereof, and prohibits the State from reallocating vehicle license fee revenues to pay for State—
imposed mandates. In addition, Proposition 22 requires a two-thirds vote of each house of the State Legislature and a
public hearing process to be conducted in order to change the amount of fuel excise tax revenues shared with cities
and counties. Proposition 22 prohibits the State from enacting new laws that require redevelopment agencies to shift
funds to schools or other agencies. While Proposition 22 will not change overall State and local government costs or
revenues by the express terms thereof, it will cause the State to adopt alternative actions to address its fiscal and
policy objectives.

Due to the prohibition with respect to the State’s ability to take, reallocate, and borrow money raised by local
governments for local purposes, Proposition 22 supersedes certain provisions of Proposition 1A (2004). However,
borrowings and reallocations from local governments during 2009 are not subject to Proposition 22 prohibitions. In
addition, Proposition 22 supersedes Proposition 1A of 2006. Accordingly, the State is prohibited from borrowing
sales taxes or excise taxes on motor vehicle fuels or changing the allocations of those taxes among local governments
except pursuant to specified procedures involving public notices and hearings.

Proposition 26

Proposition 26 was approved by the electorate at the November 2, 2010 election and amended California
Constitution Articles XIII A and XIII C. The proposition imposes a two-thirds voter approval requirement for the
imposition of fees and charges by the State. It also imposes a majority voter approval requirement on local
governments with respect to fees and charges for general purposes, and a two-thirds voter approval requirement with
respect to fees and charges for special purposes. Proposition 26, according to its supporters, is intended to prevent the
circumvention of tax limitations imposed by the voters in California Constitution Articles X1l A, XI1Il C and XIII D
pursuant to Proposition 13, approved in 1978, Proposition 218, approved in 1996, and other measures through the use
of non-tax fees and charges. Proposition 26 expressly excludes from its scope a charge imposed for a specific
government service or product provided directly to the payor that is not provided to those not charged, and which
does not exceed the reasonable cost to the State or local government of providing the service or product to the payor.
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Future Initiatives

Acrticle XIII A, Article XIII B, Article X1l C and Article XIII D and Propositions 62, 1A, 22 and 26 were
each adopted as measures that qualified for the ballot pursuant to the State’s initiative process. From time to time
other initiative measures could be adopted, further affecting County revenues or the County’s ability to expend
revenues. The nature and impact of any such measures cannot be anticipated by the County.

TAX MATTERS

In the opinion of Squire Sanders (US) LLP, Bond Counsel, under existing law: (i) interest on the Series 2013
Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue
Code of 1986, as amended (the “Code™), and is not an item of tax preference for purposes of the federal alternative
minimum tax imposed on individuals and corporations; and (ii) interest on the Series 2013 Bonds is exempt from
State of California personal income taxes. Bond Counsel expresses no opinion as to any other tax consequences
regarding the Series 2013 Bonds.

The opinion on tax matters will be based on and will assume the accuracy of certain representations and
certifications, and continuing compliance with certain covenants, of the Authority and the County contained in the
transcript of proceedings and that are intended to evidence and assure the foregoing, including that the Series 2013
Bonds are and will remain obligations the interest on which is excluded from gross income for federal income tax
purposes. Bond Counsel will not independently verify the accuracy of the Authority’s and the County’s
certifications and representations or the continuing compliance with the Authority’s and the County’s covenants.

The opinion of Bond Counsel is based on current legal authority and covers certain matters not directly
addressed by such authority. It represents Bond Counsel’s legal judgment as to exclusion of interest on the Series
2013 Bonds from gross income for federal income tax purposes but is not a guaranty of that conclusion. The opinion
is not binding on the Internal Revenue Service (“IRS”) or any court. Bond Counsel expresses no opinion about (i)
the effect of future changes in the Code and the applicable regulations under the Code or (ii) the interpretation and
the enforcement of the Code or those regulations by the IRS.

The Code prescribes a number of qualifications and conditions for the interest on state and local government
obligations to be and to remain excluded from gross income for federal income tax purposes, some of which require
future or continued compliance after issuance of the obligations. Noncompliance with these requirements by the
Authority or the County may cause loss of such status and result in the interest on the Series 2013 Bonds being
included in gross income for federal income tax purposes retroactively to the date of issuance of the Series 2013
Bonds. The County and, subject to certain limitations, the Authority have each covenanted to take the actions
required of it for the interest on the Series 2013 Bonds to be and to remain excluded from gross income for federal
income tax purposes, and not to take any actions that would adversely affect that exclusion. After the date of
issuance of the Series 2013 Bonds, Bond Counsel will not undertake to determine (or to so inform any person)
whether any actions taken or not taken, or any events occurring or not occurring, or any other matters coming to
Bond Counsel’s attention, may adversely affect the exclusion from gross income for federal income tax purposes of
interest on the Series 2013 Bonds or the market value of the Series 2013 Bonds.

A portion of the interest on the Series 2013 Bonds earned by certain corporations may be subject to a federal
corporate alternative minimum tax. In addition, interest on the Series 2013 Bonds may be subject to a federal branch
profits tax imposed on certain foreign corporations doing business in the United States and to a federal tax imposed
on excess net passive income of certain S corporations. Under the Code, the exclusion of interest from gross income
for federal income tax purposes may have certain adverse federal income tax consequences on items of income,
deduction or credit for certain taxpayers, including financial institutions, certain insurance companies, recipients of
Social Security and Railroad Retirement benefits, those that are deemed to incur or continue indebtedness to acquire
or carry tax-exempt obligations, and individuals otherwise eligible for the earned income tax credit. The
applicability and extent of these and other tax consequences will depend upon the particular tax status or other tax
items of the owner of the Series 2013 Bonds. Bond Counsel will express no opinion regarding those consequences.
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Payments of interest on tax-exempt obligations, including the Series 2013 Bonds, are generally subject to
IRS Form 1099-INT information reporting requirements. If a Bond owner is subject to backup withholding under
those requirements, then payments of interest will also be subject to backup withholding. Those requirements do not
affect the exclusion of such interest from gross income for federal income tax purposes.

Bond Counsel’s engagement with respect to the Series 2013 Bonds ends with the issuance of the Series 2013
Bonds, and, unless separately engaged, Bond Counsel is not obligated to defend the Authority, the County or the
owners of the Series 2013 Bonds regarding the tax status of interest thereon in the event of an audit examination by
the IRS. The IRS has a program to audit tax-exempt obligations to determine whether the interest thereon is
includible in gross income for federal income tax purposes. If the IRS does audit the Series 2013 Bonds, under
current IRS procedures, the IRS will treat the Authority as the taxpayer and the beneficial owners of the Series 2013
Bonds will have only limited rights, if any, to obtain and participate in judicial review of such audit. Any action of
the IRS, including but not limited to selection of the Series 2013 Bonds for audit, or the course or result of such
audit, or an audit of other obligations presenting similar tax issues, may affect the market value of the Series 2013
Bonds.

Prospective purchasers of the Series 2013 Bonds upon their original issuance at prices other than the
respective prices indicated on the inside cover of this Official Statement, and prospective purchasers of the Series
2013 Bonds at other than their original issuance, should consult their own tax advisers regarding other tax
considerations such as the consequences of market discount, as to all of which Bond Counsel expresses no opinion.

Risk of Future Legislative Changes and/or Court Decisions

Legislation affecting tax-exempt obligations is regularly considered by the United States Congress and may
also be considered by the State legislature. Court proceedings may also be filed, the outcome of which could modify
the tax treatment of obligations such as the Series 2013 Bonds. There can be no assurance that legislation enacted or
proposed, or actions by a court, after the date of issuance of the Series 2013 Bonds will not have an adverse effect on
the tax status of interest on the Series 2013 Bonds or the market value or marketability of the Series 2013 Bonds.
These adverse effects could result, for example, from changes to federal or state income tax rates, changes in the
structure of federal or state income taxes (including replacement with another type of tax), or repeal (or reduction in
the benefit) of the exclusion of interest on the Series 2013 Bonds from gross income for federal or state income tax
purposes for all or certain taxpayers.

For example, recent presidential and legislative proposals would eliminate, reduce or otherwise alter the tax
benefits currently provided to certain owners of state and local government bonds, including proposals that would
result in additional federal income tax on taxpayers that own tax-exempt obligations if their incomes exceed certain
thresholds. Investors in the Series 2013 Bonds should be aware that any such future legislative actions (including
federal income tax reform) may retroactively change the treatment of all or a portion of the interest on the Series
2013 Bonds for federal income tax purposes for all or certain taxpayers. In such event, the market value of the Series
2013 Bonds may be adversely affected and the ability of holders to sell their Series 2013 Bonds in the secondary
market may be reduced. The Series 2013 Bonds are not subject to special mandatory redemption, and the interest
rates on the Series 2013 Bonds are not subject to adjustment in the event of any such change.

Investors should consult their own financial and tax advisers to analyze the importance of these risks.
Original Issue Discount and Original Issue Premium

Certain of the Series 2013 Bonds (“Discount Bonds™) as indicated on the inside cover of this Official
Statement were offered and sold to the public at an original issue discount (“OID”). OID is the excess of the stated
redemption price at maturity (the principal amount) over the “issue price” of a Discount Bond. The issue price of a
Discount Bond is the initial offering price to the public (other than to bond houses, brokers or similar persons acting
in the capacity of underwriters or wholesalers) at which a substantial amount of the Discount Bonds of the same
maturity is sold pursuant to that offering. For federal income tax purposes, OID accrues to the owner of a Discount
Bond over the period to maturity based on the constant yield method, compounded semiannually (or over a shorter
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permitted compounding interval selected by the owner). The portion of OID that accrues during the period of
ownership of a Discount Bond (i) is interest excluded from the owner’s gross income for federal income tax purposes
to the same extent, and subject to the same considerations discussed above, as other interest on the Series 2013
Bonds, and (ii) is added to the owner’s tax basis for purposes of determining gain or loss on the maturity,
redemption, prior sale or other disposition of that Discount Bond. The amount of OID that accrues each year to a
corporate owner of a Discount Bond is taken into account in computing the corporation’s liability for federal
alternative minimum tax. A purchaser of a Discount Bond in the initial public offering at the price for that Discount
Bond stated on the inside cover of this Official Statement who holds that Discount Bond to maturity will realize no
gain or loss upon the retirement of that Discount Bond.

Certain of the Series 2013 Bonds (“Premium Bonds”) as indicated on the inside cover of this Official
Statement were offered and sold to the public at a price in excess of their stated redemption price at maturity (the
principal amount). That excess constitutes bond premium. For federal income tax purposes, bond premium is
amortized over the period to maturity of a Premium Bond, based on the yield to maturity of that Premium Bond (or,
in the case of a Premium Bond callable prior to its stated maturity, the amortization period and yield may be required
to be determined on the basis of an earlier call date that results in the lowest yield on that Premium Bond),
compounded semiannually. No portion of that bond premium is deductible by the owner of a Premium Bond. For
purposes of determining the owner’s gain or loss on the sale, redemption (including redemption at maturity) or other
disposition of a Premium Bond, the owner’s tax basis in the Premium Bond is reduced by the amount of bond
premium that is amortized during the period of ownership. As a result, an owner may realize taxable gain for federal
income tax purposes from the sale or other disposition of a Premium Bond for an amount equal to or less than the
amount paid by the owner for that Premium Bond. A purchaser of a Premium Bond in the initial public offering at
the price for that Premium Bond stated on the inside cover of this Official Statement who holds that Premium Bond
to maturity (or, in the case of a callable Premium Bond, to its earlier call date that results in the lowest yield on that
Premium Bond) will realize no gain or loss upon the retirement of that Premium Bond.

Owners of Discount and Premium Bonds should consult their own tax advisers as to the determination for
federal income tax purposes of the amount of OID or bond premium properly accruable or amortizable in any
period with respect to the Discount or Premium Bonds and as to other federal tax consequences and the treatment
of OID and bond premium for purposes of state and local taxes on, or based on, income.

LEGAL MATTERS

The validity of the Series 2013 Bonds and certain other legal matters are subject to the approving opinion of
Squire Sanders (US) LLP, Bond Counsel. A complete copy of the proposed form of Bond Counsel opinion is
contained in Appendix E hereto. Certain legal matters will be passed upon for the Authority and for the County by
Donna Ziegler, County Counsel. Curls Bartling P.C. served as Disclosure Counsel to the Authority and the County.
Certain legal matters will be passed upon for the Underwriters by Orrick, Herrington & Sutcliffe LLP. None of Bond
Counsel, counsel to the Underwriters, Disclosure Counsel or County Counsel, as counsel to the Authority and the
County, undertakes any responsibility for the accuracy, completeness, or fairness of this Official Statement, except as
otherwise stated in their respective opinions to be delivered upon the issuance of the Series 2013 Bonds, and none of
such opinions is addressed to or may be relied upon by purchasers of the Series 2013 Bonds.

CONTINUING DISCLOSURE

The County will agree to provide, during the time the Series 2013 Bonds are outstanding, certain financial
information and operating data and notices of the occurrence of certain enumerated events in compliance with Rule
15¢2-12(b)(5) of the Securities and Exchange Commission (the “Rule”). The specific nature of the notices of events
and certain other terms of the continuing disclosure obligation are described in APPENDIX F: “PROPOSED FORM
OF THE CONTINUING DISCLOSURE CERTIFICATE.” Failure of the County to provide the required ongoing
information may affect transferability, liquidity and the market price of the Series 2013 Bonds in the secondary
market, but shall not constitute a default under the Indenture or the Lease Agreement. Except as described in the
following sentence, the County has not failed to comply in the previous five years in all material respects with any
previous undertakings with respect to the Rule. The County did not file on a timely basis: (1) the annual report for
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its 1996 Taxable Pension Obligation Bonds, Series B for 2009, 2010, 2011 and 2012; (2) property tax delinquency
information for 2011 and 2012 (for all issues); and (3) material event notices of rating downgrade (based on insurer
ratings): (a) of AMBAC on November 19, 2008 by S&P for its Refunding Certificates of Participation, Series
2007A (Santa Rita Jail); and (b) of FSA Insurance on November 21, 2008 by Moody’s and on May 11, 2009 by
Fitch, and of Assured Guaranty on May 4, 2009 by Fitch and on November 12, 2009 by Moody’s for the Alameda
County Joint Powers Authority Lease Revenue Bonds (Juvenile Justice Refunding), 2008 Series A. All information
listed in the preceding sentence has been filed.

The County utilizes the services of DAC Bonds as its dissemination agent to assist it in the timely filing of
all required continuing disclosure information. In addition, the County has established procedures to ensure timely
submission of required information to the dissemination agent.

ABSENCE OF LITIGATION

No litigation is pending or threatened concerning the validity of the Series 2013 Bonds, the Site Lease, the
Lease Agreement, the Assignment Agreement or the Indenture, and an opinion of County Counsel to that effect will
be furnished at the time of the original delivery of the Series 2013 Bonds. The Authority is not aware of any litigation
pending or threatened questioning the existence of the Authority or the County or contesting the County’s ability to
appropriate or make Base Rental Payments. There are a number of lawsuits and claims pending against the County.
In the opinion of County Counsel, the aggregate amount of any tort liability that the County might incur as a result of
adverse decisions in such cases would be covered under the County’s self-insurance program or its excess insurance
coverage. In the further opinion of County Counsel, the aggregate amount of any non-tort liability that the County
might incur as a result of adverse decisions in such cases would be covered under the County’s litigation reserves.

FINANCIAL STATEMENTS

The County’s audited financial statements with supplemental information for the year ended June 30, 2012,
are included in this Official Statement as part of Appendix C. In connection with the inclusion of the financial
statements and the report of the Auditor thereon, the County did not request the Auditor to, and the Auditor has not
undertaken to, update its report or to take any action intended or likely to elicit information concerning the accuracy,
completeness or fairness of the statements made in this Official Statement, and no opinion is expressed by the
Auditor with respect to any event subsequent to the date of its report.

RATINGS

Moody’s Investors Service, Standard & Poor’s and Fitch Ratings have assigned the Series 2013 Bonds the
ratingsof “__ ", “  "and “__ ", respectively. Such ratings express only the views of the rating agencies and are
not a recommendation to buy, sell or hold the Series 2013 Bonds. There is no assurance that such ratings will
continue for any given period of time or that they will not be revised, either downward or upward, or withdrawn
entirely by the rating agencies, or any of them, if in their, or its, judgment, circumstances so warrant. The Authority,
the County, the Trustee and the Underwriters undertake no responsibility to oppose any such revision or withdrawal.
Any such downward revision or withdrawal may have an adverse effect on the market price of the Series 2013
Bonds.

A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or
withdrawal at any time.

UNDERWRITING

The Series 2013 Bonds are being purchased through negotiation by J.P. Morgan Securities LLC, on its own
behalf and as representative of Citigroup Global Markets Inc., Backstrom McCarley Berry & Co., LLC, Blaylock
Robert Van, LLC and Loop Capital Markets, LLC (collectively, the “Underwriters”). The Underwriters have agreed
to purchase the Series 2013 Bonds at a purchase price of $ (representing the par amount of the Series
2013 Bonds, plus original issue premium in the amount of $ , less an Underwriters’ discount of

32



$ ). The Underwriters are obligated to purchase all of the Series 2013 Bonds if any are purchased. The
obligation of the Underwriters to make such purchase is subject to certain terms and conditions set forth in the
contract of purchase relating to the Series 2013 Bonds.

The Underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include securities trading, commercial and investment banking, financial advisory, investment
management, principal investment, hedging, financing and brokerage activities. Certain of the Underwriters and
their respective affiliates have, from time to time, performed, and may in the future perform, various investment
banking services for the Authority for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective affiliates may
make or hold a broad array of investments and actively trade debt and equity securities (or related derivative
securities) and financial instruments (which may include bank loans and/or credit default swaps) for their own
account and for the accounts of their customers and may at any time hold long and short positions in such securities
and instruments. Such investment and securities activities may involve securities and instruments of the Authority.

The Underwriters may also offer and sell the Series 2013 Bonds to certain dealers and others at prices lower
than the respective public offering prices stated or derived from information stated on the inside cover page hereof.
The initial public offering prices may be changed from time to time by the Underwriters.

J.P. Morgan Securities LLC (*JPMS”), one of the Underwriters of the Series 2013 Bonds, has entered into
negotiated dealer agreements (each, a “Dealer Agreement”) with each of UBS Financial Services Inc. (“UBSFS”)
and Charles Schwab & Co., Inc. (“CS&Co.”) for the retail distribution of certain securities offerings at the original
issue prices. Pursuant to each Dealer Agreement (if applicable to this transaction), each of UBSFS and CS&Co. will
purchase Series 2013 Bonds from JPMS at the original issue price less a negotiated portion of the selling concession
applicable to any Series 2013 Bonds that such firm sells.

