Memorandum

Office of Jenine Windeshausen
Treasurer-Tax Collector
County of Placer

To: The Honorakle Board of Supervisors
From: Jenine Windeshausen, Treasurer-Tax Collector
Date: May 8, 2007

Subject: 2007-2008 Tax and Revenue Anticipation Notes:
Placer Union High School District

Acfion Requested:

Authgrize the Chairman to sign the attached memgrandum on behalf of the Board of Supervisors stating
thal the Board will not tske action to authorize 2007-2008 Tax and Revenue Anticipation Notes for Placer
Union High Schaol District.

Background:

Subsection {b) of Section 53853 of the California Gavernment Cade provides that when a schoo! district
issues a nole in its name in conjunction with notes of other school districts il may do 50 without the
aulhorization of the Board of Supervisors. If the Board of Supervisars fails to authorize by resolution the
issuance of the notes in the name of the school district within 45 calendar days of receiving the school
district board resolution, the district may proceed with issuance of its own note.

California Government Cade also provides: "Mo county baard of supervisors, county treasurer, or county
auditor shall be deemed to have any fiduciary responsibility with regard to any note or notes issued
pursuant ta this subdivision.”

The above subject scheol district has informed the County of Placer that lheir notes will be issued in
conjunction with the notes of other school disiricts.

Fiscal Impact:

The principal amount of the Noles, together with the interest thereon, shall be a general obligation of the
District payable from taxes, revenue and other moneys that are received for the general fund of the District
for the Fiscal Year 2007-08.

A copy of lhe District’s resolution is enclosed.

Respectfully submitted,

?;ﬁtu%b"(;féafﬁ-accﬂhﬁ_ﬂ

Jenine Windeshausan



May 8, 2007

MEMORANDUM TO: Placer Union High School District

The County of Placer hereby acknowledges receipt of the resolution adopted by
the Governing Board of Placer Union High School District (District) concerning the
1issuance of 2007-2008 Tax and Revenue Anticipation Notes (Notes). The District has
informed the County of Placer that the Notes will be issued in conjunction with the netes
of one or more other school districts.

Pursuant to California Government Code Section 53833(b}, this will serve as
notice that the Board of Supervisors of the County of Placer will net authorize the
issuance of Notes on behalf of the above named District within 43 calendar days
following its receipt of the resolution of the above named District. Reference is made to
said Section 53853(h) authorizing the above named District to issue the Notes on behalf
of itself pursuant to the previously adopted District resolution.

COUNTY OF PLACER

By

Chairman, Board of Supervisors
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THIS RESOLUTION MUST BE DISCUSSED, CONSIDERED AND DELIBERATED BY
THE GOVERNING BOARD AS A SEPARATE ITEM OF BUSINESS ON THE
GOVERNING BOARD'S AGENDA IN ACCORDANCE WITH CALIFORNIA
GOVERNMENT CODE SECTION 53635.7.

DISTRICT RESOLUTION

NAME OF DISTRICT: PLACER UNION HIGH'

LOCATED IN: COUNTY OF PLACER

MAXIMUNM AMOUNT OF BORROWING: 3 5,000,000

RESCLUTION OF THE GOVERNING BOARD AUTHORIZING THE
BORROWING OF FUNDS FOR FISCAL YEAR 2407-2008 AND THE
ISSUANCE AND SALE OF A 2007-2008 TAX AND REVENUE
ANTICIPATION NOTE THEREFOR AND PARTICIPATION IN THE
CALIFORNIA SCHOOL CASH RESERVE PROGRAM AND
REQUESTING THE BOARD OF SUPERVISORS OF THE COUNTY
TO ISSUE AND SELL THE NOTE

WHEREAS, school disiricts, community college districts and county boards of
education are authorized by Sections 53550 to 33858, both inclusive, of the Government Code of
the State of California (the “Act™) (being Article 7.6, Chapter 4, Part 1, Division 2, Title 5 of the
Government Code) 10 borrow money by the issuance of temporary noles;