Citigroup Inc., parent company of Citigroup Global Markets Inc., an underwriter of the Series 2013 Bonds,
has entered into a retail distribution arrangement with Morgan Stanley Smith Barney LLC. As part of the
distribution arrangement, Citigroup Global Markets Inc. may distribute municipal securities to retail investors
through the financial advisor network of Morgan Stanley Smith Barney LLC. As part of this arrangement, Citigroup
Global Markets Inc. may compensate Morgan Stanley Smith Barney LLC for its selling efforts with respect to the
Series 2013 Bonds.

Blaylock Robert Van, LLC (“Blaylock Robert VVan), one of the Underwriters of the Series 2013 Bonds, and
TD Ameritrade, Inc. have entered into a distribution agreement (the “Distribution Agreement”) for the retail
distribution of certain municipal securities offerings underwritten by or allocated to Blaylock Robert Van, including
the Series 2013 Bonds. Under their Distribution Agreement, Blaylock Robert VVan will share with TD Ameritrade a
portion of the underwriting compensation received by Blaylock Robert Van.

Loop Capital Markets LLC (“LCM?”), one of the Underwriters of the Series 2013 Bonds, has entered into a
distribution agreement (the “LCM Distribution Agreement”) with Deutsche Bank Securities Inc. (“DBS”) for the
retail distribution of certain securities offerings at the original issue prices. Pursuant to the LCM Distribution
Agreement, DBS will purchase Series 2013 Bonds from LCM at the original issue prices less a negotiated portion of
the selling concession applicable to any Series 2013 Bonds that such firm sells.

FINANCIAL ADVISOR

The Authority has retained Montague DeRose and Associates, LLC of Walnut Creek, California, as financial
advisor (the “Financial Advisor”) in connection with the preparation of this Official Statement and with respect to the
issuance of the Series 2013 Bonds. The Financial Advisor is not obligated to undertake, and has not undertaken to
make, an independent verification or assume responsibility for the accuracy, completeness, or fairness of the
information contained in this Official Statement. The Financial Advisor is an independent financial advisory firm and
is not engaged in the business of underwriting, trading or distributing municipal securities.
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EXECUTION AND DELIVERY

The preparation and distribution of this Official Statement have been authorized by the Authority and the County.

ALAMEDA COUNTY JOINT POWERS AUTHORITY

By:

Authorized Officer

COUNTY OF ALAMEDA, CALIFORNIA

By:

Authorized Officer
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APPENDIX B
BOOK-ENTRY SYSTEM

The following information concerning The Depository Trust Company, New York, New York (“DTC”) and
DTC’s book-entry system has been obtained from sources that the Authority and the Underwriters believe to be
reliable, but neither the Authority nor the Underwriters take responsibility for the accuracy thereof. Capitalized terms
used herein and not otherwise defined herein shall have the meanings set forth in this Official Statement and in
APPENDIX D: “SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS.”

DTC will act as securities depository for the Series 2013 Bonds. The Series 2013 Bonds will be issued as
fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as
may be requested by an authorized representative of DTC. One fully-registered Bond certificate will be issued for
each maturity of the Series 2013 Bonds, each in the aggregate principal amount of such maturity, and will be
deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct Participants”)
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other
securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has Standard &
Poor’s rating of AA+. The DTC Rules applicable to its Participants are on file with the Securities and Exchange
Commission. More information about DTC can be found at www.dtcc.com. The information on this website is not
incorporated herein by this reference.

Purchases of Series 2013 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 2013 Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’
records. Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well as periodic statements
of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the
transaction. Transfers of ownership interests in the Series 2013 Bonds are to be accomplished by entries made on the
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Series 2013 Bonds, except in the event that use of the book-entry
system for the Series 2013 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2013 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an
authorized representative of DTC. The deposit of Series 2013 Bonds with DTC and their registration in the name of
Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of
the actual Beneficial Owners of the Series 2013 Bonds; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such Series 2013 Bonds are credited, which may or may not be the Beneficial
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Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf
of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Neither the County nor the Authority will have any responsibility or obligation to such Direct Participants and
Indirect Participants or the persons for whom they act as nominees with respect to the Series 2013 Bonds. Beneficial
Owners of Series 2013 Bonds may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the Series 2013 Bonds, such as redemptions, tenders, defaults, and proposed
amendments to the Bond documents. For example, Beneficial Owners of Series 2013 Bonds may wish to ascertain
that the nominee holding the Series 2013 Bonds for their benefit has agreed to obtain and transmit notices to
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2013 Bonds within an issue are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to
be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Series 2013
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts Series 2013
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, principal and interest payments with respect to the Series 2013 Bonds will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is
to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the
Authority or the Trustee, on payable date in accordance with their respective holdings shown on DTC’s records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices, as
is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will be
the responsibility of such Participant and not of DTC, the Trustee, or the Authority, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of redemption proceeds, if any, principal and
interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the Authority or the Trustee, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2013 Bonds at any time
by giving reasonable notice to the Authority or the Trustee. Under such circumstances, in the event that a successor
depository is not obtained, Bond certificates are required to be printed and delivered.

The Authority may decide to discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depository). In that event, Bond certificates will be printed and delivered to DTC.

The Authority cannot and does not give any assurances that DTC will distribute to Direct or Indirect
Participants, or that Direct or Indirect Participant or others will distribute to the Beneficial Owners (a) payments of
principal of, interest and premium, if any, on the Series 2013 Bonds paid or (b) any evidence of ownership or
redemption or other notices, or that they will do so on a timely basis or that DTC, Direct Participants or Indirect
Participants will serve and act in the manner described in this Official Statement. Neither the Authority nor the
Underwriters are responsible or liable for the failure of DTC or any Direct Participant or Indirect Participant to make
any payments or give any notice to a Beneficial Owner with respect to the Series 2013 Bonds or for any error or
delay related thereto. The current “Rules” applicable to DTC are on file with the Securities and Exchange
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Commission and the current “Procedures” of DTC to be followed in dealing with DTC Participants are on file with
DTC.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that the Authority believes to be reliable, but the Authority takes no responsibility for the accuracy thereof.

[Remainder of Page Left Intentionally Blank.]
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APPENDIX D

SUMMARY OF CERTAIN PROVISIONS OF PRINCIPAL LEGAL DOCUMENTS
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PROPOSED FORM OF OPINION OF BOND COUNSEL



APPENDIX F
PROPOSED FORM OF THE CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the “Disclosure Certificate) is executed and delivered by
the County of Alameda, California (the “County”), in connection with the issuance, execution and
delivery of $ aggregate principal amount of Lease Revenue Bonds, 2013 Series A (the “Series
2013 Bonds”), dated and delivered on the date hereof, of the Alameda County Joint Powers Authority, a
joint powers agency created pursuant to a Joint Exercise of Powers Agreement, dated as of April 1, 2004
(the “Authority”) by and between the County and the Redevelopment Agency of the County of Alameda.
The Series 2013 Bonds are being delivered pursuant to an Indenture dated as of October 1, 2010, between
the Authority and U.S. Bank National Association, San Francisco, California, as trustee (the “Trustee™),
as supplemented by the First Supplemental Indenture, dated as of July 1, 2013, by and between the
Authority and Trustee (together, the “Indenture”). The County is executing this Disclosure Certificate as
the “Obligated Person” in connection with the Series 2013 Bonds, as further defined and described in
Section 1 below. The County covenants and agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed
and delivered by the County, as the “Obligated Person” under the Rule (as hereinafter defined) for the for
the benefit of the Holders and Beneficial Owners of the Series 2013 Bonds and in order to assist the
Participating Underwriters in complying with the Rule (as hereinafter defined).

SECTION 2. Definitions. The definitions set forth in the Indenture apply to any capitalized term
used in this Disclosure Certificate unless otherwise defined in this Section. The following capitalized
terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the County pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

“Beneficial Owner” shall mean any person which (a) has the power, directly or indirectly, to vote
or consent with respect to, or to dispose of ownership of, any Series 2013 Bonds (including persons
holding Series 2013 Bonds through nominees, depositories or other intermediaries), or (b) is treated as the
owner of any Series 2013 Bonds for federal income tax purposes.

“Dissemination Agent” shall mean the County or, any successor Dissemination Agent designated
in writing by the County, and which has filed with the County a written acceptance of such designation.

“Holder” shall mean either the registered owners of the Series 2013 Bonds, or, if the Series 2013
Bonds are registered in the name of The Depository Trust Company or another recognized depository,
any applicable participant in such depository system.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Certificate.

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to
Section 15B(b)(1) of the Securities Exchange Act of 1934 or any other entity designated or authorized by
the Securities and Exchange Commission to receive reports pursuant to the Rule. Until otherwise
designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB are to be
made through the Electronic Municipal Marketplace Access (EMMA) website of the MSRB, currently
located at http://emma.msrb.org.
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“Official Statement” shall mean the official statement relating to the Series 2013 Bonds, dated
August __, 2013.

“Participating Underwriter” shall mean any of the original underwriters of the Series 2013 Bonds
required to comply with the Rule in connection with the offerings of the Series 2013 Bonds.

“Rule” shall mean Rule 15c¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

SECTION 3. Provision of Annual Reports.

€)) The County shall, or shall cause the Dissemination Agent to, not later than 270 days after
the end of the County’s Fiscal Year (which currently is June 30), commencing with the 2012-2013 Fiscal
Year, provide to the MSRB an Annual Report which is consistent with the requirements of Section 4 of
this Disclosure Certificate. The Annual Report may be submitted as a single document or as separate
documents comprising a package, and may include by cross-reference other information as provided in
Section 4 of this Disclosure Certificate; provided that if the audited financial statements of the County are
not available by the date required above for the filing of the Annual Report, the County shall submit
unaudited financial statements and submit the audited financial statements as soon as available. If the
County’s Fiscal Year changes, it shall give notice of such change in the same manner as for a Listed
Event.

(b) If the County is unable to provide to the MSRB an Annual Report by the date required in
subsection (a), the County shall send a notice to the MSRB in substantially the form attached as Exhibit A
with a copy to the Dissemination Agent. The Dissemination Agent shall not be required to file a Notice
to Repository of Failure to File an Annual Report.

(© The Dissemination Agent shall file a report with the Authority stating it has filed the
Annual Report in accordance with its obligations hereunder, stating the date it was provided.

SECTION 4. Content of Annual Reports. The County’s Annual Report shall contain or
incorporate by reference the following financial information or operating data presented in the final
Official Statement relating to the Series 2013 Bonds, updated to incorporate information for the most
recent Fiscal Year:

@) The audited financial statements of the County for the preceding Fiscal Year, prepared in
accordance with Generally Accepted Accounting Principles applicable to governmental entities. If the
County’s audited financial statements are not available by the time the Annual Report is required to be
filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial statements in the
format similar to the financial statement contained in the final Official Statement, and the audited
financial statements shall be filed in the same manner as the Annual Report when they become available;

(b) A description of any occurrence which would adversely impact the County’s beneficial
use and possession of the Leased Property and other occurrence which may provide the County with the
opportunity to abate in whole or in part any Base Rental Payment; and

(c) An update to the information shown in the following tables and subsections set forth in
Appendix A to the Official Statement: Table A-9 — “County of Alameda Statement of Revenues,
Expenditures and Ending Fund Balances (General Fund Only),” Table A-12 — “County of Alameda
Assessed Valuation,” Table A-13 — “County of Alameda Property Tax Levies, Delinquencies and
Collections,” Table A-17 — “Alameda County Employees’ Retirement Association Estimated Employers’
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Contribution,” Table A-18 — “Alameda County Employees’ Retirement Association Schedule of Funding
Progress — Pension Plan,” Table A-19 — “Alameda County Employees’ Retirement Association
Determination of Contribution Rates,” Table A-20 — “Alameda County Employees’ Retirement
Association Schedule of Funding Status Progress — Post Employment Medical Benefits Without Limits,”
Table A-21 — “Alameda County Treasurer’s Office Composition of Treasurer’s Cash Pool,” and Table A-
23 — “County of Alameda Estimated Direct and Overlapping Debt.” The County need not update any
particular table or chart so long as (i) the County provides updated information relating to the County
generally of the type previously included in such table or chart, or (ii) such table or chart constitutes
information not deemed to be operating data under the Rule.

The County has not undertaken in this Disclosure Certificate to update all information an investor
may want to have in making decisions to hold, sell or buy the Series 2013 Bonds but only to provide the
specific information listed above.

Any or all of the items listed above may be incorporated by reference to other documents,
including official statements of debt issues of the County or related public entities, which have been
submitted to the MSRB or the Securities and Exchange Commission. If the document included by
reference is a final official statement, it must be available from the Municipal Securities Rulemaking
Board. The County shall clearly identify each such other document so incorporated by reference.

SECTION 5. Reporting of Significant Events.

@) Pursuant to the provisions of this Section 5, the County shall give, or cause to be given,
notice of the occurrence of any of the following events with respect to the Series 2013 Bonds:

1. principal or interest payment delinquencies;

2. non-payment related defaults, if material;

3. modifications to the rights of the Holders of the Series 2013 Bonds, if material,

4. optional, contingent or unscheduled calls, if any of the preceding are material, and tender
offers;

5. defeasances;

6. rating changes;

7. adverse tax opinions or the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701 TEB) or other
material notices or determinations with respect to the tax status of the Series 2013 Bonds
or other material events affecting the tax status of the Series 2013 Bonds;

8. unscheduled draws on debt service reserves reflecting financial difficulties;

9. unscheduled draws on credit enhancements reflecting financial difficulties;

10. substitution of credit or liquidity providers or their failure to perform;

11. release, substitution or sale of property securing repayment of the Series 2013 Bonds, if
material;

12. bankruptcy, insolvency, receivership or similar proceedings described below of the
County;

13. appointment of a successor or additional trustee or the change or name of a trustee, if
material; or

14. the consummation of a merger, consolidation, or acquisition involving the County or the

sale of all or substantially all of the assets of the Authority or the County other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material.
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(b) An event described in item 12 above of Section 5(a) is considered to occur when any of
the following occur: the appointment of a receiver, fiscal agent, or similar officer for the County or the
Authority in a proceeding under the United States Bankruptcy Code or in any other proceeding under
state or federal law in which a court or governmental authority has assumed jurisdiction over substantially
all of the assets or business of said party, or if such jurisdiction has been assumed by leaving the existing
governing body and officials or officers in possession but subject to the supervision and orders of a court
or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement, or
liquidation by a court or governmental authority having supervision or jurisdiction over substantially all
of the assets or business of said party.

(c) The County shall provide notice of an occurrence of a Listed Event to the MSRB in a
timely manner but not more than ten (10) business days after the occurrence of the event. Any notice of
Listed Event(s) must be submitted to the MSRB in electronic format, accompanied by such identifying
information as is prescribed by the MSRB.

SECTION 6. Termination of Reporting Obligation. The County’s obligations under this
Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all
of the Series 2013 Bonds. In addition, in the event that the Rule shall be amended, modified or repealed
such that compliance by the County with its obligations under this Disclosure Certificate no longer shall
be required in any or all respects, then the County’s obligations under this Disclosure Certificate shall
terminate to a like extent. If either such termination occurs prior to the final maturity of the Series 2013
Bonds, the County shall give notice of such termination in the same manner as for a Listed Event under
Section 5(c).

SECTION 7. Dissemination Agent. The County may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.
The Dissemination Agent (if other than the County) shall be entitled to reasonable compensation for its
services hereunder and reimbursement of its out-of-pocket expenses (including, but not limited to,
attorney’s fees). The Dissemination Agent (if other than the County) shall not be responsible in any
manner for the content of any notice or report prepared by the County pursuant to this Disclosure
Certificate. The Dissemination Agent may resign by providing 30 days written notice to the County.

SECTION 8. Amendment. Notwithstanding any other provision of this Disclosure Certificate,
the County may amend or waive any provision of this Disclosure Certificate, provided that the following
conditions are satisfied:

@) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it may
only be made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in the identity, nature or status of an obligated person with respect
to the Series 2013 Bonds, or the type of business conducted; and

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of
nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the
original execution and delivery of the Series 2013 Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances.

(c) The amendment or waiver does not materially impair the interests of Beneficial Owners,

as determined either by parties unaffiliated with the Authority (such as Bond Counsel), or by an
approving vote of Beneficial Owners pursuant to the terms of the Indenture.
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In the event of any amendment or waiver of a provision of this Disclosure Certificate, the County
shall describe such amendment 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. In addition, if the amendment relates to the accounting principles to be
followed in preparing financial statements, (i) notice of such change shall be given in the same manner as
for a Listed Event under Section 5(c), and (ii) the Annual Report for the year in which the change is made
should present a comparison (in narrative form and also, if feasible, in quantitative form) between the
financial statements as prepared on the basis of the new accounting principles and those prepared on the
basis of the former accounting principles.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the County from disseminating any other information, using the means of dissemination set forth
in this Disclosure Certificate or any other means of communication, or including any other information in
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Certificate. If the County chooses to include any information in any Annual Report or notice
of occurrence of a Listed Event in addition to that which is specifically required by this Disclosure
Certificate, the County shall have no obligation under this Disclosure Certificate to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

SECTION 10. Default. In the event of a failure of the County or the Dissemination Agent to
comply with any provision of this Disclosure Certificate, any Participating Underwriter, Holder or
Beneficial Owner may take such actions as may be necessary and appropriate, including seeking mandate
or specific performance by court order, to cause the County or the Dissemination Agent to comply with
its obligations under this Disclosure Certificate. A default under this Disclosure Certificate shall not be
deemed an Event of Default under the Indenture, and the sole remedy under this Disclosure Certificate in
the event of any failure of the County or the Dissemination Agent to comply with this Disclosure
Certificate shall be an action to compel performance.

SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination
Agent shall have only such duties as are specifically set forth in this Disclosure Certificate, 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 willful misconduct. The Dissemination Agent is not acting in any
fiduciary capacity for the Holders, Beneficial Owners or any other party. The obligations of the County
under this Section shall survive resignation or removal of the Dissemination Agent and payment of the
Series 2013 Bonds.

SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
County, the Dissemination Agent, the Participating Underwriters, the Holders and Beneficial Owners
from time to time of the Series 2013 Bonds, and any bond insurer maintaining a financial guaranty
insurance policy on the Series 2013 Bonds that is not in default, and shall create no rights in any other
person or entity.
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SECTION 13. Counterparts. This Disclosure Certificate may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one in the same instrument.

Date: August __, 2013
COUNTY OF ALAMEDA, CALIFORNIA

By: [Form only]
Authorized Officer
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EXHIBIT A
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT
Name of Obligor: COUNTY OF ALAMEDA, CALIFORNIA
Name of Bond Issue: Alameda County Joint Powers Authority
Lease Revenue Bonds, 2013 Series A
Date of Delivery: August __, 2013
NOTICE IS HEREBY GIVEN that the County of Alameda, California (the “County”) has not provided an

Annual Report with respect to the above-named Bonds as required by Section 3 of the Continuing Disclosure
Certificate of the County relating to the Bonds. The County anticipates that the Annual Report will be filed by

Dated:

COUNTY OF ALAMEDA, CALIFORNIA

By: [To be signed only if filed]
Authorized Officer
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THE COUNTY OF ALAMEDA

The County of Alameda, California (the “County”) was established on March 25, 1853. Located
on the east side of the San Francisco Bay, the County extends from the cities of Albany and Berkeley in
the north to the city of Fremont in the south. The County covers 813 square miles and contains 14
incorporated cities. The County is the seventh most populous county in the State, with a population of
1,548,681 as of January 1, 2013. The county seat is located in the city of Oakland.

COUNTY GOVERNMENT
Administration

The County is governed by a five-member Board of Supervisors (the “Board”). Each Supervisor is
elected on a non-partisan basis from a separate district where he/she lives. Within the broad limits established
by the State Constitution, State General Law and the Alameda County Charter, the Board exercises both the
legislative and the executive functions of government. The Board is also the governing body for a number of
agencies, authorities and special districts within the County.

To make the supervisorial districts equal in population, the boundaries are adjusted every ten years
through redistricting. That process was most recently completed in 2010. Terms of office for the supervisors
are four years. Staggered elections are held every two years for three supervisors and then for two supervisors.
The salary of the Board members is fixed by the Board itself. The President of the Board, chosen every two
years from the membership of the Board, presides at all meetings of the Board and appoints committees to
handle work involving the major programs of the County.

Brief biographies of the members of the Board, the Treasurer-Tax Collector, the Auditor-
Controller and the County Administrator follow:

Scott Haggerty (District 1) is the current Vice-President of the Board and was first elected to the
Board in November 1996. He is currently serving his fifth four-year term on the Board, and was elected
by the Board to serve as its vice president for 2013-14. Supervisor Haggerty serves on the Board’s
Transportation and Planning and Public Protection Committees and formerly served on the Board’s
Unincorporated Services Committee. At the national level, Supervisor Haggerty represents the County at
the National Association of Counties (“NAC0”) and is vice chair of its Large Urban County Caucus. He
completed two terms as chair of NACo’s Transportation Steering Committee, and also served as vice
chair on its Rail and Transit Subcommittee. At the regional level, he is a member and former chair of the
Metropolitan Transportation Commission (“MTC”), the agency responsible for allocating state and
federal funds to transportation projects in nine counties. In relation to MTC, he also serves on the Bay
Area Toll Authority, which administers the toll program for the San Francisco Bay Area’s seven toll
bridges. He is also a member and former chair of the Bay Area Air Quality Management District and the
Association of Bay Area Governments. At the local level, Supervisor Haggerty serves as chair of the
Alameda County Transportation Commission and is a member and former chair of the Livermore Amador
Transit Authority and the Altamont Commuter Express Joint Powers Authority.

Richard Valle (District 2) was elected to the Board in November 2012. He served as the first
president of the Union City Police Activities League and was the founding member of Materials for the
Future Foundation at the Presidio and of Centro de Servicios, the oldest Hispanic social service agency in
Southern Alameda County. Supervisor Valle served as a Union City Councilmember for 13 years from
1997 to 2010. During that time, he introduced and chaired a number of significant ordinances and tax
measures such as the Affordable Housing Ordinance, Measure AA for municipal services, Measure UU
for Public Safety and Measure B for New Haven Schools. He is the Founder and President of Tri-CED
Community Recycling, California's largest non-profit recycling company that employs at-risk youth and
provides union jobs (Tri-CED is affiliated with Teamsters Local 70) for local residents.
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Supervisor Valle is a Vietnam veteran. After his service with the U.S. Army in 1970, he pursued
his education and graduated from Chabot College with an Associate in Arts degree and a Bachelor in Arts
degree in Sociology and a Masters in Public Administration from California State University, East Bay.

Wilma Chan (District 3) was elected to the Board in 2010. Supervisor Chan served as the first
woman Majority Leader of the California State Assembly representing Oakland, Alameda and Piedmont
from 2000-2006. Prior to her election to the Assembly, she was elected twice to serve on the Board
where she wrote the strategic plan to keep the Alameda County Medical Center open and formed the
Alameda County First Five Commission (Every Child Counts). Supervisor Chan received her Bachelor’s
degree in History from Wellesley College and an MA in Education Policy and Administration from
Stanford University.

Nate Miley (District 4) was elected to the Board in November 2000. He was re-elected for a
fourth term in 2012. Supervisor Miley serves as chair of the Board’s Social Services Committee,
Procurement and Contracting Policy Committee and the Unincorporated Services Committee. He also
chairs the Local Area Formation Commission, and serves as vice chair of the Bay Area Air Quality
Management District, as chair of the Oakland Alameda County Coliseum Authority and as a member of
the East Bay Interagency Alliance, Alameda County Transportation Commission and Alameda County
Meals on Wheels. After finishing law school at the University of Maryland in 1976, he moved to Oakland
to work as a Jesuit VVolunteer. Supervisor Miley began his community involvement by taking a position
with the Oakland Community Organizations. In 1986, he created the United Seniors of Oakland and
Alameda County to advocate for better senior services, such as housing and transportation. He previously
served as an Oakland City Councilmember from 1990 to 2000.

Keith Carson (District 5) is the current President of the Board and was elected to the Board in
November 1992. Supervisor Carson is Chair of the Alameda County East Bay Economic Development
Alliance and of the Alameda County Employees’ Retirement Association. Supervisor Carson serves as a
member of the Board of Directors for the California State Association of Counties. He is also a member
of the Alameda County Transportation Commission and of the Alameda County Waste Management
Authority. Supervisor Carson serves as Chair of the Finance Committee for the Bay Area World Trade
Center and is the vice chair of the Bay Area Council Economic Institute.

Donald R. White was initially appointed County Treasurer-Tax Collector by the Board in March
of 1985. He is currently serving his sixth four-year term, having been re-elected on June 8, 2010. Mr.
White was born in Oakland and was awarded his Bachelor of Science degree in Business Administration
from California State University at Hayward. Prior to his appointment as Treasurer of the County, Mr.
White worked in public accounting for the multinational accountancy firm of Ernst & Young and as a
partner in the minority-owned accountancy firm of Adams, Grant, White and Company. Mr. White is an
ex-officio member of the Alameda County Employees’ Retirement Association (“ACERA”).

Patrick O’Connell was elected Auditor-Controller in June 1986. He is currently serving his
seventh four-year term, having been re-elected on June 8, 2010. Mr. O’Connell has been with the County
and the Auditor’s Office since 1969. Under his direction, the County has been awarded the Prestigious
Certificate of Achievement for Excellence in Financial Reporting for the last 27 years. He sits on the
Board of Directors of the CSAC Financing Corporation and is a Past President of the State Association of
County Auditors. He holds a Bachelor of Arts degree from California State University at Hayward.

Susan S. Muranishi was appointed County Administrator by the Board in December of 1995.
As County Administrator, Ms. Muranishi provides leadership guidance to the Board, Agency/Department
heads and the public through fiscal and administrative policy development and program oversight.
Currently, she is responsible for a $2.7 billion budget and over 9,000 County employees. Prior to being
appointed to her present position, she served as the Assistant County Administrator. Ms. Muranishi has

A-2



been with the County since 1975, performing a variety of fiscal/budgetary management functions and
related duties. She holds a Bachelor of Arts degree from the University of California at Berkeley.

DEMOGRAPHIC AND ECONOMIC INFORMATION
Population
The following table shows the population of the County, the State of California and the United

States for the years 2009 to 2013. The County’s population increased by 50,882, or approximately 3.4
percent, over this five-year period.

TABLE A-1
COUNTY OF ALAMEDA, STATE OF CALIFORNIA AND THE UNITED STATES
POPULATION
2009 THROUGH 2013
Year County of Alameda"”  State of California™ United States"”
2009 1,497,799 36,966,713 307,006,550
2010 1,509,240 37,223,900 309,326,225
2011 1,517,756 37,427,946 311,587,816
2012 1,530,176 37,668,804 313,914,040
2013 1,548,681 37,966,471 315,957,951

@ Source: State of California Department of Finance, Demographic Research Unit, all as shown on its website on
July 2, 2013. Reflects population estimates as of January 1.

@ Source: U.S. Census Bureau, all as shown on its website on July 2, 2013. Reflects population estimates as of
July 1, except 2013, which reflects population estimate as of June 1.

Personal Income

The following table summarizes the total personal income and per capita personal income for the
County and the State for the calendar years 2009 through 2012:

TABLE A-2
COUNTY OF ALAMEDA AND STATE OF CALIFORNIA
TOTAL PERSONAL INCOME AND PER CAPITA INCOME
2009 THROUGH 2012

Total Personal

Income Per Capita

Year Area ($ in Thousands) Personal Income®
2009 County 69,438,854 46,338

State 1,516,676,660 41,034
2010 County 72,024,822 47,603

State 1,564,209,194 41,893
2011 County 75,908,145 49,617

State 1,645,138,372 43,647
2012 County -- --

State 1,711,110,319 44,980

Footnotes continued on next page.

@ No information is currently available for the County after 2011.
@ Pper capita personal income is total personal income divided by Census Bureau midyear population estimates,
which differ from the population estimates shown above in Table A-1.

Source: U.S. Department of Commerce, Bureau of Economic Analysis, as shown on its website on July 2, 2013.
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Employment

The following table compares labor force, employment and unemployment for the County, the
State of California and the United States for the years 2008 through 2012. For the month ending May
2013, the County’s unadjusted unemployment rate was 6.8 percent (52,600 persons), the State’s
unadjusted unemployment rate was 8.1 percent (1,510,000 persons), and the United States’ unadjusted
unemployment rate was 7.6 percent (11,800,000 persons).

TABLE A-3
COUNTY OF ALAMEDA, STATE OF CALIFORNIA AND UNITED STATES
ANNUAL AVERAGE LABOR FORCE AND INDUSTRY EMPLOYMENT

2008 THROUGH 2012

Civilian

Year Area Labor Force Employment Unemployment Unemployment Rate
2008 County 757,600 710,900 46,700 6.2
California 18,207,300 16,893,900 1,313,500 7.2
United States 154,287,000 145,362,000 8,924,000 5.8
2009 County 761,000 681,200 79,800 10.5
California 18,207,300 16,151,100 2,064,600 11.3
United States 154,142,000 139,877,000 14,265,000 9.3
2010 County 761,300 675,500 85,700 11.3
California 18,330,500 16,063,500 2,267,000 12.4
United States 153,889,000 139,064,000 14,825,000 9.6
2011 County 760,900 682,000 78,900 10.4
California 18,404,500 16,237,300 2,167,200 11.7
United States 153,617,000 139,869,000 13,747,000 8.9
2012 County 775,900 705,900 70,000 9.0
California 18,494,900 16,560,300 1,934,500 10.5
United States 154,975,000 142,469,000 12,506,000 8.1

@ All data presented as annual averages.

Source: For State and County information, State of California Employment Development Department, California Labor
Market Information Division as shown on its website on March 18, 2013. For the U.S. information, U.S. Department of
Labor, Bureau of Labor Statistics as shown on its website on March 18, 2013.
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Major Employers

The ten largest employers in the East Bay area, which includes Alameda County and Contra
Costa County, and their respective annual average number of employees as of May 2013 are set forth in
the following table.

TABLE A-4
EAST BAY
PRINCIPAL EMPLOYERSY
AS OF MAY 2013

% of Total
Number of County
Employer Type of Business Employees® Employment®
University of California, Berkeley Education 13,326 1.84%
Kaiser Permanente/Foundation  Health and Medical
Hospitals 10,914 1.51
County of Alameda Local Government 8,055 111
Safeway Inc. Food 7,599 1.05
Oakland Unified School District Education 7,200 0.99
Lawrence Livermore National Energy Development and
Laboratory Conservation 7,000 0.97
Lawrence Berkeley National Laboratory  Scientific Research 6,000 0.83
United States Postal Service Postal Service 4,788 0.66
City of Oakland Local Government 4,047 0.56
Edy’s Grand Ice Cream Food 3,700 0.51
Total 72,929 10.03%

@) Reflects employment information aggregated from the following sources: National Establishment Time Series, Dunn &
Bradstreet and Zoominfo.

@ The number of employees shown[, except for the County and the City of Oakland,] include all employees of the employer in
the East Bay area. Total employment for only the County is unavailable. The East Bay area is comprised of Alameda and
Contra Costa Counties.

® Ppercentage calculated based on the County’s total employment of 724,800 for May 2013, as shown on the State of California
Employment Development Department, California Labor Market Information Division website on June 21, 2013. For the
employers listed[, other than the County and the City of Oakland, percentage shown is an estimate and may be higher than
actuals.]

Source: EconoVue, May 2013.



Industry and Employment

The largest area industries, in terms of the percentage of estimated employment in each respective
industry, as of May 2013, are as follows.

TABLE A-5
OAKLAND-FREMONT-HAYWARD METRO. DIV®
EMPLOYMENT BY INDUSTRY
AS OF MAY 2013@

Industry Employment Percentage of Total
Trade, Transportation and Utilities 179,200 18.03%
Professional and Business Services 168,500 16.95
Government 165,700 16.67
Educational and Health Services 143,200 14.41
Leisure and Hospitality 96,100 9.68
Manufacturing 79,600 8.01
Construction 54,100 5.44
Financial Activities 48,000 4.83
Other Services 35,400 3.56
Information 21,300 2.14
Natural Resources and Mining 1,200 0.12
Total Non-Farm 992,300 99.84
Farm 1,600 0.16
Total All Industries 993,900 100.0%

@ Data showing only the County is not currently available. Data for the Oakland-Fremont-Hayward Metropolitan Division,
comprised of Alameda and Contra Costa Counties, is displayed.
@ Data not adjusted for seasonality. Reflects preliminary May 2013 numbers.

Source: State of California Employment Development Department Oakland-Fremont-Hayward Metro. Div. (Alameda and
Contra Counties), as shown on its website on July 3, 2013.

The following table shows employment by selected industry groups in the County for calendar
years 2008 through 2011:

TABLE A-6
COUNTY OF ALAMEDA
ANNUAL AVERAGE EMPLOYMENT BY INDUSTRY GROUP®
2008 THROUGH 2011?

Industry Group 2008 2009 2010 2011
Trade, Transportation and Utilities 131,800 121,700 117,600 117,700
Government 124,600 121,200 116,100 114,700
Professional and Business Services 112,900 102,800 107,500 108,800
Educational and Health Services 83,000 89,500 88,700 88,300
Manufacturing 72,300 64,100 61,400 61,700
Leisure and Hospitality 56,300 53,900 54,500 55,100
Financial Activities 30,600 22,400 22,900 22,700
Other Services 23,700 22,900 23,200 23,500
Information 16,100 14,900 14,000 13,700

@ Industry employment is by place of work and excludes self-employed individuals, unpaid family workers,
household domestic workers and workers on strike.
@ Annual information not currently available after 2011.

Source: State of California Employment Development Department as shown on its website July 2, 2013.
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Commercial Activity

Commercial activity is an important contributor to the County’s economy. The following table
shows the County’s taxable transactions for calendar years 2008 through 2011.

TABLE A-7
COUNTY OF ALAMEDA
TAXABLE TRANSACTIONS BY TYPE OF BUSINESS
2008 THROUGH 2011®
($ IN THOUSANDS)

Type of Business 2008 2009 2010 2011

Clothing and Clothing Accessories

Stores® $ 747645 $ 878,290 $ 926,611 $ 995,486
General Merchandise Stores'” 2,126,734 1,629,370 1,710,291 1,810,195
Food and Beverage Stores® 780,311 866,117 884,033 928,190
Food Services and Drinking Places®® 1,989,406 1,925,171 1,994,522 2,121,065
Furniture and Home Furnishings

Stores” 823,075 410,092 412,979 438,369
Electronics and Appliance Stores - 571,854 575,374 538,234
Building Materials and Garden

Equipment and Supplies(g) 1,309,455 1,085,191 1,091,857 1,153,236
Motor Vehicle and Parts Dealers® 2,329,408 1,949,009 2,183,709 2,405,412
Gasoline Stations™” 2,030,681 1,491,427 1,716,376 2,135,182
Other Retail Stores™" 2,411,035 1,834,894 1,414,696 1,949,387
Business and Personal Services 959,945 - @ - @ - @
All Other Outlets 8,355,262 7,788,780 8,167,458 8,911,043
Total All Outlets $23,862,957  $20,430,195  $21.077,906  $23,385,799

@ Annual information not currently available for 2012.

@ Referenced as “Apparel Stores Group” in calendar years 2007 and 2008.

@ Referenced as “General Merchandise Group”, which included Drug Stores, in calendar years 2007 and 2008.

@ Figures for these groupings were not separately available during these years.

®)  Referenced as “Food Stores Group™ in calendar years 2007 and 2008, which did not include packaged liquor stores.

©®  Referenced as “Eating and Drinking Group” in calendar years 2007 and 2008.

) Referenced as “Home Furnishings and Appliances”, in calendar years 2007 and 2008, both of which included home
furnishing and appliances.

®  Referenced as “Building Materials Group”, which did not include farm and garden supply, in calendar years 2007 and 2008.

®  Referenced as “Automotive Group” in calendar years 2007 and 2008.

(10 Referenced as “Service Stations” in calendar years 2007 and 2008.

@D Includes health and personal care stores, sporting goods, hobby, book and music stores, miscellaneous stores and nonstore
retailers.

Source: Taxable Sales in California, California State Board of Equalization, as shown on its website on May 21, 2013.
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COUNTY FINANCIAL INFORMATION
Accounting

Except as noted below, the County’s accounting policies and audited financial statements
conform to generally accepted accounting principles and standards for public financial reporting
established by the Governmental Accounting Standards Board (“GASB”). The County’s basis of
accounting for its governmental type funds is the modified accrual basis with revenues being recorded
when available and measurable and expenditures being recorded when services or goods are received and
with all unpaid liabilities being accrued at year-end. All of the financial statements for governmental
fund types have been prepared on this modified accrual basis and all financial statements for proprietary
funds have been prepared on an accrual basis. See APPENDIX C: “COMPREHENSIVE ANNUAL
FINANCIAL REPORT OF THE COUNTY FOR THE FISCAL YEAR ENDED JUNE 30, 2012.”

Funds accounted for by the County are categorized as follows:

Governmental Funds General Fund
Property Development Fund
Flood Control Fund
Grant Revenue
Capital Projects Fund
Debt Service Fund
Other Governmental Funds

Proprietary Funds Internal Service Funds

Fiduciary Funds Pension and Other Employee Benefit Trust Funds
Investment Trust Fund
Private Purpose Trust Fund
Agency Funds

Budget Procedure

Overview

The County is required by State law to adopt a balanced budget by October 2 of each year. After
conducting public hearings and deliberating the details of the budget, the Board must, by policy, adopt the
County’s budget by June 30. Upon release of the Governor’s Proposed Budget in January of each year,
the County Administrator prepares a preliminary forecast of the County’s budget based on current year
expenditures, the Governor’s Proposed Budget and projected revenues. Between January and the time the
State adopts its own budget (legally due no later than June 15 but often subject to delay), County staff
monitors, reviews and analyzes the State budget and all adjustments made by the State Legislature. Upon
adoption of the final State budget, the County Administrator may recommend revisions to the forecasted
County budget to align County expenditures with approved State funding. The County Administrator
does not typically recommend such revisions.