WHEREAS, the governing board {the “Board") has determined that, in order to satisfy
certain obligations and requirements of the school district, community college district or county
board of education specified above {the “District™), a public body corporate and pelitic located 1n
the County designated above (the “County™, it is desirable thal a sum (the “Prancipal Amount”},
not to exceed the Maximum Amount of Borrowing designated above, be borrowed for such
purpose during the District’s fiscal year ending June 30, 2008 (“Fiscal Year 2007-2008") by the
issuance of 2 note therefor in antictpation of the receipt of taxes, income, revenue, cash receipls
and other maneys to be received by the District for the general fund and, if so indicated 1n a
Pricing Confirmation (as defined in Section 4 hereof), capital fund and/or special revenue fund

* If the Narte of the District indicated on the face hereaf 15 not the comrect legal name of the District which adopied
this Resolution, it shall neventheless be deemed 1o refer to the District which adopted this Resclution, and the Name
of the District indicated on the face hereof shall be treated as the correct legal name of saud Distrace for all purposes
in comnection with the Program {as heremnafier defined).
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(or similarly named fund or funds as indicated in such Pricing Confirmation} of the District
attributable ta Fiscal Year 2007-2008;

WHEREAS, the District hereby determines to borrow, for the purposes set {orth above,
the Principal Amount! by the 1ssuance of the Note, as hereinafter defined,

WHEREAS, because the District does not have fiscal accountability status pursuant to
Section 42650 or Section 85266 of the Education Code of the State of California, it requests the
Board of Supervisors of the County to borrew, on the District’s behalf, the Principal Amount by
the 1ssuance of the Note;

WHEREAS, pursuant to Scction 53853 of the Act, if the Board of Supervisors of the
County fails or refuses to authorize the issuance of the Note within the time peried specified in
said Section 53853, following receipt of this Resolution, and the Note is 1ssued 1 comjunction
with 1ax and revenue anticipation notes, in one or more serics, of other Issuers (as herewnafter
defiped). the Dastrict may 1ssue the Note in jts name pursuant ¢ the terms stated herein,

WHEREAS, the Principal Amount is to be confirmed and set forth in the Pricing
Confirmation;

WHEREAS, it appears, and this Board hereby finds and detenmmines, that the Principal
Amount, when added to the interest payabie thereon, docs not exceed eighty-five percent (85%)
of the estimated amount of the uncollected taxes, income, revenue (including, but not limited to,
revenue from the state and federal governments), cash receipts and other moneys of the District
attributable to Fiscal Year 2007-2008 and available for the payment of the principal of the Note
and the interest thereon;

WHEREAS, no money has heretofore been borrowed by or on hehalf of the District
through the issuance of tax anticipation netes or temporary notes in anticipation of the receipt of,
or payable from or secured by, taxes, income, 1evenue, cash receipts or other moneys for Fiscal
Year 2007-2008;

WHEREAS, pursuant to Scction 33856 of the Act, certain moneys which will be
received by the District during and attributable to Fiscal Year 2007-2008 can be pledged for the
payment of the principal of the Note and the interest thereon (as hereinafter provided),

WHEREAS, the Diswrict has determined that it is in the best interesis aof the District to
participate in the California School Cash Reserve Program (the “Program’™) organized by the
Califormia School Cash Reserve Program Authority (the “Authoniry™), whereby participating
school districts, community college districts and county boards of education (collectively, the
“Issuers™} will simultaneously issue tax and revenue anticipation notes;

WHEREAS, the District desires to have its Note marketed together with some or all of
the notes 1ssued by other school districts, community college districts and county boards of
education participating in the Program;

WHEREAS, Piper Jaffray & Co,, on behalf itself and on behalf of George K. Baum &
Company {the “Underwriter”™}, will form one or more pools of notes or series of certificates (the
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“Certificates™) of participation (the “Serigs of Certificates™} distinguished by (i) whether and
what type(s) of Credit Instrument (as hereinafter defined) secures notes comprising each Series,
and (1) possibly other feawres, all of which the District hereby authorizes the Underwniter to
datermine;

WHEREAS, the Program requires the Issuers participating in any particular Series of
Certificates to deposit their tax and tevenue anticipation notes with U.S. Bank National
Association, as trustee {the “Trustee™), pursuant 10 a trust agreement between such Issuers and
the Trustee (such trust agreement, in the form presented to this meeting, with such changes,
insertions and omissions as are made pursuant to this Resolution, being referred to herein as the
“Trust Agreement”);

WHEREAS, the Program requires the Trustee, pursuant to the Trust Agreement, (0
exgcute and deliver the Certificates evidencing and representing proportionate undivided
interests in the payments of poncipal of and interest on the tax and revenue anticipation notes
1ssued by the Issuers comprising such Series of Certificates;

WHEREAS, the District desires to have the Trustee execute and deliver a Series of
Certificates which evidences and represents interests of the owners thereof i the Note and the
notes issued by other Issuers comprising such Series of Certificates;

WHEREAS, as additional secunty for the owners of the Centificates, all or a portion of
the payments by all of the Issuers of their respective notes may or may not be secured by an
irrevocable letter (or letters) of credit or policy {or pelicies) of imsurance or other credit
instrument {or instruments) (coblectively, the “Credit Instrument™) issued by the credit provider
{or credit providers) (collectively, the “Credit Provider”) designated in the Trust Aprecment, as
finally executed, pursuant to a credit agreement (or agreements) or commitmment letter {or letters)
(such credit agreement {or agreements) or commitment letter (or letiers), if any, in the forms
presented to this meeting, with such changes, insertions and omissions as are made pursuant to
this Resolution, being referred to herein coliectively as, the “Credit Agreement™) identified in the
Trust Agreement, as finally executed, between, in the case of an urevocable letter (or letters) of
credit or policy (or policies) of insurance, the Issuers and the respective Credit Provider;

WHEREAS, all or portions of the net proceeds of the Note may be invested in one or
mare Permitted Investments (as defined in the Trust Agreement), including under one or more
Investment agreements with one or more investment providers (if any), which investment
agreemettts and provisions are to be determined in the Pricing Confirmation related to the Note;

WHEREAS, the Program requirgs that each participating Issuer approve the Trust
Agreement and the alternative Credit Instraments, if any, in substantially the forms presented to
the Board, with the final form of Trust Agreement, type of Credit Instrument and comesponding
Credit Agreement determined in the Pricing Confirmation;

WHEREAS, pursuant to the Program each participating Issuer will be responsible for its

sharc of (a) the fecs of the Trustee and the costs of 1ssuing the applicable Senes of Centificates,
and (), if applicable, the fees of the Credit Provider, the [ssuer’s allocable share of all Predefault
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Obligations and the Issuer’s Reimbursement Obhigations, if any (cach as defined in the Trust
Agpreement),

WHEREAS, pursuant to the Program, the Underwriter will submit an olfer (o purchase
the Note and the notes issued by other Issuers panticipating in the same Sertes of Certificates all
as cvidenced and represented by such Series of Certificates {which offer will specify, as
designated in the Pricing Confirmation, the Principal Amount, intercst rate and credit instrument
{(if anv)), and has subnutted a form of certificate purchase agreement (such certificate purchase
agreement, in the form presented to this meeting, with such changes, inserions and omissions as
are made pursuant to this Resolution, being referred to herein as the “Certificate Purchase
Agreement™) to the Beard; and

WHEREAS, it is necessary to engage the services of certain professionals to assist the
Dustrict in its participation in the Program,

NOW, THEREFORE, the Board hereby finds, determines, declares and resolves as
follows:

Section 1. Recitals. All the above recitals are true and correct and this Board so finds
and determines.

Section 2. Issuance of Note. This Board hereby determines to borrow, and hercby
requests the Board of Supervisors of the County to barrow for the District, solely for the purpose
of anticipating taxes, incame, revenue, cash receipts and other moreys to be received by the
District for the general fund and, if so indicated in the Pricing Confirmation, the capital fund
and/or special revenue fund (or similarly named fund or funds as indicated in the Pricing
Confirmation) of the District attributable to Fiscal Year 2007-2008, and not pursuant to any
common plan of financing of the Disirict, by the issuance by the Board of Supervisors of the
County, in the name of the District, of a note in the Principal Amount under Sections 53850 et
seq. of the Act, designated the District’s “2007-2008 Tax and Revenue Anticipation Note™ {the
“Note}, to be issued in the form of one fully registered note at the principal amount thereof as
sel forth in the Pricing Confirmation, to be dated the date of its delivery to the imhal purchaser
thereof, to mature (without option of prior redemption) not more than (hurteen {13) months
thereafter on a date indicated on the face thereof and determined in the Pricing Confirmation {the
“Maturity Date™), and to bear interest, payable at maturity {and, it the matunty is longer than
twelve (12) months, an additional interest payment shall be payable within twelve {12) months of
the 1ssue date, as determined in the Pricing Confirmation) and computed upon the basis of a 360-
day year consisting ol bwelve 30-day months, at a rate not to exceed twelve percent {12%) per
annum as detennined in the Pricing Confirmation and indicated on the face of the Note (the
“Note Rate”}). If the Note as evidenced and represented by the Series of Certificates is secured in
whole or in part by a Credit Instrument and is not paid at maturity or 1s paid (in whole or in part)
by a draw under or claim upon a Credit Instrument which draw or claim is net fully reimbursed
on such date, it shall become a Defaulted Note (as defined in the Trust Agreement}, and the
unpaid portion thereof (or the portion thereof with respect to which a Credit Instrument applies
for which reimbursement on a draw, payment or claim has not been fully made) shall be deemed