In order to ensure that the budget remains in balance and to keep spending in line with revenues
throughout the Fiscal Year, the County Administrator monitors actual expenditures and revenue receipts
on a quarterly basis. The County completed its review of the Fiscal Year 2012-13’s third quarter
expenditures and revenues in June 2013, and is projecting savings as of that quarter’s end. In the event of
a projected year-end deficit, corrective actions are proposed and considered by the Board to reduce
expenditures.  The County’s ability to increase its revenues is limited by State law. See
“CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES, REVENUES AND
APPROPRIATIONS” in the forepart of this Official Statement.
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Values-Based Budgeting

The County develops its budget recommendations through a “Values-Based Budgeting” process.
Under the Values-Based Budgeting process, the Board has adopted a Mission Statement, County Credo
(statement of shared values), Statement of Roles and Responsibilities and a set of budget principles. The
budget principles include: a) that the budget be balanced with adequate contingency and reserve funds; b)
that the budget adequately fund agreed-upon programs and levels of service; and c) that revenues and
expenditures be identified as continuing or one-time. In addition, the County has also developed seven
budget priorities: 1) vulnerable populations such as infants, children, young mothers and families, frail
elderly and disabled persons who require food, clothing, shelter, and health care; 2) public safety for all
residents through prevention and control of crime and the effective prosecution of criminals, including
incarceration and alternatives to incarceration; 3) control of drug abuse by means of education,
prevention, treatment and criminal prosecution; 4) deliberate budget measures to promote prevention as a
corollary to service in addition to a focus on treatment and control; 5) assurance that essential support
services are budgeted whenever priority programs are funded; 6) the encouragement and reward of
programs and services which promise more efficient and effective ways of delivering essential County
services; and 7) assurance that the minimal level of mandated services will be provided.

[Remainder of this Page Intentionally Left Blank.]
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Recent General Fund Budgets

The following table presents, with respect to the County’s General Fund, adopted budget
information for each of the Fiscal Years ended June 30, 2011, 2012, 2013 and 2014.

TABLE A-8
COUNTY OF ALAMEDA
GENERAL FUND ADOPTED BUDGET®
FOR FISCAL YEARS 2010-11 THROUGH 2013-14
($ IN THOUSANDS)

2010-11 2011-12 2012-13 2013-14
Budget? Budget® Budget® Budget®
REVENUES:
Fund Balance
Available $ 5,381 $ 7,073 $ 0 $ 0
Taxes (Property, Sales

& Use, Other) 460,283 479,210 493,762 535,356
License and Permits 7,300 7,031 8,519 8,719
Fines and Forfeitures 19,434 16,260 15,002 14,072
Use of Money &

Property 6,326 6,773 6,692 6,555
From Other Agencies 1,015,743 1,019,673 1,231,628 1,281,213
Charges for Services 302,713 305,223 268,970 260,393
Other Revenues 35,522 37,126 53,342 58,472
Other Financing
Sources 117,136 88,944 83,785 90,662

Total Revenue $1,969,838 $1,967,313 $2,161,701 $2,255,442
EXPENDITURES:
General Government $ 119,994 $ 119,912 $ 199,208 $ 209,348
Public Protection 519,133 555,738 546,293 567,505
Health Care Services 549,327 579,755 636,168 649,625
Public Assistance 651,104 599,536 669,202 692,430
Non Program Activities 58,498 51,069 52,825 68,296
Contingencies/Reserves 59,131 49,961 50,019 47,785
Capital Projects 9,454 8,426 7,987 6,688
Public Ways 2,282 2,010 0 0
Cultural, Recreation & 664 658 0 0
Education 251 248 0 0

Total Expenditures $1,969,838 $1,967,313 $2,161,701 $ 2,241,677

@ The Board approves the annual budget prior to each Fiscal Year based on the estimated fund balance as of June 30 and the
budget is approved with the expectation that the budget numbers will be adjusted as necessary to reflect the actual fund
balance as of June 30. The numbers shown here, with the exception of Fiscal Year 2013-14, reflect those final budget
adjustments made to reflect actual fund balances. Numbers shown are rounded.

@ Budget adopted by the Board of Supervisors June 25, 2010.

®  Budget adopted by the Board of Supervisors June 24, 2011.

@ Budget adopted by the Board of Supervisors June 22, 2012.

®  Budget adopted by the Board of Supervisors June 28, 2013.

Source: County of Alameda Auditor-Controller.
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The County has taken proactive steps to minimize budget shortfalls, including negotiating with
most employee labor groups to forgo planned salary increases and to pay a share of employee health
benefit premiums. In addition, the County’s innovative Fiscal Management Rewards (FMR) program
credits departments/agencies for operating efficiently and within budget. In Fiscal Year 2012-13, the
FMR program generated $48.4 million in savings that was applied to balance the budget, and the County
closed an $88.1 million funding gap through a combination of permanent ongoing reductions, revenue
increases and one-time strategies. For Fiscal Year 2013-14, the County currently estimates its Fiscal Year
2013-14 funding gap to be $80.2 million, a decrease of $7.9 million or 10 percent from Fiscal Year 2012-
13. The County is currently working on strategies to close this funding gap, including cost containment
and reduction strategies, FMR program savings and updated revenue projects. The County Board of
Supervisors approved a balanced budget for Fiscal Year 2013-14 on June 28, 2013. In each of the last
three fiscal years, the County has successfully closed annual budget gaps, without furloughs or layoffs,
while still providing essential services to the County’s citizens.

The following chart shows the impact of the State’s Education Revenue Augmentation Fund
(“ERAF”) shift, which began in Fiscal Year 1992-93 when the State cut funding for the schools and
shifted property tax revenues from local jurisdictions to backfill the State cut. The Fiscal Year 2013-14
estimated ERAF shift is $343 million, bringing the cumulative total shift from Alameda County to over
$5.0 billion. Since ERAF began, Alameda County has closed funding shortfalls totaling over $1.8 billion.
For each of the last three years, the County was able to close funding shortfalls without furloughs or
layoffs.

Funding Gaps Since ERAF (in millions)

Total Since FY 1993-94: 51.8 billion
£200

$180 $155.9

3160 $152.4

$140 $137.9

$120 $100.6

$100 _ §52.0 $88.1
$8[] $77.6 §742 £73.9 £78.2 §73.6 $80.2
$60 $48.9 $32.0

$40

$172.3 $177.6

$116.1

Source: County of Alameda.

State Funding of Counties

California counties administer numerous health and social service programs as the administrative
agent of the State and pursuant to State law. Many of these programs have been either wholly or partially
funded with State revenues which have been subject each year to the State budget and appropriation
process. Currently, the County is required to provide health care to indigents, administer welfare
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programs, provide justice facilities (courts and jails) and administer the property tax system and real
estate recordings. Due to competing program priorities and the lack of available State funds, some of
these programs have had reduced State support without a corresponding reduction in program
responsibilities for county governments. The result has been that the County has increased its
contribution from discretionary revenues to maintain mandated services while optional local services have
been reduced. The Board has responded to this trend in part by controlling discretionary expenditures and
increasing fees where feasible.

The level of intergovernmental revenues that the County receives from the State in Fiscal Year
2013-14, and in subsequent Fiscal Years, will be affected by the financial condition of the State. The
County receives a significant portion of its funding from subventions by the State. For a discussion of the
current status of State budget developments and potential impacts on the County, see the following
discussion under “~ State Budget” below.

State Budget

Since the beginning of 2010, the nation and California have been gradually recovering from what
has been characterized as the worst recession since the Great Depression. Recent national economic
output has grown as has personal income in both the State and the nation, and job growth has similarly
followed these trends. However, because of the magnitude of the economic displacement resulting from
the recession, California continues to face significant financial challenges. As a result of unanticipated
federal deficit reduction actions, increased Proposition 98 (“Prop 98”) funding requirements for schools,
and a worsening financial outlook, the State projects that its revenue growth in Fiscal Year 2013-2014
will be less than originally anticipated. For example, while capital gains revenues are increasing, the State
believes that they may not be sustainable, given the potential volatility of the stock market and should be
viewed as one-time only revenues. Notwithstanding the foregoing uncertainties, the 2013-2014 State
Budget projects that the State will end Fiscal Year 2013-14 with a positive reserve. Further, the State’s
budget is projected to remain balanced for the foreseeable future. In addition, continued moderate growth
in California’s economy is expected to produce an improvement in General Fund revenue through the end
of Fiscal Year 2013-14.

Revenues from the State represent approximately 35.6 percent of the County’s Fiscal Year
2013-14 General Fund Budget, and State revenue reductions could have a significant impact on the
County’s finances. In prior years, the State has reduced revenues to counties to help solve the State’s
budget problems, although Proposition 1A, a 2004 ballot initiative approved by voters, provides certain
protections to counties. See “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES,
REVENUES AND APPROPRIATIONS - Proposition 1A” in the forepart of this Official Statement.

To the extent that the State is constrained by constitutional or statutory spending limits, or by
other fiscal considerations, State assistance to local governments may be reduced. Recent State budgets
have reflected the State’s efforts to stabilize its fiscal position in response to the challenging and uncertain
economic environment. The State’s budgetary decisions during the recent economic downturn have had,
and will continue to have, a significant financial and programmatic impact on counties, cities and other
local jurisdictions.

The following information concerning the State’s budget has been obtained from publicly
available information on the websites of the State Department of Finance, the State Treasurer and the
California Legislative Analyst’s Office. Estimates and projections provided below are based upon
various assumptions which may be affected by numerous factors, including future economic conditions in
the State and the nation, and there can be no assurance that the estimates will be achieved. For further
information and discussion of the State’s budget or of any factors underlying the State’s projections, see
the aforementioned websites. The County believes such information to be reliable. However, the County
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has not independently verified such information, and takes no responsibility for its accuracy or
completeness.

State Budget for Fiscal Year 2013-2014. On June 27, 2013, the State’s budget for Fiscal Year
2013-14 (the “the 2013 Budget Act”) was enacted. The 2013 Budget Act projects that the State will
maintain a $1.1 billion reserve while paying down budgetary debt, which debt is expected to be reduced
from $26.9 billion for the Fiscal Year ended 2012-13 to below $5 billion by the end of Fiscal Year 2016-
17. The 2013 Budget Act also includes increased Prop 98 funding and major new proposals for the State’s
system of K-12 financing, as well as a reinvestment in community colleges and the State’s university
system. In addition, the 2013 Budget Act implements what is intended to be an affordable and
sustainable expansion of health care reform under the federal Affordable Care Act (“ACA”).

K-12 Education.

Due to the passage of Proposition 30, the 2013 Budget Act continues significant funding for Prop
98 through Fiscal Year 2016-17. Specifically, from Fiscal Year 2011-12 through Fiscal Year 2016-17,
the Prop 98 minimum funding guarantee will increase from $47.2 billion to $67.1 billion, an increase of
about $20 billion. In addition, for K-12 schools, funding levels will increase by $1,045 per student
through Fiscal Year 2013-14 and by $2,835 per student through Fiscal Year 2016-17. The 2013 Budget
Act also aims to correct historical inequalities in school district funding beginning in Fiscal Year 2013-14
by developing a “Local Control Funding Formula.” The Local Control Funding Formula recognizes that
the current system is largely state-driven, which tends to limit the ability of local school officials to decide
how best to meet the needs of their students. The Local Control Funding Formula includes, among other
items: (a) a base grant for each local education agency equivalent to $7,643 per unit of average daily
attendance; (b) a 20 percent supplemental grant for English learners, students from low-income families
and foster youth to reflect increased costs associated with educating those students; and (c) an additional
concentration grant of up to 22.5 percent of a local education agency’s base grant, based on the number of
English learners, students from low-income families and foster youth served by the local agency that
comprise more than 55 percent of enrollment.

Higher Education.

The 2013 Budget Act includes total funding of $25.4 billion in Fiscal Year 2013-14 for all
programs included in the State’s higher education system (including University of California (“UC”), the
California State University (“CSU”), California Community Colleges, California Student Aid
Commission, and several other entities). With regard to UC and CSU, the 2013 Budget Act establishes
first-year investments in a multiyear stable funding plan for higher education. The multiyear funding plan
is focused on (a) funding stability, with each segment of the UC and CSU system receiving a 5 percent
increase in General Fund appropriations ($125.1 million each); (b) affordability through instituting a
tuition freeze on UC and CSU resident tuition for Fiscal Year 2013-14; and (c) student success as
measured by UC’s and CSU’s reporting of graduation rates, number of student transfers from community
colleges and number of degrees completed.

The 2013 Budget Act also includes a number of significant adjustments to the State’s Community
College system. Specifically, the 2013 Budget Act includes $16.9 million from the Prop 98 General Fund
to increase the number of courses available to matriculated students through the use of technology, $30
million from the Prop 98 General Fund to retire apportionment deferrals and $25 million from the Prop 98
General Fund for planning and implementation of grants to support local coordination efforts of adult
education providers.
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Health Care.

The 2013 Budget Act adopts federally required simplified rules for Medi-Cal eligibility and
enrollment and includes a state-based approach for the expansion of Medi-Cal. Under the new state-
based proposal, the State would bear the financial cost and risk of expanding coverage to currently
uninsured adults. This will result in a shift of responsibilities away from counties and will result in the
State being responsible for the bulk of indigent health care, and providing coverage for nearly all low-
income, uninsured individuals seeking health services. During this transition, the State will work closely
with counties to ensure that counties maintain a viable patient base while ensuring that the State can
access federal ACA funding, and ensuring that people are able to access their required health care
services.

Possible Impact of the 2013 Budget Act on the County.

While the 2013 Budget Act has significant implications for County residents, the County
currently expects that the impact on its Fiscal Year 2013-14 budget will be modest. The key area of
potential direct fiscal impact on the County relates to the Governor’s proposal to move forward with state-
based Medi-Cal expansion under the ACA.

Under the state-based approach, the State would expand its existing state-administered Medi-Cal
program to cover over one million low-income adults who are ineligible (the “expansion population™).
The expansion population would receive the same set of benefits currently provided by Medi-Cal,
including long term care services if the federal government allows the State to restrict these services to
individuals with limited financial assets. The County would be required to contribute the actual amount
of their savings in indigent health care under the 1991 state-county realignment plan to help cover
increased State costs due to the optional expansion under the ACA. The difference between the total
revenues and costs will determine the savings that will be redirected to support human services programs
at the County and local levels.

The County estimates that its proportionate share of the funding for the state-based ACA
implementation, working with healthy family cases and the cost of business increases will be $6.3
million. In addition, the 2013 Budget Act also provides for the rolling forward of $70 million in unspent
Medi-Cal administration funds from Fiscal Year 2012-13. Under the proposed state-based Medi-Cal
model, the County-level savings from Medi-Cal expansion would be redirected to support CalWORKSs,
CalWORKs-related child care programs and CalFresh administration at the local level.

Future State Budgets

No prediction can be made by the County as to whether the State will encounter budgetary
problems in future fiscal years, and if this occurs, it is not clear what measures would be taken by the
State to balance its budget, as required by law. In addition, the County cannot predict the final outcome
of future State budget negotiations, the impact that such budgets will have on County finances and
operations or what actions will be taken in the future by the State Legislature and Governor to deal with
changing State revenues and expenditures. Current and future State budgets will be affected by national
and State economic conditions and other factors, over which the County has no control.

Realignment of Certain Services to Local Governments
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As part of the 2011 Budget Act, the California Legislature enacted a major shift, or
“realignment,” of certain State program responsibilities and related revenues to local governments
(“Realignment” or “AB 109”). Realignment is best understood as comprising two distinct components:
Health and Human Services and Public Safety. With respect to the former, the State has replaced the
funding previously provided to counties as State reimbursement or direct payment with local
appropriations equivalent to prior year funding levels. To date, the only significant programmatic change
has resulted from the Health and Human Services component of Realignment related to the transfer of
responsibility for funding education-related mental health services from counties to local school districts.

With respect to Public Safety, however, county governments have taken on a host of new
responsibilities related to released inmates, newly convicted offenders, and parole violators. The
implementation of the County Corrections Grant Program authorized by AB 109 moved lower-level
offenders from state prisons to county supervision and reduced the number of parole violators in the
State’s prisons. For Fiscal Year 2013-14, the County has received a $34.6 million appropriation from the
State to address the needs of the realigned criminal justice population. The County anticipates that this
funding will be sufficient to support its achievement of the complementary goals of increasing public
safety and reducing recidivism. Other realigned programs include public safety programs, mental health,
substances abuse, foster care, child welfare services, and adult protective services.

In Fiscal Year 2012-13, Realignment provided $5.8 billion to local governments (primarily
counties) to fund various criminal justice, mental health, and social services programs. Realignment
funding for Fiscal Year 2013-14 is anticipated to be $6.3 billion and is derived from two sources: 1) the
dedication of 1.0625 cents of the existing sales tax rate (projected to total $5.8 billion for Fiscal Year
2013-14) and 2) the redirection of a portion of vehicle license fee revenues (projected to total $467.3
million for Fiscal Year 2013-14).

Dissolution of the Redevelopment Agencies

On February 1, 2012, and pursuant to Matosantos, AB1X 26 dissolved all redevelopment
agencies in existence and designated “successor agencies” and “oversight boards” to satisfy “enforceable
obligations” of the former redevelopment agencies and administer dissolution and wind down of the
former redevelopment agencies. See “—State Funding of Counties—State Budget” above. Approximately
12 percent of property taxes were allotted to redevelopment agencies. The County contributed
approximately $62.2 million to all redevelopment agencies located within the County on an annual basis.
Benefits to the County of the dissolution of redevelopment agencies will increase over time as debts of
former redevelopment agencies are retired. The County anticipates that over time it will realize the
amount of funds that had previously been contributed to redevelopment agencies as annual discretionary
property tax revenues. See “Current and Future Financings — Long Term Obligations” below. [In Fiscal
Year 2011-12, the County received from all successor agencies $15,330,843 in residual property taxes.]
{To be updated.}

County Financial Statements

The general purpose financial statements of the County for the Fiscal Year ended June 30, 2012
were audited by Macias Gini & O’Connell LLP, independent accountants (the “Auditor”), as stated in
their report appearing in Appendix C. The County has not requested, nor has the Auditor given, the
Auditor’s consent to the inclusion in Appendix C of its report on such financial statements. The
Auditor’s review in connection with the audited financial statements included in Appendix C included
events only as of June 30, 2012 and no review or investigation with respect to the subsequent events has
been undertaken in connection with such financial statements by the Auditor. The County will certify
that it is not aware of any events occurring since June 30, 2012 that would cause the financial information
in Appendix C hereof to be incorrect or misleading in any material respect. See APPENDIX C:
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“COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE COUNTY FOR THE FISCAL YEAR
ENDED JUNE 30, 2012.”