" For purposes of this Resalution, such funds shall be referred 1o as the “capital fund” and “special revenue fund.”
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ouistanding and shall connnue to bear interest thereafter until paid at the Default Rate (as defined
in the Trust Agreement}; provided, however, that if the draw on, payment request under or ¢laim
on the Credit Instrument is due solely, in the District’s case, to a loss on the Permitted
Investment applicable to the Proceeds Subaccount or the Payment Account, the Note shall not be
a Defaulted Note if the Credit Provider has so agreed at the time of 1ssuance of the Crednt
Instrument. If the Note as evidenced and represented by the Series of Certificates is unsecured in
whole or 1n part and is not fully paid at maturity, the unpaid portion thereof {or the portion
thereof to which no Credit Instrument applies which is unpaid) shall be deemed outstanding and
shall continue to bear interest thereafter until paid at the Default Rate. In each case set forth in
the preceding two sentences, the obligation of the Distnet with respect to such Defaulted Note or
unpaid Note shall not be a debt or liability of the District prohibited by Article XVI, Sectien 18
of the California Constituticr and the District shall not be lable thereon except to the extent of
any avaiiable revenues anributable to Fiscal Year 2007-2008, as provided in Section § hereof,

The percentage of the Note as evidenced and represented by the Series of Cernficates to
which a Credit Instrument, if any, applies (the “Secured Percentage™) shall be (1) cqual to 100%,
if the size of the Credit Instrument 1s greater than or equal to the aggregate amount of principal
of and interest on unpaid notes {or unpaid poniions thereof) compnsing such Seres or (i) equal
to the amount of the Credit Instrument divided by the aggregate amount of unpaid principal of
and inlerest on notes {or portions thereof), expressed as a percentage, if the size of the Credit
Instrument 15 less than the aggregate amount of unpaid prnincipal of and interest on notes (or
unpald poriions thereof) as of the maturity date. Both the principal of and interest on the Note
shall be payable in lawful money of the tinited States of America, but only upon surrender
thereof, at the corporate tmust office of US. Bank National Association in Los Angeles,
Califoruia.

The principal amount of the Note shall, prior to the issuance thercol, be reduced from the
Maximum Amount of Borrowing specified above if and to the extent necessary to obtain an
approving legal opinion of Omick, Herrington & Sutcliffe {“Bond Counsel™ as 1o the legality
thereof and the exclusion from gross income for faderal tax purposes of interest thereon.

in the cvent the Board of Supervisors of the County fails or refuses to authorize the
155uance of the Note within the time pericd specified 1n Section 53833 of the Act, following
recelpt of this Reselution, this Board hereby authorizes issvance of such Note, in the District’s
name, in one serigs, pursuant to the terms stated in this Section 2 and this Resolution. The Note
shall be issusd in conjunction with the note or notes of one or more other Issuers as part of the
Program and within the meaning of Section 538353 of the Act.

Section 3. Formm of Note. The Note shall be issued in fully registered form without
coupons and shall be substantially in the form and substance set forth in Exhibit A. as attached
bereto and by reference incorporated herein. the blanks in said form to be filled in with
appropriate words and figurcs.