The following table presents, with respect to the County’s General Fund, the County’s audited
statements of revenue and expenses for each of the five Fiscal Years ended 2008 through 2012. For a
summary of the actual audited financial results of the County for Fiscal Year 2011-12, see APPENDIX C:
“COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE COUNTY FOR THE FISCAL YEAR
ENDED JUNE 30, 2012.”
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TABLE A-9
COUNTY OF ALAMEDA
STATEMENT OF REVENUES, EXPENDITURES AND ENDING FUND BALANCES
(GENERAL FUND ONLY)
FISCAL YEARS 2007-08 THROUGH 2011-12 (Audited)
($ IN THOUSANDS)

Audited Audited Audited Audited Audited
2007-08 2008-09 2009-10 2010-11 2011-12

REVENUES

Taxes (Property, Sales & Use, Other) $ 484,867 $ 482,204 $ 461,221 $ 466,724 $ 497,802
Licenses and Permits 7,640 5,663 5,871 4,980 7,493
Fines, Forfeitures & Penalties 34,440 40,883 40,836 33,309 30,082
Use of Moneys & Property 35,140 20,300 10,295 6,861 9,131
State Aid 637,563 688,057 629,807 661,100 707,385
Federal Aid 302,163 285,709 363,062 362,572 369,434
Other Aid 14,819 16,933 28,183 22,799 48,488
Charges for Current Services 237,943 276,193 304,506 322,398 232,584
Other Revenues 29,039 30,943 18,377 89,852 38,657
Total Revenues $1,783,614 $ 1846885 $ 1,862,158 $ 1,970595  $1,941,056
EXPENDITURES

General Government $ 117,110 $ 129,099 $ 119,159 $ 123,302 $ 124,855
Public Protection 545,569 540,097 525,927 537,667 540,495
Public Assistance 579,463 601,577 602,080 593,696 649,011
Health and Sanitation 465,557 486,175 513,379 512,856 587,450
Public Ways and Facilities 1,744 2,136 2,004 2,279 1,840
Recreation and Cultural Services 562 719 594 675 671
Education 200 220 198 120 163
Bond Issuance Costs 9,817 - - 780 594
Capital Outlay 6,783 8,666 1,649 1,053 4,330
Total Expenditures 1,726,805 1,768,689 1,764,990 1,772,428 1,909,409
Revenues Over Expenses 56,809 78,196 97,168 198,167 31,647
Total Other Financing Sources (Uses) (38,529) (33,521) (34,395) (62,579) (11,701)
Net Change in Fund Balances 18,280 44,675 62,773 135,588 19,946
Beginning Fund Balance - July 1 801,602 819,882 864,557 927,330 1,062,918

Fund Balance End of Period - June30 —$ 819882 § 864557 $§ 027330 §$ 1.062918 §$ 1,082,864

Sources: County of Alameda Comprehensive Annual Financial Report for the Fiscal Years ended June 30, 2008, 2009,
2010, 2011 and 2012.
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The following table presents the County’s General Fund balance sheet as of June 30 for each of

the five Fiscal Years ended 2008, 2009, 2010, 2011 and 2012.

TABLE A-10
COUNTY OF ALAMEDA

GENERAL FUND BALANCE SHEET

FISCAL YEARS 2007-08 THROUGH 2011-12
($ IN THOUSANDS)

Audited Audited Audited Audited Audited
Fiscal Year Ending June 30 2007-08 2008-09 2009-10 2010-11 2011-12
ASSETS
Cash and Investments with
County Treasurer $ 717,941 $ 705,937 $ 693,135 $ 865,277 $ 809,111
Cash and Investments with
Fiscal Agents 48 48 1,768 3,682 3,730
Deposits with Others 434 488 6 1,303 629
Receivables, net of allowance
for uncollectable accounts 282,031 299,359 294,657 271,281 284,036
Due from Other Funds 15,866 47,424 157,515 29,805 120,173
Due from Component Unit 61,748 50,342 32,285 91,389 98,280
Properties held for resale 255 255 255 255 255
Prepaid Expenses 23 -0- -0- -0- -0-
Loans Receivable 2,134 1,472 1,454 4,454 1,452
Total Assets $ 1,080,480 $ 1,105,325 $1,181,075 $1,267,446 $1,317,666
LIABILITIES
Accounts Payable & Accrued
Expenditures $ 124,011 $ 113,663 $ 151,169 $ 135,275 $140,236
Due to component unit 7,482 9,124 9,004 6,305 3,900
Deferred & Unearned Revenue 129,105 117,981 93,572 62,948 90,666
Total Liabilities 260,598 240,768 253,745 204,528 234,802
FUND BALANCES®:
Nonspendable 3,368 2,667 2,383 1,725 4,408
Restricted 178,840 203,838 255,670 303,635 288,068
Committed® 513,396 552,461 561,131 638,601 667,437
Assigned® 118,045 85,712 102,765 101,961 99,646
Unassigned 6,233 19,879 5,381 16,996 23,305
Total Fund Balance 819,882 864,557 927,330 1,062,918 1,082,864
TOTAL LIABILITIES AND
FUND BALANCES $ 1,080,480 $ 1,105,325 $1,181,075 $ 1,267,446 $1,317,666

@ The Auditor Controller has restated fund balances for Fiscal Years 2007-08 through 2010-11 to conform to the GASB 54
requirements. The County’s Comprehensive Annual Financial Reports reported the following General Fund balances: Fiscal
Year 2007-08, $246,546,000 reserved and $573,336,000 unreserved; Fiscal Year 2008-09, $246,383,000 reserved and
$618,174,000 unreserved; Fiscal Year 2009-10, $299,432,000 reserved and $627,898,000 unreserved. Beginning with
Fiscal Year 2010-11, the County implemented GASB Statement No. 54 under which governmental fund balances are

reported as nonspendable, restricted, committed, assigned and unassigned compared to reserved and unreserved.

@ Committed Fund Balance includes what was previously reported as designations for General Contingencies and Capital

Expenditures.

®  Assigned Fund Balance includes encumbrances and fund balance to be appropriated in a subsequent fiscal year.

Source: County of Alameda Auditor-Controller.
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County Reserves

The County’s General Fund reserves help provide a substantial cash balance that is available to
cover cash flow deficits in various County funds. As of June 30, 2012, the total fund balance for the
General Fund was approximately $1.08 billion, which includes a “Committed” (under GASB 54) fund
balance of approximately $667.4 million for General Contingencies.

From time to time, the County offers for sale surplus County properties primarily located in the
eastern portions of the County. Proceeds from the sale of surplus properties are deposited into the
Surplus Property Development Trust Fund (the “SPDTF,” also known as the “Emerald Fund”). As of
May 30, 2013, the market value of the SPDTF was approximately $280.9 million. By Board policy, the
corpus of the SPDTF is preserved while interest earned on the funds is available to fund capital projects,
including to pay debt service. The County is currently marketing additional surplus properties that are
expected to provide proceeds in excess of $24.5 million in sales, but the timing and amount of such
deposits depend on the recovery of the real estate market.

COUNTY REVENUES

General

The County derives its revenues from a variety of sources including, but not limited to, ad
valorem property taxes, sales and use taxes, licenses and permits issued by the County, use of County
property and money, aid from other governmental agencies, charges for services provided by the County
and other miscellaneous revenues. For Fiscal Years 2009-10 through 2013-14, the approximate
percentages of the County’s General Fund budgeted revenue sources were as follows.

TABLE A-11
COUNTY OF ALAMEDA, GENERAL FUND
BREAKDOWN OF BUDGETED REVENUE SOURCES
FOR FISCAL YEARS 2009-10 THROUGH 2013-14

Percent of Total

Revenue Source FY 2009-10 FY 2010-11 FY 2011-12 FY 2012-13 FY 2013-14
Aid from Federal, State

and Local Government 51.1% 51.6% 51.8% 56.9% 56.8 %
Taxes (Property, Sales &

Use, Other) 24.2 23.3 24.4 22.9 23.8
Charges for Services 15.7 15.4 155 12.4 115
Other Financing Sources 4.6 5.9 4.5 3.9 4.0
Other Revenues 1.9 1.8 1.9 2.5 2.6
Fines & Forfeitures” 0.5 1.0 0.8 0.7 0.6
Use of Money & Property 0.7 0.3 0.3 0.3 0.3
Licenses & Permits® 0.3 0.4 0.4 0.4 0.4
Awvailable Fund Balance 1.0 0.3 04 0.0 0.0

Total 100.0% 100.0% 100.0% 100.0% 100.0%

@ Includes penalties.

@ Includes franchises.
Source: County of Alameda, Final Budget, 2013-14
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Intergovernmental Revenues

Aid from other governmental agencies is the County’s largest revenue source, accounting for
approximately $1.32 billion in the County’s adopted budget for Fiscal Year 2013-14, more than half of
the County’s total General Fund revenues. The County derives approximately 35.6 percent of its General
Fund revenues from the State in payment for services provided by the County for the State.
Approximately 19.8 percent of the County’s General Fund revenues are from the federal government.
Thus, the County is subject to severe cutbacks when State and/or federal government revenues are
reduced, delayed or deferred. See “COUNTY FINANCIAL INFORMATION - State Funding of
Counties” in this Appendix A and “CERTAIN RISK FACTORS - State of California Financial
Condition; County Reliance on State Budget” in the forepart of this Official Statement.

Ad Valorem Property Taxes
Property Subject to Taxation

Taxes are levied for each Fiscal Year on taxable real and personal property which is situated in
the County as of the preceding January 1. For assessment and collection purposes, property is classified
either as “secured” or “unsecured,” and is listed accordingly on separate parts of the assessment roll. The
“secured roll” is that part of the assessment roll containing assessed property, the taxes on which are a
lien on real property that is sufficient, in the opinion of the County Assessor, to secure payment of the
taxes. Other property is assessed on the “unsecured roll.”

The “supplemental roll” was established by legislation in 1984 and directs the County Assessor to
reassess real property at market value upon completion of construction or a change of ownership. A
property on the supplemental roll is eligible for billing 30 days after reassessment and notification to the
assessee. The resultant charge (or refund) is a one-time levy on the increase (or decrease) in value for the
period between the date of the change in ownership or completion of construction and the date of the next
regular tax roll upon which the assessment is entered. Billings of supplemental assessments are made on
a monthly basis and due on the date mailed. If mailed between the months of July through October, the
first installment becomes delinquent on December 10 and the second on April 10. If mailed within the
months of November through June, the first installment becomes delinquent on the last day of the month
following the month of billing and the second installment becomes delinquent on the last day of the fourth
month following the date the first installment was delinquent.

State law allows an exemption of $7,000 from assessed valuation of the full cash value of an
owner-occupied principal residence. However, the State reimburses all local taxing authorities for the
loss of revenues imputed on these exemptions. The State Constitution and various statutes provide
exemptions from ad valorem property taxation for certain classes of property such as intangible property
and some property that belongs to institutions such as churches, nonprofit colleges, tax-exempt nonprofit
hospitals and tax-exempt charitable institutions.

Assessed Valuations

General. The assessed valuation of property in the County is established by the County Assessor,
except for public utility property which is assessed by the State Board of Equalization. The assessed
valuation of properties forms the basis for determining the amount of property tax revenues received by
the County. Assessed valuations are reported at 100 percent of the full cash value of the property, as
defined in Article XIII A of the State Constitution and Section 110.1 of the California Revenue and
Taxation Code and Section 110 of the California Revenue and Taxation Code for both real and personal

property.
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Proposition 8. Each year the County Assessor compares the Proposition 13 indexed base year
value of each property to the fair market value (as of January 1st) of each property in his or her
jurisdiction and is required by law to assess each property at the lesser of the two. Once a property
receives a market value assessment because of a decline in its market value, the County Assessor is
required to annually review that property and ascertain if a further reduction, a partial restoration or a full
restoration of that property’s indexed base year value is appropriate based on the then market value as of
January 1st each year. The County Assessor’s office complies with this Proposition 8 mandate.

The following table sets forth information relating to the assessed valuation of property.

TABLE A-12
COUNTY OF ALAMEDA
ASSESSED VALUATION
FISCAL YEARS 2008-09 THROUGH 2013-14
($ IN THOUSANDS)

2008-09 2009-10 2010-11 2011-12 2012-13 2013-149
Secured” $197,887,385  $192,426,027 $189,707,305 $190,766,931 195,138,618 $202,708,460
Unsecured 11,396,170 11,840,467 11,848,283 11,698,061 12,083,433 12,578,172
Exempt (5,115,665) (5,476,280) (5,793,021) (6,560,413) (6,549,698) (7,572,283)
Total $204,167,890  $198,790,214 $195,762,567 $195,904,579  $200,672,353  $207,714,349
Total Change in
Assessed Valuation 4.70%® (2.63%) (1.52%) 0.07% 2.43% 3.51%

@ Includes Utility Valuation.

@ Compared to 2007-08.

®  Preliminary, subject to change.

Source: For Fiscal Year 2008-09 through Fiscal Year 2011-12, County of Alameda Auditor-Controller. See also Page 132 of
APPENDIX C - Comprehensive Annual Financial Report of the County for the Fiscal Year Ended June 30, 2012. For Fiscal
Year 2012-13 and Fiscal Year 2013-14, information provided by County Assessor’s Office.

Until two years ago, the assessment roll had grown each year since the 1950s. After two years of
declines, the assessment roll for Fiscal Year 2012-13 posted a modest increase of 2.1 percent. Property
tax revenues comprise approximately 14.0 percent of the County’s General Fund revenues for Fiscal Year
2013-14, but approximately 59.0 percent of the County’s discretionary revenue (i.e., revenue that is not
mandated as to use) for Fiscal Year 2013-14.

Under the California Constitution, property owners (other than public utilities) may protest the
assessed value of their property to the county assessment appeals board. The assessment appeals board
has jurisdiction to raise or lower the property assessed valuation, thereby affecting the amount of property
taxes payable by the property owner for the tax year in question and, in certain cases, future tax years. In
especially large cases, the County may impound funds to provide for reserves to fund significant tax
refunds in the event of a successful protest.

As described under “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES,
REVENUES AND APPROPRIATIONS—Article XIII A of the State Constitution” in the main body of
this Official Statement, the full cash value of real property is adjusted annually to reflect any increase or
decrease in value over the previous year’s value on the lien date (January 1). However, the increase can
be no greater than the cumulative of the inflation factor for each year applied to the base year value that is
established by the fair market value of the property when there is a change in ownership or completion of
new construction on the property. The inflation factor for each year is the change from October to
October of the California Consumer Price Index for all items, as determined by the California Department
of Industrial Relations, but in no case may the inflation factor be more than 2 percent per year.
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Pending Appeals. While the vast majority of assessment reductions are proactively determined
by the County Assessor, assessment appeals increased significantly as taxpayers seek to have their
property tax valuations reduced. Assessment appeals have decreased since the peak of the recession.
After assessment appeals rose by over 150 percent from Fiscal Year 2007-08 to Fiscal Year 2008-09, and
remained high in Fiscal Year 2009-10. Filings dropped by nearly half from Fiscal Year 2009-10 to 2010-
11, and this reduced level of activity continued into Fiscal Year 2012-13. Currently, there are no material
assessment appeals pending.

Taxation of State-Assessed Utility Property. The State Constitution provides that most classes of
property owned or used by regulated utilities be assessed by the State Board of Equalization (the “SBE”)
and taxed locally. Property valued by the SBE as an operating unit in a primary function of the utility
taxpayer is known as “unitary property,” a concept designed to permit assessment of the utility as a going
concern rather than assessment of each individual element of real and personal property owned by the
utility taxpayer. Each county establishes one countywide tax rate area, and the assessed value of all
unitary and operating nonunitary properties is assigned to this tax rate area. No other property is assigned
to this tax rate area. With the passage of Assembly Bill 2670 as of Fiscal Year 2007-08, the assessed
values of the regulated railways, which were previously reported by the SBE in local tax rate areas, are
now being reported as one combined value in the newly established unitary railroad countywide tax rate
area. All unitary and operating nonunitary properties are taxed at special countywide rates and distributed
to taxing jurisdictions according to statutory formula. Currently, approximately 1.3 percent of the
County’s total net assessed valuation constitutes unitary property subject to assessment by the SBE, for
which $25,062,412 of property taxes were allocated in Fiscal Year 2011-12. The portion of these taxes
allocated to the County General Fund was $7,137,148.

Property Tax Collections

Property taxes on the secured roll are due in two installments, on November 1 and February 1 of
each Fiscal Year. Such taxes become delinquent if not paid by December 10 and April 10, respectively,
and a ten percent penalty attaches to any delinquent payment. In addition, property on the secured roll
with respect to which taxes are delinquent is declared to be in default on June 30 of the Fiscal Year. Such
property may thereafter be redeemed by payment of the delinquent taxes and the delinquency penalty,
plus a redemption penalty of one and one-half percent per month up to the time of redemption. In
general, if taxes are unpaid for a period of five years or more, the tax defaulted property is declared to be
subject to the Treasurer-Tax Collector’s power of sale and may be subsequently sold by the Treasurer-
Tax Collector.

Property taxes on the unsecured roll are due as of the January 1 lien date and become delinquent,
if unpaid on August 31, or for taxes added to the unsecured roll after July 31, on the last day of the month
succeeding enrollment. A 10 percent penalty attaches to delinquent taxes on property on the unsecured
roll, and an additional penalty of one and 1.5 percent per month or portion thereof begins to accrue on
November 1, or for taxes added to the unsecured roll after July 31, on the first day of the third month after
the 10 percent penalty applies. The County has four ways of collecting unsecured personal property
taxes: (a) filing a civil action against the taxpayer; (b) filing a certificate in the office of the County
Recorder specifying certain facts in order to obtain a judgment lien on certain property of the taxpayer;
(c) filing a certificate of delinquency for recordation in the County Recorder’s office, in order to obtain a
lien on certain property of the taxpayer; and (d) seizing and selling of personal property, improvements or
possessory interests belonging or assessed to the taxpayer.

Set forth below is certain information regarding County property tax collections. During Fiscal

Year 2012-13, these tax collections, after the transfer required by State law to the Educational Revenue
Augmentation Fund for schools, were allocated approximately 41 percent to school districts and
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community college districts within the County, 18 percent to cities, 15 percent to the County of Alameda,
13 percent to special districts and 13 percent to redevelopment agencies.

TABLE A-13
COUNTY OF ALAMEDA
PROPERTY TAX LEVIES, DELINQUENCIES AND COLLECTIONS
FISCAL YEARS 20007-08 THROUGH 2011-12
($ IN THOUSANDS)

Secured Collections Secured Delinguencies
Fiscal Year Tax Levied Amount Percentage of Amount Percentage
Levy of Levy
2007-08 2,134,519 2,036,946 95.43 97,573 4.57
2008-09 2,259,945 2,158,801 95.52 101,144 4.48
2009-10 2,224,270 2,154,763 96.88 69,507 3.12
2010-11 2,186,981 2,134,537 97.60 52,444 2.40
2011-12 2,213,650 2,169,537 98.01 44,113 1.99
Unsecured Collections Unsecured Delinguencies
Fiscal Year Tax Levied Amount Percentage Amount Percentage
of Levy of Levy
2007-08 124,493 118,738 95.38 5,754 4.62
2008-09 133,388 125,403 94.01 7,985 5.99
2009-10 135,911 128,338 94.43 7,573 5.57
2010-11 140,564 129,905 92.42 10,659 7.58
2011-12 144,430 130,655 90.46 13,776 9.54

Source: County of Alameda Auditor-Controller.

As shown in the above table, the percentage of secured property tax collections continue to
increase, and secured delinquencies continue to decline. Foreclosures impact County property tax collections
when bank-owned homes are resold for lower prices, which result in lower assessed valuation for such properties.

[Remainder of this Page Intentionally Left Blank.]
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Principal Assessees

Table A-14 shows the ten principal assessees in the County as of June 30, 2013, and the
approximate amount of assessee’s secured assessed value and percentage of total secured assessed value.

COUNTY OF ALAMEDA

TABLE A-14

TEN PRINCIPAL ASSESSEES

AS OF JUNE 30, 2013

($ IN THOUSANDS)

Percentage
of Total
Secured Secured
Assessed Valu Assessed V
Assessees Type of Business e Rank alue
Pacific Gas & Electric Company Utility $1,590,102 1 0.84%
Kaiser Foundation Hospitals Medical 1,179,499 2 0.62
AT&T California Utility 414,382 3 0.22
Apple Computer, Inc. Technology 389,496 4 0.21
Kaiser Foundation Health Plan, Inc. Medical 356,480 5 0.19
Russell City Energy Company, LLC 287,200 6 0.15
Leland Stanford Jr. University Board of Trustees 282,895 7 0.15
PSB Northern California Ind. Portfolio, LLC 281,487 8 0.15
BRE Properties, Inc. 281,133 9 0.15
Bayer Healthcare, LLC Medical 274,499 10 0.15
TOTAL: $5,337,173 2.83 %

Source: County of Alameda Auditor-Controller

The Teeter Plan

On October 5, 1993, the County adopted an alternative form of property tax distribution,
commonly known as the Teeter Plan. Under the Teeter Plan, the County provides participating local

agencies with their full tax levy allocation at the beginning of each Fiscal Year, rather than providing
actual collections (levy less delinquencies). In exchange, the County collects late taxes and the penalties
that accrue on delinquent payments. The County finances the advancement of uncollected taxes to local
agencies that opted into the Teeter Plan internally.

Charges for Current Services

A significant source of revenues is received from charges for current services provided by the
County, accounting for $259.7 million of the County’s budgeted General Fund revenues in Fiscal Year
2013-14, or approximately 11.6 percent of General Fund revenues. This revenue source is a recoupment
of costs for services such as recording fees, legal fees, health services fees, court and law enforcement
fees.
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Sales and Use Tax

The State collects the County’s Sales and Use Tax (“SUT”) on retail transactions, together with
the State’s and special districts’ respective shares of such tax revenues, and then remits to the County its
share of local SUT collections. In the County, the current sales tax rate is 8.75 percent. The sales tax rate
may vary statewide depending upon the location of the sale.

The Fiscal Year 2013-14 Budget includes SUT revenues in the amount of $176.8 million,
accounting for 7.8 percent of the County’s budgeted General Fund revenues. Based upon the County’s
review of its Fiscal Year 2012-13’s second quarter, the County is currently projecting SUT revenues of
$167.2 million. This is approximately 3.6 percent more than was received in Fiscal Year 2011-12,
showing moderate growth in anticipated SUT collections.

SUT is derived from several discrete sources, including a portion of taxes on sales in the
unincorporated area of the County and available to the County for general purposes, a portion of taxes on
sales throughout the County restricted to health care uses, and a statewide sales tax dedicated for local law
enforcement activities pursuant to Proposition 172 (Public Safety Sales Tax). The Public Safety Sales
Tax comprises [71.7] percent of all sales tax revenue in the County’s General Fund budget for Fiscal Year
2013-14, thus the County’s sales tax collections are dependent upon statewide economic activity. See
“CERTAIN RISK FACTORS - State of California Financial Condition; County Reliance on State
Budget” in the forepart of this Official Statement.

COUNTY EXPENDITURES
General

As noted in the financial statements included herein, the County’s major expenditures each year
are public assistance, health care services and public protection, accounting for approximately $692.4
million, $655.9 million and $576.7 million, respectively, in the County’s General Fund budget for the
Fiscal Year 2013-14, or approximately 30.7 percent, 29.0 percent and 25.6 percent, respectively, of the
County’s total Fiscal Year 2013-14 General Fund expenditures.

County Services

Many of the County’s functions are required under County ordinances or by State or federal
mandates. State and federally mandated programs, primarily in the social and health services areas, are
directed to be maintained at certain minimum levels which may, under some conditions, limit the
County’s ability to control its budget. However, under designated State and federal programs, eligible
costs are subject to reimbursement according to specific guidelines. County services are partially funded
through such reimbursements and charges for services, with the balance of costs funded by County
discretionary revenues.

The County has periodically faced deferrals of payments by the State in the past, including in
Fiscal Year 2011-12. Several payments due in July 2011 were not fully paid by the State until September
2011. Given that many programs impacted by previous deferrals have been realigned from the State to the
County and given the County’s practice of maintaining substantial cash balances in its Treasurer’s Pool,
the County does not anticipate an impairment of its ability to make Base Rental payments as a result of a
deferral by the State. See “THE COUNTY INVESTMENT POOL” and “COUNTY FINANCIAL
INFORMATION - State Funding of Counties” in this Appendix A and “CERTAIN RISK FACTORS -
State of California Financial Condition; County Reliance on State Budget” in the forepart of this Official
Statement.
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Public Assistance

The County provides a variety of services through its Social Services Agency, including
employment services, cash assistance, child care services, child welfare services, foster care programs,
services to the aged and administration of welfare aid payments.

The Board approved $692.4 million in expenditures for all social services programs in the
General Fund budget for Fiscal Year 2013-14, or approximately 30.7 percent of the County’s General
Fund appropriations. The County’s share of costs for all social services programs, after partial funding
from State and federal reimbursements and other revenue, is budgeted at $69.9 million for Fiscal Year
2013-14.

Health Care Services

Under State law, the County is required to administer State and federal health programs and to
provide for a portion of their costs with local revenues, such as sales and property taxes. The County is
also responsible for all indigent medical care in the County pursuant to State law. The County provides
services to all County residents regardless of their ability to pay.

Health care services are provided by the Health Care Services Agency, a County department, and
by Alameda County Medical Center (doing business as Alameda Health System and referred to herein as
“ACMC").

The Health Care Services Agency (“Agency”) provides a variety of health services, including
behavioral health (including mental health, alcohol and other drug treatment), environmental health
(including food services inspection and other regulatory efforts), public health (including food and
nutrition services), and correctional health services. The Agency is responsible for health care services for
County residents qualifying as medically indigent. A portion of the Agency’s services are provided under
contract with ACMC, providing approximately $131.1 million of ACMC’s funding. The County contracts
with several private and public health-care providers, in addition to ACMC, for the provision of primary
care services for the indigent and special needs populations in the County. The Board approved $653.9
million in General Fund appropriations for all Agency programs for Fiscal Year 2013-14, or
approximately 29.0 percent of the County’s General Fund expenditures. The County’s share of costs for
all health services programs, after partial funding from State and federal reimbursements and other
revenue, are budgeted at $111.0 million for Fiscal Year 2013-14.

Effective July 1, 1998, the County reorganized its health delivery facilities as the ACMC, a public
hospital authority under California law, a separate and distinct legal entity from the County. The
governance, administration and operation of Highland Hospital, Fairmont Hospital and the John George
Psychiatric Pavilion and related health clinic facilities were transferred from the County to ACMC. The
ACMC is governed by a board of trustees, appointed by the County’s Board of Supervisors, which adopts
its own budget, and is reported as a discretely presented component unit of the County. ACMC provides
medical and health services both independently and in conjunction with other components of the public
and private health care networks in the County including, but not limited to, the criminal justice system,
County public health, mental health and substance abuse programs, and community hospitals and health
centers.

In the years immediately following the establishment of ACMC as a public hospital authority,
ACMC experienced significant operating losses and negative cash flows from operations, requiring
substantial working capital support from the County. In August 2004, the County placed a $200 million
limitation on net loans to ACMC, and a schedule was established by which ACMC would reduce its
reliance on the County Treasury for cash flow purposes. [The ACMC has made significant repayment
progress and, as of June 30, 2012, the balance of this loan stood at $127.72 million.] {To be updated.}
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Although ACMC is currently operating at a profit and its future fiscal outlook is positive, if
circumstances were to change and ACMC, as a hospital authority, was terminated, the County may be
required to assume some of the liabilities of ACMC related to the operation of its hospitals and clinics.

In March 2004, County voters approved Measure A, a half-cent sales tax increase, 75 percent of
the proceeds of which are allocated to ACMC, and the remaining 25 percent of the proceeds of which are
allocated to other health care costs and are included in the General Fund budget described in this
Appendix A. Measure A tax receipts followed the pattern of other County-wide tax receipts and, after
several years of increase, have declined since Fiscal Year 2006-07. The County’s share of Measure A
revenues are budgeted at $29.1 million in Fiscal Year 2013-14, an increase of approximately $2.0 million
or 7.2 percent, compared to the Fiscal Year 2012-13 budget. Authorization for this tax will expire in
2019, unless renewed by two-thirds (2/3) voter approval.

Public Protection Services

The County’s criminal justice system is supported primarily by local County revenues and State
funding. Major components of this system include the Sheriff’s and District Attorney’s offices, Probation
Department, Indigent Defense, Court Security and Trial Court funding obligations retained by the County
subsequent to the transfer of trial court responsibility to the State. The Board approved $576.7 million in
General Fund expenditures for all public protection programs for Fiscal Year 2013-14, or approximately
25.6 percent of the County’s total General Fund appropriations. The County’s share of costs for all public
safety programs, after partial funding from State and federal reimbursements and other revenue, are
budgeted at $252.0 million for Fiscal Year 2013-14.

General Government

The County provides a full array of municipal services to residents of its unincorporated areas,
including planning, zoning, community development and public works, and is also responsible for the
administration of the numerous countywide activities such as the property tax system (including property
assessment, assessment appeals, collection of taxes, and distribution of taxes to cities, redevelopment
agencies, special districts, and local school districts), elections, and treasury services for all County school
districts and special districts. In addition, services internal to the County’s operations, such as
information technology and building maintenance, are also accounted for within general government.

The Board approved $209.2 million in General Fund expenditures for all general government
programs in the Fiscal Year 2013-14 budget, or approximately 9.3 percent of total General Fund
expenditures. The County’s share of costs for all general government programs, after partial funding
from State and federal reimbursements and other revenue, is budgeted at $81.1 million for Fiscal Year
2013-14.
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EMPLOYMENT COSTS; POST-RETIREMENT OBLIGATIONS
Full-Time Equivalent Employees

The following table sets forth the total number of County employment positions for each of the
last five years:

TABLE A-15
COUNTY OF ALAMEDA
FULL-TIME EQUIVALENT EMPLOYEES
AS OF JUNE 30
Fiscal Year Number
2008-09 8,044
2009-10 8,028
2010-11 7,898
2011-12 7,773
2012-13 7,234

Source: County of Alameda Auditor-Controller.

Employee Relations and Collective Bargaining

Information reported by the County Human Resource Services Department shows that
approximately 86 percent of employees (excluding firefighters) are represented by bargaining units of 16
labor organizations. The remaining 14 percent of employees (excluding firefighters) are largely
unrepresented management employees. Service Employees International Union Local 1021, the
Probation Peace Officers Association and the Deputy Sheriffs Association, combined, represent
approximately 72.7 percent of all County employees in a variety of classifications.

The County has not experienced a strike or work stoppage since the late 1970s, and the County
considers its relations with its employee organizations to be positive. As reflected in the County’s

budgets for Fiscal Years 2010-11, 2011-12 and 2012-13, most employee organizations agreed to forego
general salary increases for up to three years and pay a share of health benefits premiums.

[Remainder of this Page Intentionally Left Blank.]
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The bargaining units, number of County employees and contract expiration dates are shown in the
following table.
TABLE A-16
COUNTY OF ALAMEDA
EMPLOYEE BARGAINING REPRESENTATION
AND NUMBER OF EMPLOYEES
AS OF APRIL 19, 2013

Employee Organization Number of Employees”  Contract Expiration Date
SEIU Local 1021 4,222 12/20/2015
ACMEA, General Government and Confidential

Units 1,069 4/8/2017@
Deputy Sheriffs” Association 849 6/13/2020
BTC- Crafts & Trades 245 12/22/2012%®
PPOA- Group Counselors 192 8/29/2015
Teamsters Local 856 Probation Officers 187 8/29/2015
Local 21, PACE 156 9/12/2015
Local 21- PD Attorneys 100 6/23/2012%
ACMEA Sheriff’s Mgmt 73 1/17/2015
ACMEA.- Gen Gov/Safety Prob Mgr 59 12/19/2015
CEMU- Civil Engineer Mgmt 32 717/2012®
Local 21- Prof Engineers 22 3/3/2012%
UAPD- Physicians/Dentists 26 12/6/2014
Local 21, ACCA- Deputy County Counsel 26 6/23/2012%
Local 21- Civil Engineers 24 3/3/2012%
ACWEFIA- Welfare Investigators ) 6/21/2014
Subtotal Represented Employees 7,288
Unrepresented employees 1,470
Total County 8,758
IAFF 55A-Fire Non Mgmt 326 6/30/2015
IAFF 55B-Fire Mgmt _ 18 6/30/2015
Subtotal Represented Fire Dept. Employees 344
Unrepresented Employees _ 85
Total Fire Dept. Employees _ 429
Total of County & Fire Employees 9,187

@ Figures represent total number of full-time and part-time employees, and are not full time equivalent amounts.

@ This bargaining unit has reached agreement on its new contract which will be presented to the Board of Supervisors for
approval in May 2013.

®  Negotiations for the new contract are underway and are proceeding in a positive manner. The parties continue to operate
under the terms of their expired contract.

Source: County of Alameda Auditor-Controller.

Defined Benefit Pension Plan

The County is the major participant in the Alameda County Employees’ Retirement Association
(“ACERA”). The total projected compensation covered by ACERA was $906.5 million as of December
31, 2012. ACERA began operations on January 1, 1948, and is governed by the California Constitution,
the County Employees Retirement Law of 1937 and the bylaws, policies and procedures adopted by the
ACERA Board of Retirement (the “Board of Retirement”). ACERA operates as a cost-sharing multiple-
employer defined benefit plan for the County, the Superior Court of California and five additional
participating employers located in the County, but does not operate under the control of the Board of
Supervisors.
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ACERA provides service and disability retirement benefits, annual cost-of-living adjustments and
death benefits to plan members and beneficiaries. Benefit and contribution provisions are established by
State Law and are subject to amendment only by an act of the State of California Legislature. Alternative
benefit and contribution schedules are permissible with the Board of Supervisors’ approval. All risks and
costs, including benefit costs, are shared by the participating entities. An actuarial valuation is performed
annually for the system as a whole. ACERA’s financial statements and required supplementary
information are audited annually by independent auditors. The current actuarial valuation as of December
31, 2012 and the comprehensive annual financial report as of December 31, 2012, may be obtained by
writing to ACERA, 475 14th Street, Suite 1000, Oakland, California, 94612.

All full-time employees of participating entities appointed to permanent positions are required by
statute to become members of ACERA. Safety membership includes employees who are in active law
enforcement, deferred firefighters, probation officers and juvenile institutional officers. General
membership includes all other eligible classifications. Both Safety and General classifications have
multiple benefit tiers based on a member’s hire date. Generally, members with an entry date prior to July
1, 1983 belong to Tier 1, while those with an entry date on or after July 1, 1983 belong to Tier 2, while
those with an entry date on or after January 1, 2013 belong to Tier 4. Most active ACERA members
belong to Tier 2 and Tier 4. Relative to the more senior Tier 1 members, active members in Tier 2
contribute somewhat less to the retirement plan as a percent of compensation and will receive somewhat
lower retirement benefits. Members become vested in retirement benefits upon completion of five years
of credited service. Members in ACERA’s Tiers 1 and 2 earn regular retirement benefits based on benefit
formulas tied to their Tier, which are based on years of credited service, final average salary, and age at
retirement, according to the applicable statutory formulae. Members who qualify for service retirement
are entitled to receive monthly service retirement benefits for life. Vested General members in Tier 1 and
2 may retire at age 50 with 10 years of qualifying membership, at any age with 30 years of qualifying
service, or at age 70, regardless of service credit. Vested General members in Tier 4 may retire at age 52
with 5 years of qualifying membership. Vested Safety members in Tiers 1 and 2 may retire at age 50 with
10 years of qualifying membership at any age with 20 years of qualifying service, or at age 70, regardless
of service credit. Vested Safety members in Tier 4 may retire at age 50 with 5 years of qualifying service.
In August 2009, the County negotiated a new agreement with the Deputy Sheriff’s Association and
certain units of the Alameda County Management Employees Association that will reduce pension
benefits and costs for members hired after October 17, 2010, but before January 1, 2013, through the
implementation of new tiers. Effective that date, all new Safety members hired in the County Sheriff’s
Office or Probation Department can elect to enter either Safety Tier 2¢ (2 percent at age 50) or Safety Tier
2d (3 percent at age 55). Upon the death of a retired member, their surviving spouse may receive a
reduced annuity (unreduced if retirement was for a service-related disability) that is subsidized by the
plan. Other benefits payable from the retirement plan include disability retirement, death benefits and
deferred retirement for vested members who terminate employment prior to retirement eligibility.

The employers and members contribute to ACERA based on rates recommended by an
independent actuary and adopted by the Board of Retirement. Covered employees are required by statute
to contribute toward their pensions. Member contribution rates for Tiers 1 and 2 are formulated on the
basis of their age at the date of entry and the actuarially calculated benefits. Membership contribution
rates for Tier 4 are formulated as 50 percent of the normal cost which is a portion of the present value of
projected benefits under the defined benefit that is attributable to the current year of service as determined
by the actuary. Member contributions are refundable upon termination from the retirement system. The
County and the other participating employers are required by statute to contribute the balance of amounts
necessary to finance the estimated benefits accruing for their employees. The total employer
contributions to the plan are equal to the annual required contributions for each year.

The Pension Trust Fund is under the control of the Board of Retirement and is governed by
Article XVI, Section 17 of the California Constitution, State laws, including the County Employees’
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Retirement Law of 1937, as amended, and by the rules and regulations of the Board of Retirement. The
fund accumulates contributions from the County and other participating entities, contributions from
employees, and earnings from the fund’s investments. Disbursements are made from the fund for
retirements, disability and death benefits, refund and administrative costs. This fund includes all assets of
the retirement system.

California Government Code Section 31595 allows the Board of Retirement to invest funds in its
discretion. Eligible asset categories for investment are U.S. Equity, International Equity, Fixed Income,
Real Estate, Private Equity and Alternatives, Real Return Pool, and Cash and Cash Equivalent. ACERA is
prohibited from investing in securities issued by the County or any agency thereof. ACERA has chosen
to manage its portfolio’s investment risks by contractually requiring each portfolio investment manager to
abide by strict investment guidelines specifically tailored to each individual manager’s investment
strategy. ACERA'’s guidelines specify the investment style, the performance objective, performance
benchmarks and portfolio characteristics for allocations. For example, in the case of foreign currency
risk, the policy guidelines for the U.S. dollar equity portfolios differ from those for the non-U.S. dollar
equity portfolios. Likewise in the case of credit risk, the guidelines for one fixed income portfolio specify
a minimum acceptable credit rating for each debt instrument while the guidelines for a different fixed
income portfolio merely require that the average of credit ratings for a certain fair value percentage of the
portfolio meet a minimum requirement. Each manager is likewise subject to a “manager standard of
care” that establishes a fiduciary relationship between the manager and ACERA. On an ongoing basis,
ACERA'’s investment staff monitors all investment managers for compliance with the respective
guidelines. Each manager’s results are judged against a market index, customized to the manager’s
strategy.

Funded Status and Contribution Rates

ACERA utilizes an actuarial value of assets when determining the plan’s funded status and
contribution requirements. The actuarial value of assets differs from the total market value of assets. The
actuarial value of assets defers investment gain and loss recognition over a five-year period, last adjusted
in 2012. This is done to reduce uncertainty of contribution rates that would result from market value
fluctuations. In addition, the actuarial value of assets must not be less than 60 percent of market value or
more than 140 percent of market value. As of the most recent actuarial valuation report, as of December
31, 2012, the actuarial valuation value of ACERA plan assets was $4.88 billion and the market value of
assets was $5.01 billion. Non-valuation reserves, including contingency reserves for interest rate
fluctuations and for the Supplemental Retirees Benefit Reserve (See “— Supplemental Retirees Benefit
Reserve” below) are not included in the actuarial value of assets.

The actuarial accrued liability for plan benefits was $6.61 billion. The plan was 73.9 percent
funded with an unfunded actuarial accrued liability (“UAAL”) of $1.73 billion.

The required contribution rate determined as of December 31, 2012 per the actuarial report for
County employees was:

62.25% of covered payroll for Safety Tier 1

48.91% of covered payroll for Safety Tier 2

51.05% of covered payroll for Safety Tier 2¢
46.61% of covered payroll for Safety Tier 2d
19.86% of covered payroll for General Tier 1
19.19% of covered payroll for General Tier 2
17.77% of covered payroll for General Tier 3
47.27% of covered payroll for General Tier 4
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The total estimated employer contribution determined as of December 31, 2012 of $219.0 million
was divided among participating employers as follows:

TABLE A-17
ALAMEDA COUNTY EMPLOYEES’ RETIREMENT ASSOCIATION
ESTIMATED EMPLOYERS’ CONTRIBUTION
AS OF DECEMBER 31, 2012
($ IN THOUSANDS)

Participating Employer Amount
Alameda County $164,102
Medical Center, Superior Court and First 5 52,475
Housing Authority, Livermore Area Recreational Park
District, and County Office of Education 2,432
Total $219,009

Source: ACERA Actuarial Valuation and Review as of December 31, 2012.
The County’s estimated employer contribution is equal to 74.93 percent of the above total.

For the December 31, 2012 valuation, the key assumptions used by ACERA include a 7.80
percent actuarial investment return assumption, an inflation rate of 3.50 percent and an across-the-board
salary increase rate of 0.50 percent. Total assumed salary increases range from 4.60 percent to 7.20
percent for General members and from 4.70 percent to 10.20 percent for Safety members. Total salary
increases include the across the board rate plus inflation plus longevity, merit increases and increases due
to job changes.

Historical Funded Status and Contribution Rates

The following table shows the results of the five most recent ACERA actuarial valuations.
Results shown are for all participating employers combined:

TABLE A-18
ALAMEDA COUNTY EMPLOYEES’ RETIREMENT ASSOCIATION
SCHEDULE OF FUNDING PROGRESS — PENSION PLAN
($ IN MILLIONS)

Actuarial
Valuation  Accrued Annual UAAL as a % of
Actuarial Valuation Valueof Liability Unfunded AAL  Funded Covered  Annual Covered
Date Assets (AAL) UAAL Ratio % Payroll Payroll
(@) (b) (b-a) (a)/(b) (©) (b)-(a)/(c)

12/31/2008 4,644 5,538 894 83.9 864 103.4
12/31/2009 4,789 5,899 1,110 81.2 883 125.8
12/31/2010 4,776 6,163 1,387 775 898 154.4
12/31/2011 4,869 6,359 1,491 76.6 892 167.0
12/31/2012 4,884 6,613 1,729 73.9 907 190.7

Source: ACERA Actuarial Valuation and Review as of December 31, 2012.
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The following table shows the contribution rates based on the five most recent ACERA actuarial
valuation reports.

TABLE A-19
ALAMEDA COUNTY EMPLOYEES’ RETIREMENT ASSOCIATION
DETERMINATION OF CONTRIBUTION RATES®

As of Safety Safety Safety Safety General General General General
December 31 Tier1 Tier2 Tier2c Tier2d Tierl Tier 2 Tier 3 Tier 4
2008 4351 3351 -- -- 14.60 13.05 -- --
2009 48.72 3714 36.73  34.36 15.78 14.47 -- --
2010 53.65 4132 4114  40.50 17.61 16.35 -- --
2011 56.09 4358 4445 42,2 17.76 16.84 16.18 41.89
2012 62.25 4891 5105 46.61 19.86 19.19 17.77 47.27

@ Rates reflect percentage contribution; new contribution rates take effect in following fiscal year.
Source: ACERA Actuarial VValuation and Review as of December 31, 2012.

Changes in funded status and contribution rates over the recent five year period have been driven
by actuarial assumptions changes and investment returns. Market returns that exceed or are lower than
the expected rate are phased in through the actuarial asset smoothing method.

The County and other participating employers have made required contributions in all years. For
each of the past five years, the County has made 100 percent of its Annual Required Contribution
(“ARC™). Future contribution rates will be influenced by actual plan investment and demographic
experience compared to assumptions, changes in actuarial assumptions or methods, and changes in
statutory provisions.

Supplemental Retirees Benefit Reserve

The Supplemental Retirees Benefit Reserve (“SRBR”) is a reserve administered by the Board of
Retirement to pay certain non-vested benefits to eligible ACERA retirees. This reserve was established in
1985 when the Board of Retirement and the County’s Board of Supervisors approved the adoption of
Section 31618 of the Government Code. The County believes that the benefits established and funded
through the SRBR, as well as those funded by the 401(h) account, are not a vested right. Two California
Courts of Appeal have held that retirees do not have a vested right to County payments of medical
premiums at a level that would result in retirees paying the same for medical coverage as active
employees. All non-vested benefits are subject to modification and/or deletion by the ACERA Board of
Retirement.

The SRBR is a funded trust that receives 50 percent of the investment earnings that are in excess
of the target investment return of the ACERA trust. A target investment return is established for the
ACERA trust. If actual investment returns in each six-month period exceed the target return, then 50
percent of the amount above the target return is transferred into the SRBR.

Consequently, ACERA’s ability to maintain these non-vested benefits relates directly to how
much money is in the SRBR; the benefits are not vested and will cease if the SRBR funds are
exhausted. These benefits are for eligible retirees, including retirees from the County and other
employers who contribute to the ACERA pension fund, namely the Hospital Authority (Medical Center),
Superior Court, First 5, Housing Authority, Livermore Area Recreation and Parks District (LARPD) and
the County Office of Education.
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It is the County’s view that a portion of the interest gain sharing transfer by ACERA into the
SRBR should be counted as a contribution toward the GASB Statement No. 45 annual required
contribution (“*ARC”).

The SRBR is used to make payments of non-vested benefits to retirees. The SRBR covers
supplemental cost of living increases on pension benefits.

ACERA'’s participating employers contribute to a 401(h) account so that healthcare benefits can
be provided to retirees tax free through a Monthly Medical Allowance (“MMA”); ACERA then uses an
equal amount of money from the SRBR as the employers’ mandatory retirement contributions, so that the
healthcare benefits are not an additional cost for the employers. The healthcare benefits are:

1. Monthly Medical Allowances
2. Reimbursement of Medicare Part B Premiums

3. Dental and Vision coverage
Post-employment Healthcare Benefits

Background. Employees who have retired from the County with the requisite service credit or
with a service connected disability benefit are eligible to receive an MMA toward the cost of their retiree
health insurance that is funded by contributions from ACERA employers to the 401(h) account. After
contributions are made, in accordance with the County Employees Retirement Law, if authorized by the
Board, ACERA treats an equal amount of Supplemental Retiree Benefits Reserve (“SRBR”) assets as
employer contributions available for paying pension benefits. The County does not fund retiree medical
benefits for its retired employees directly. An extensive review of the County’s involvement with retiree
medical benefits found that the only direct payment made was one small payment (under $50,000) several
decades ago.

The County arranges health insurance coverage for employees, negotiating coverage levels and
premium rates annually with several carriers. Employees who meet certain eligibility conditions and
make the required contributions may continue coverage in those same health plans after retirement.
Currently, the County uses a single blended rate for budgeting and setting premium and contribution rates
for both active employees and non-Medicare eligible retirees. The County funds the premiums for
employees and employer 401(h) contributions fund the premiums for retirees. ACERA establishes the
amount of the MMA annually. For employees who retire with a minimum 20 years of service and for
those receiving a service connected disability, the MMA has been set by the ACERA Board of Retirement
at $522.16 for calendar years 2010, 2011 and 2012. On July 19, 2012, the Board of Retirement voted to
maintain the 2013 MMA at the 2012 rate and approved a new subsidy of $400.00 for Medicare retirees
who purchase individual insurance through Medicare exchange.

As the underlying cost for non-Medicare eligible retirees is higher than the blended average of
active and non-Medicare eligible retirees, there is an implicit subsidy inherent in the cost allocation
process. GASB 45 requires employers using a blended rate for active and non-Medicare eligible retirees
to recognize the implicit subsidy cost.

The County has obtained from ACERA an offset of the amount of the implicit subsidy for its
non-Medicare eligible retirees. The Board of Retirement votes to credit the County pension reserve with
the amount of subsidy determined each year. From 2005 to 2012, the subsidy amounts have been credited
to the County pension reserve.
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The health insurance contracts covering non-Medicare eligible retirees and active employees are
held by the County. Therefore, the County has the contractual authority to separate rates for the two
groups.

The following table appears in ACERA’s most recent comprehensive annual financial report,
which notes that the calculation of benefit obligations pursuant to prescribed accounting requirements
does not, in and of itself, imply that ACERA has any legal liability to provide the benefits valued. On
November 21, 2011, the California Supreme Court in Retired Employees Association of Orange County,
Inc. v. County of Orange (Cal. Supreme Court, Case No. S184059) held that under limited circumstances
a vested right to retiree health benefits may be implied from a board-approved legislation, ordinance or
resolution where the language therein or the circumstances associated with its passage evidence a clear
legislative intent of the board to create “private rights of a contractual nature,” despite the absence of any
express vesting language or other such guarantee. The County does not believe that its Board (or the
ACERA Board of Retirement) has passed any legislation, ordinance or resolution from which a vested
right in health benefits for County retirees may be implied.

Furthermore, as the ACERA Board of Retirement cannot make payments to retirees after the
SRBR is exhausted, the liability for these benefits is capped at the amount of SRBR assets; therefore, the
unfunded liability for these benefits is, by definition, zero.

TABLE A-20
ALAMEDA COUNTY EMPLOYEES’ RETIREMENT ASSOCIATION
SCHEDULE OF FUNDING STATUS PROGRESS - POST EMPLOYMENT MEDICAL BENEFITS
WITHOUT LIMIT
($ IN THOUSANDS)

Percentage
Actuarial Funded Ratio of
Actuarial Accrued Unfunded % Payroll
Actuarial Value Liability Liability Liability =~ Without Covered Without
Valuation  of Assets (AAL) (UAAL)  Limited  Limit® Payroll Limit
to
Date (a) (b) (b)-(a) Assets (a)/(b) (©) (b)-(a)/(c)
12/31/07 614,444 639,821 25,377 100.0 96.0 793,558 3.2
12/31/08 608,314 703,320 95,006 100.0 86.5 864,260 11.0
12/31/09 591,289 763,501 172,212 100.0 77.4 882,606 195
12/31/10 561,356 732,905 171,549 100.0 76.6 898,342 19.1
12/31/11 542,936 754,216 211,280 100.0 72.0 892,489 23.7

@ This funding ratio does not reflect the substance of the plan as established by the California Legislature under Article 5.5 of
the County Employees Retirement Law of 1937. The funding for these benefits is limited to investment earnings to a special
reserve allocated in accordance with the statute. The Board of Retirement has no authority to demand funding from
employers or member participants to fund these benefits. If these reserves are depleted, benefits provided by this program
will cease. Under the current actuarial assumptions, it is anticipated that the reserves will be sufficient to fund the County’s
Post Employment Medical Benefits (“OPEB™) through the year 2027 and for non-OPEB through the year 2031. Because of
these limitations on the Board of Retirement’s ability to provide these benefits, this program is considered to be 100 percent
funded.

Sources: ACERA GASB Statements No. 25 and 43 Actuarial Valuation of Benefits Provided by the Supplemental Retirees
Benefit Reserve as of December 31, 2011 and the County of Alameda Comprehensive Financial Report for Fiscal Year ended
June 30, 2012.
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California Public Employees’ Pension Reform Act of 2013

Background. In 2012, the State enacted comprehensive pension reform that modified most public
retirement systems in the State, including ACERA. The California Public Employees’ Pension Reform
Act of 2013 (“PEPRA™), which is contained in Assembly Bill AB 340 (“AB 3407), was passed by the
State Legislature on August 31, 2012 and signed into law by the Governor on September 12, 2012.
PEPRA was enacted with a stated goal: to create more sustainable pension systems by reducing employer
pension liability and increasing employee contributions toward pension benefits.

The majority of changes made by PEPRA apply only to employees who become members of the
retirement system on or after January 1, 2013. For new members, PEPRA mandates five substantial
changes. It: (1) establishes a new retirement formula with increased retirement age and reduced benefit
factors; (2) caps pensionable compensation; (3) uses three-year averaging to determine final
compensation; (4) establishes a new definition of “pensionable compensation;” and (5) requires employee
cost-sharing of at least 50 percent of the normal cost to fund the benefit. For existing or legacy retirement
system members, employers cannot unilaterally implement provisions requiring members to pay 50
percent of the normal cost until January 1, 2018.

Assembly Bill 197 (“AB 1977), a trailer bill to AB 340, was passed by the State Legislature and
signed by the Governor concurrent with the adoption of AB 340. AB 197 was enacted to correct errors
contained in AB 340.

ACERA members’ retirement benefits are based on their applicable statutory benefit formula, the
member’s age at retirement, the member’s years of credited service and the member’s “final
compensation.” Final compensation is the member’s average “compensation earnable” during the
member’s highest 12 or 36 months of pay, depending upon the member’s tier in the system. AB 340 and
AB 197 amended the statutory definition of “compensation earnable” in California Government Code
Section 31461. This definition applies to existing or legacy ACERA members. The amendments were
made to prohibit “spiking” (i.e., increases in a member’s final year or years of compensation used to
calculate retirement benefit).

Litigation. Anticipating the implementation of AB 197, on January 1, 2013, writ petitions were
filed in Contra Costa, Marin, Merced and Alameda Superior Courts questioning the constitutionality of
AB 197. Temporary restraining orders were granted in each case prohibiting the retirement systems from
using the new definition of “compensation earnable” in AB 197 to calculate the retirement benefit of
current or legacy members.

On May 29, 2013, the Contra Costa Superior Court issued an order consolidating the four cases
and transferring the Marin, Merced and Alameda actions to the Contra Costa Superior Court. Prior to the
filing of the order to transfer and consolidate, on June 19, 2013, the Marin Superior Court granted a
demurrer to the writ petition (without leave to amend), finding that the Marin County Employees’
Retirement Association’s actions in implementing amended Government Code Section 31461 were
proper and “that the Public Employees’ Pension Reform Act of 2013 is constitutional.” A request for
reconsideration of the Marin order will be heard in September 2013. A ruling on the remaining three
consolidation cases will likely be made in the fall of 2013.

The independent actuary’s recommended employer and employee contribution rates are based, in
part, on the members’ estimated retirement benefit. If member compensation (i.e., compensation
earnable) is reduced, retirement benefits decrease and employer and employee contribution rates may also
experience a decrease. It is anticipated that the County’s required rate of contribution to ACERA could
experience a marginal decrease if AB 197 is constitutional. There should be no impact on the County’s
required contribution to ACERA if AB 197 is held unconstitutional.
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RISK MANAGEMENT

Self-Insurance and Purchased Insurance

The County uses a combination of self-insurance, participation in insurance pools, and purchased
insurance coverage for protection against adverse losses. Excess general liability, workers’ compensation
and medical malpractice coverage are provided by the California State Association of Counties-Excess
Insurance Authority (“CSAC-EIA”), a joint powers authority whose purpose is to develop and fund
programs of excess and primary insurance for its member counties. The County utilizes a combination of
self-insurance, pooled retentions, and excess insurance for the following programs:

Countywide Program Self Insured
Description Retention
General & Auto Liability $1,000,000
Medical Malpractice $100,000

Workers’ Compensation and $3,000,000
Employers’ Liability

Pollution Liability $500,000

Countywide Program

Description Deductible
Property Coverage:
All Risk: Declared $50,000

value (real and personal
property and rents) as of
February 27, 2013 is
$2,336,831,601

Terrorism $500,000
Flood: Declared value 2% of total

as of February 27, 2013  values per unit

is $2,336,831,601 up to $25,000
Earthquake:  Declared 5% of
value as of February 27, replacement

2013 is $2,122,087,972 value per unit
per occurrence,

with a $100,000

minimum

deductible

Pooled Retention Excess Insurance
(CSAC-EIA) (various carriers)

$0 $35,000,000

$1,600,000 $21,500,000

Quota share of 20% of statutory

$5,000,000; 80%
borne by insurer

$0 $10 million per
occurrence/$10

million

aggregate/$50

million aggregate

all pool members

Pooled Retention Excess Insurance
(CSAC-EIA) (various carriers)
$3,000,000 $600,000,000
per occurrence,
$10,000,000
aggregate
$3,000,000 $200,000,000
$0 $400,000,000

The County participates in the CSAC-EIA property insurance pool.
Individual properties within the pool are allocated into eight
different groups (Towers I-VI1II) to achieve geographical diversity
within each group and spread the risk of loss from a single
earthquake. The County property is spread between three groups
(Towers I, 1l and 1V) with $80 million in earthquake coverage
available for each Tower and an additional $247.5 million in
annual aggregate coverage shared among all members in Towers I-
V only, for total purchased earthquake coverage of $487.5 million,
subject to a maximum limit of $327.5 million per Tower. The
maximum limit available to the County is $487.5 million.
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Source: County of Alameda.

The County also carries insurance covering Aircraft Coverage, Watercraft Coverage and various
employee fidelity bonds and insurance policies.

THE COUNTY INVESTMENT POOL

The County Treasurer manages the County’s investment pool (the “County Pool”) in which
certain funds of the County and certain funds of 32 other participating entities within the County are
invested pending disbursement. The County Treasurer is ex-officio treasurer of each of these participating
entities, which are legally required to deposit their cash receipts and revenues in the County Treasury.
Under State law, withdrawals are allowed only to pay for expenses which have become due.

Each governing board of schools and special districts may allow, by appropriate board
resolutions, certain withdrawals of non-operating funds for purposes of investing outside the County Pool.
Some participating entities have used this authority to invest funds in the State’s Local Agency
Investment Fund (“LAIF”). Further, some districts have, from time to time, also authorized the County
Treasurer to purchase separate investments (directed investments) for certain district trust funds to mature
on predetermined future dates when cash would be required for disbursements.

The State legislature amended Section 53601 of the California Government Code to prevent
withdrawal abuses. This amendment requires county treasurers to prescribe a withdrawal policy for
participating entities in order to prevent withdrawals that could threaten the County Pool’s liquidity. The
County Treasurer’s investment policy allows a participating entity to withdraw non-operating funds for
the purpose of investing outside the County Pool once each month upon three days’ prior written notice to
the County Treasurer. Such withdrawal by a participating entity may not exceed $20 million at any one
time. The County Treasurer’s investment policy is renewed annually in accordance with applicable State
law.

The County Pool is accounted for by the County Treasurer at book value which is based on cost
of purchase, plus accrued interest included in the purchase price of an investment. The investment
portfolio is not marked-to-market, but the market value of the portfolio is calculated and reported
quarterly in the corresponding monthly report of the calendar quarter month to the Board of Supervisors.

Of the total book value of the County Pool, over half represents the combined shares of the 32

other participating entities. Of the County’s share, about half was allocable to funds held for restrictive
purposes, including trust and agency funds held for the benefit of third parties.
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The following table summarizes the profile of the County’s investment portfolio by category as of
May 31, 2013:

TABLE A-21
ALAMEDA COUNTY TREASURER’S OFFICE
COMPOSITION OF TREASURER’S CASH POOL
AS OF MAY 31, 2013

% Allowed by

Investment Type Book Value % Held Section 53601
LAIF $ 50,000,000.00 1.44% N/A
Certificate of Deposits 48,000,000.00 1.38 no limit
Money Market Mutual Funds 271,000,000.00 7.81 20%
Collateralized Money Market Bank

A/C 158,000,000.00 4,55 N/A
Commercial Paper 124,939,944.67 3.60 25%
Federal Agency Notes & Bonds 1,556,731,602.76 44.86 no limit
Federal Agency Discount Notes 364,839,719.00 10.51 no limit
Negotiable CD 249,982,956.69 7.20 30%
Medium Term Notes 129,279,855.02 3.73 30%
Treasury Securities — Coupon 74,990,212.91 2.16 no limit
Treasury Securities — Discount 274,767,670.15 7.92 no limit
Municipal Securities — Crossover no limit

TRANS 93,000,000.00 2.68
Municipal Securities - Municipal

Bonds 44,695,600.00 1.29

Total Investments $3,440,227,561.20 99.13%
Cash in Bank and on Hand 30,111,938.00 0.87

Total Treasurer’s Pool $3,470,339,499.20 100.00%

Total may not add due to rounding.
Source: County of Alameda Treasurer-Tax Collector.

In the month ended May 31, 2013, the annualized cash basis yield of the Cash Pool was 0.451
percent and the market value of all holdings was approximately $3.47 billion. In addition, the portfolio
liquidity was approximately $1,465,439,275 or 42.23 percent (comprised of cash and investments that
mature within 90 days of the report date).

The objectives of the County’s investment policy to which it rigorously adheres are, in order of
priority: 1) preservation of capital; 2) liquidity; and 3) yield.

CURRENT AND FUTURE FINANCINGS

County Debt Limit

As of June 30, 2011, the County’s debt limit (1.25 percent of the total assessed value) was $2.45
billion. The County does not have any general obligation debt and has therefore not used any of its debt
limit. {To be updated.}

Short-Term Financings

In May 2010, the Board authorized the establishment of a not-to-exceed $100 million Lease
Revenue Commercial Paper Certificate of Participation Program (the “CP Program”). Under the CP
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Program, Commercial Paper Notes (the “CP Notes”) will be issued from time to time to pay approved
project costs in anticipation of long-term financing. In June 2010, the County secured CP Notes with a
letter of credit issued by Union Bank Los Angeles and a confirming letter of credit issued by the Federal
Home Loan Bank of San Francisco.

The County issued tax-exempt CP Notes on July 29, 2010 in the amount of $25 million to
provide interim financing for hospital facility related construction costs. In May 2013, the County issued
an additional $2.5 million in taxable CP Notes. Interest rates for the CP Notes range from 0.10 percent to
0.20 percent, with no maturity greater than 123 days. As of June 30, 2013, the aggregate principal
amount of outstanding CP Notes was $27.5 million.

The County does not have any short term tax and revenue anticipation notes outstanding.

Long-Term Obligations

The County’s outstanding long-term obligations, as of June 30, 2013, are reflected in the
following Table A-22.

The Alameda County Redevelopment Agency (the previous other member of the Authority)
issued $34.7 million in tax allocation bonds, on February 2, 2006, (the “2006 TABs”) for purposes of
financing redevelopment activities in the Castro Valley, Cherryland and San Lorenzo project areas. [As
of June 30, 2012, there remains $52.46 million in aggregate principal amount outstanding on the 2006
TABs.] Repayment of principal and interest on the 2006 TABs is secured by tax increment revenues of
the project areas, which revenues have been pledged until 2036, at which time the 2006 TABs mature.
Upon the passage of California Assembly Bill ABx1 26 and the subsequent dissolution of redevelopment
agencies in California, the responsibility for repayment of the debt was transferred from the Alameda
County Redevelopment Agency to the Alameda County Redevelopment Successor Agency Private
Purpose Trust Fund. {To be updated.}

[Remainder of this Page Intentionally Left Blank.]
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The following table is a summary of long-term obligations of the County as of June 30, 2013.

TABLE A-22

COUNTY OF ALAMEDA
LONG-TERM OBLIGATIONS

Original
Type of Obligation and Purpose Maturity Interest Rates Issue Outstanding
Certificates of participation:
Public Facilities Corporation:
1989 Capital Projects capital appreciation bonds - principal (b) 06/15/2019 6.70-6.80% $ 26,664 $ 2544
2007A Refunding (a) 12/01/2021 4-5.625 37,010 22,740
Certificates of participation-principal 25,284
1989 Capital Projects capital appreciation bonds-accretion (b) 9,970
Tobacco Settlement Asset-Backed bonds
Tobacco Securitization bonds 2002 (e) 06/01/2042 2.25-6.00 220,525 174,785
Tobacco Securitization capital appreciation bonds 2006 — A & B (e) 06/01/2050 6.2-6.7 51,475 51,475
Tobacco Securitization capital appreciation bonds 2006 — C (e) 06/01/2055 7.55 16,384 16,384
Tobacco Securitization bonds-principal 242,644
Tobacco Securitization capital appreciation bonds 2006-accretion (e) 42,083
Pension obligation bonds (g)
1996 bonds series B capital appreciation bonds-principal (a) 12/01/2018 7.03-7.58 306,863 109,278
1996 bonds series B capital appreciation bonds-accretion (a) 258,475
Lease revenue bonds
Alameda County Joint Power Authority:
Juvenile Justice Facility Bonds 2004 Series D (a) 12/01/2015 3.3-5.125 28,275 10,685
Juvenile Justice Refunding 2008A (a) 12/01/2034 4.0-5.0 120,145 120,145
Multiple Capital Projects 2010A (a) 12/01/2044 7.046 320,000 320,000
North County Center 2004 (a) 12/01/2035 3.07-4.38 45,675 44,585
Lease Revenue Refunding 2012 (a) 12/01/2021 1.5-5 75,915 58,200
Lease revenue bonds 553,615
Capital leases
Water efficiency measures (d) 10/30/2023 4.08 3,000 2,254
Structures & Improvement — 7200 Bancroft Ave. (a) 02/28/2021 52.07 1,896 1,896
Capital leases payable 4,150
Other Long-term obligations(h)
06/22/2016
Loans Payable (d) to 06/22/2026 1.0-4.1 17,405 11,020
Commercial Paper (a) 0.15-0.23 27,500 27,500
Obligation to fund Oakland-Alameda Coliseum Authority deficit (a)(f) 56,895
Other long-term obligations 95,415
Governmental activities total long-term obligations, reported 1,340,914
balances as of 06/30/2013
Other Long-term obligations (reported balances as of 06/30/2012)(h)
Net pension obligation (c) 41,251
Net OPEB obligation (c) 153,056
Compensated employee absences payable (c) 65,210
Estimated liability for claims and contingencies (d) 97,971
Other long-term obligations, reported balances as of 06/30/2012 357,488
Governmental activities total long-term obligations $1,698,402

AS OF JUNE 30, 2013
($ IN THOUSANDS)

Debt service payments are generally made from the following sources:
(a) Discretionary revenues of the general fund.
(b) Discretionary revenues of the fund that received the benefit of the asset, purchased or constructed.

(c) Discretionary revenues of the fund in which the employee’s salary is charged; approximately 75 percent of the employees’

salaries are charged to the General Fund.

(d) User-charge reimbursements from the General Fund and the non-major governmental funds.
(e) Revenues from tobacco master settlement agreement.

Footnotes continued on next page.
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(f) Represents the County's portion of the outstanding balance of the Oakland-Alameda Coliseum Authority's 2012 Refunding

(©)

(h)

Series A fixed rate bonds, which refunded bonds that financed improvements to the Oakland-Alameda County Coliseum.
These bonds are secured by a lease that is a joint and several obligations of the County and the City of Oakland.
Additionally, $45,480 million Oakland-Alameda Coliseum Authority 1996 Series A bonds are outstanding, which refunded
bonds that financed improvements to the Oakland-Alameda Arena. These bonds are also secured by a lease that is a joint
and several obligations of the County and the City of Oakland. The 1996 Series A bonds are not reported above as they are
currently self-supporting from Arena revenues. The 1996 Series A bonds are secured by letters of credit that expire on June
21, 2015.

On December 12, 1996, the County issued $306,863,185 of Pension Obligation Bonds to fund the then current balance of
the County’s unfunded actuarial accrued liability for retirement benefits to County employees. As of March 31, 2013,
$109,277,602 of the bonds are currently outstanding. The funding source to pay the annual debt is provided from three
sources: the County’s share of the debt is 72.20 percent, the State Superior Court share is 9.43 percent and ACMC’s share is
18.37 percent.

Does not reflect outstanding Alameda County Redevelopment Successor Agency Tax Allocation Bonds, discussed above in
“CURRENT AND FUTURE FINANCINGS - Long Term Obligations.”

Sources: County of Alameda Auditor-Controller.

Estimated Direct and Overlapping Debt.

Located within the County are numerous overlapping local agencies providing public services.

These local agencies have outstanding bonds issued in the form of general obligation, lease revenue,
certificates of participation and special assessment bonds. The following Table A-23 shows, as of June
30, 2012 {to be updated to reflect as of 6/30/2013}, bonded debt and long-term obligations sold in the
public capital markets by the County and those public agencies whose boundaries overlap the boundaries
of the County in whole or in part.

[Remainder of this Page Intentionally Left Blank.]
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TABLE A-23
COUNTY OF ALAMEDA
ESTIMATED DIRECT AND OVERLAPPING DEBT
AS OF JUNE 30, 2012

2011-12 Assessed Valuation: $195,762,567,043 (includes unitary utility valuation)
Redevelopment Incremental Valuation: 24,575,544,170
Adjusted Assessed Valuation: $171,187,022,873
Population: 1,532,137
OVERLAPPING TAX AND ASSESSMENT DEBT: % Applicable Debt 6/30/12
Bay Area Rapid Transit District 38.717 % $ 159,723
East Bay Municipal Utility District, Special Service District No. 1 93.626 20,270
Chabot-Las Positas Community College District 99.276 442,690
Ohlone Community College District 100 207,980
Peralta Community College District 100 427,080
San Joaquin Delta Community College District 0.133 178
Alameda Unified School District 100 71,975
Berkeley Unified School District 100 224,469
Castro Valley Unified School District 100 96,715
Dublin Unified School District 100 191,968
Fremont Unified School District 100 176,002
Hayward Unified School District 100 196,045
Livermore Valley Joint Unified School District 99.578 97,577
New Haven Unified School District 100 195,737
Oakland Unified School District 100 755,520
Pleasanton Unified School District 100 76,885
San Leandro Unified School District 100 165,326
Other Unified School Districts 100 305,309
City of Alameda 100 9,155
City of Albany 100 17,420
City of Berkeley 100 79,075
City of Fremont 100 47,240
City of Oakland 100 247,338
Washington Township Healthcare District 100 65,270
East Bay Regional Park District 55.456 71,829
Community Facilities Districts 100 130,160
1915 Act Bonds (Estimated) 100 69,608
TOTAL OVERLAPPING TAX AND ASSESSMENT DEBT $4,548,544
DIRECT AND OVERLAPPING GENERAL FUND DEBT: % Applicable Debt 6/30/12
Alameda County General Fund Obligations 100 % $ 669,511
Alameda County Pension Obligations 100 131,540
Alameda-Contra Costa Transit District Certificates of Participation 89.784 30,962
Chabot-Las Positas Community College District General Fund Obligations 99.276 4,289
Peralta Community College District Pension Obligations 100 160,149
Hayward Unified School District Certificates of Participation 100 16,385
Oakland Unified School District Certificates of Participation 100 50,145
Pleasanton Unified School District General Fund Obligations 100 17,510
San Lorenzo Unified School District Certificates of Participation 100 20,665
Other School District Certificates of Participation 100 7,600
City of Berkeley General Fund and Pension Fund Obligations 100 39,290
City of Fremont General Fund Obligations 100 141,745
City of Hayward General Fund Obligations 100 28,905
City of Livermore General Fund Obligations 100 81,410
City of Oakland General Fund Obligations 100 321,887
City of Oakland Pension Obligations 100 174,777
Other City General Fund Obligations 100 123,443
Byron Bethany Irrigation District General Fund Obligations 0.397 21
TOTAL GROSS DIRECT AND OVERLAPPING GENERAL FUND DEBT $2,020,234
Less: City of Hayward supported obligations 1,242
TOTAL NET DIRECT AND OVERLAPPING GENERAL FUND DEBT $2,018,992
TOTAL DIRECT DEBT $801,051
TOTAL GROSS OVERLAPPING DEBT $5,767,272
TOTAL NET OVERLAPPING DEBT $5,766,485
GROSS COMBINED TOTAL DEBT $6,568,778
NET COMBINED TOTAL DEBT $6,567,536

Table continued on next page.
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Per Capita

Ratios to Adjusted Assessed Valuation: (not in thousands)

Total Overlapping Tax and ASSESSMENt DEDL .............ovvervveeereeeereessreeerrrenees 2.35% $2,968

Ratios to Adjusted Assessed Valuation:

Total Direct Debt ($866,006,741) ..........vveoreeeereeeeseeeeeeeeeeeesseeeeeeeeeseeeseseeseenes 0.51% 523
Gross COMDINed TOtAl DEDL ..............ovveeeeeeeeeeeeeeeeeeeeeee e 3.95% 4,287
Net Combined TOtal DEDL..............vveeeeeeeeeeeeeeeeeee e 3.95% 4,286

STATE SCHOOL BUILDING AID REPAYABLE AS OF 6/30/11: .............. $1,305

@ Excludes accreted value
@ Excludes tax and revenue anticipation notes, enterprise revenue, mortgage revenue and tax allocation bonds and non-bonded
capital lease obligations. Qualified Zone Academy Bonds are included based on principal due at maturity.

Source: California Municipal Statistics, Inc. All bonded debt obligations that are supported in whole or in part by a property tax or
assessment or are supported by a pledge of the general fund or general taxing power of a governmental entity are included.
Assessment bonds and other obligations secured by an underlying portion of the jurisdiction are excluded from direct debt but are
included as overlapping debt.

Future Financings

ACMC Acute Care Tower-Highland Hospital. The County anticipates that the replacement of the
Acute Care Tower at Highland Hospital will occur in three phases, with a total cost estimate of
approximately $668 million. To date, the Authority has used $46 million from the master tobacco
settlement revenues and issued $320 million in aggregate principal amount of lease revenue bonds to
finance a portion of the cost of construction of the replacement of the Acute Care Tower. In addition to
the Series 2013 Bonds, the County expects to issue an additional $133 million of lease revenue bonds in
Fiscal Year 2015-16. Project completion is projected for 2017. Annual debt service on these bonds will
be paid with the Base Rental Payments made by the County from its General Fund. Beginning Fiscal
Year 2018-2019, ACMC is expected to reimburse the County for annual debt service in the amount of
approximately $7 million per year.

East County Hall of Justice. The Board approved a Term Sheet for the construction of the East
County Courthouse in December 2009 along with the Administrative Office of the Courts (*AOC”) and
the Superior Court. The Term Sheet estimates the cost of construction to be approximately $139 million.
The costs of the Courthouse (80 percent of the total project costs) will be fully covered by State revenue
sources, including $50 million from California Senate Bill 1407 revenues. The State’s 2010-2011 Budget
appropriated $50 million in one-time funding for the East County Courthouse, which funding was
transferred to the AOC’s architectural revolving fund. Senate Bill 68 was enacted in 2013 to re-
appropriate the $50 million and re-authorize the Administrative Office of the Courts to enter into a
Development and Disposition Agreement and Lease Purchase Agreement with the County. This amount,
together with expected equity payments in the amount of $13.5 million from the Court’s civil assessments
and Courthouse Construction Funds totaling $11.5 million, is expected to decrease the amount of
borrowing required for the Court project. Currently, it is anticipated that $84.85 million in bonds will be
issued to finance this project; the County’s portion is expected to be $34.685 million. The Court’s portion
of annual debt service will be fully funded by pledges of Courthouse Construction Funds, civil
assessments and county facility payments diverted from the existing Pleasanton Courthouse. The portion
of the building designated for County use will provide office space for District Attorney, Public Defender
and Probation Department staffs. The County intends to fund its share of debt service from the Criminal
Justice Facilities Trust Fund, the balance of which, as of June 30, 2013, exceeds $42.9 million and is
expected to increase by approximately $2.8 million annually.
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