Section 4. Sale of Note; Delegation. Any one of the President or Chairperson of the
Board, the Supermtendent, the Assistant Supenntendent for Business, the Assistant
Superintendent for Administrative Services, the business manager, director of business or fiscal
services or chief financtal’business officer of the District, as the case may be, or, in the absence

OHS West: 260124379 1 5
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of said officer, his or her duly appointed assistant (each an “Authorized Cfficer™), is hereby
authorized and directed to negotiate with the Underwriter an intercst rate on the Note to the
stated maturity thereof, which shall not excecd twelve percent (12%) per apnum, and the
purchase price to be paid by the Underwriter for the Note, which purchase price shall be at a
discount which when added to the Dhstrict’s share of the costs of issuance shall not be more than
one percent (1%) of the Principal Amount of the Note. If such interest rate and price and other
termis of the sale of the Note set out in the Pncing Confirmation are acceptable to said
Authorized Officer, said Authonzed Cfficer 1s hereby further authorized and directed to execule
and deliver the pricing confirmation supplement to be delivered by the Underwriter o the
District on a date within five (5} days, or such longer period of 1tme as agreed by the Urderwriter
of said negotiation of mterest rate and purchasc price during the penod from May 1, 2007
through March 1, 2008 {the “Pnicing Confirmation™}, substantially in the form presented to this
mecting as Schedule I to the Certificate Purchase Agreement, with such changes therein as said
Authorized Officer shall require or approve, and such other documents or certificates required to
be executed and delivered thereunder or to consummate the transactions contemplated hereby or
thereby, for and in the name and on behalf of the Distriet, such approval by this Board and such
officer to be conclusively evidenced by such execution and delivery. Any Authorized Officer 1s
hereby further authorized to execute and deliver, prior to the execution and delivery of the
Procing Confirmation, the Certificate Purchase Agreement, substantially in the form presented to
this meeting, with such changes therein as smid officer shall require or approve, such approval to
be conclusively evidenced by such execution and delivery; provided, however, that the
Certificate Purchase Agreement shall not be eftective and binding on the District until the
execution and delivery of the Pricing Confirmation. Delivery of the Pricing Confirmation by fax
or telecopy of an executed copy shall be deemed effective execution and delivery for all
purposes.  If requested by said Authorized Officer at his or her option, any duly authorized
deputy or assistant of such Authorized Officer may approve said interest rate and price by
execution of the Certificate Purchase Agreement and/or the Pricing Confirmation.

Section 5. Program_Approval. The Note shall be combined with notes of other
[ssuers into a Serics of Certificates as sct forth in general terms in the Pricing Confirmation
{which need not include specific information about such other notes or Tssuers), and shall be
marketed and sold simultanecusly with such other notes of that Senes of Certificates with such
credit support (if any) referred to in the Pncing Confirmation, and shall be evidenced and
represented by the Certifieates which shall evidence and represent proportionate, undivided
interests in the Note in the proportion that the face amount of the Note bears to the total
aggregate face amount of the Note and the notes issued by other Issuers which the Series of
Certificates represent. Such Certificates may be delivered in book-entry fonn,

The form of Trust Agreement and alterpative general types and forms of Credit
Agreements, if any, presented to this meeting are hereby approved, and each Authorized Officer
15 hereby authonized and directed 1o execute and deliver the Trust Apreement and a Credit
Agreement, if applicable, which shall be identified in the Pricing Confirmation, n substantially
one or more of said forms (a substantially final form of Credit Agreement delivered 10 such
Authorized Officer concurtent with the Pricing Confirmation), with such changes therein as said
officer shall require or approve, such approval of this Board and such officer to be conclusively
evidenced by the execution of the Trust Apreement, Credit Agreement and Pricing Confirmation,
respectively.

OHS Viest TANL 243793 6

42



The form of the Preliminary Official Staterent presented to this meeting is hereby
approved, and the Underwriter is hereby authorized to distribute the Preliminary Official
Statement in connection with the offering and sale of the Certificatcs. Each Authorized Officer
is hereby authorized and directed to provide the Underwriter with such information relating to
the Dhstrict as the Underwriter shall reasenably request for inclusion in the Prehiminary Official
Statement. Upon inclusion of the intormation relating (o the Distriet therein, the Preliminary
Official Statement shall be, except for certain omissions permitted by Rule 15¢2-12 of the
Securities Exchange Act of 1934, as amended {the “Rule™), decmed final within the meaning of
the Rule; provided that no representation ts made as to the information contained in the
Preliminary Official Statcment relating to the other Issucrs or any Credit Provider, and the
Authority i1s hereby authorized to certify on behalf of the District that the Prelimnary Officiai
Statement 1s, as of its date, deemed final within the meaning of the Rule. [{, at any time pror to
the execution of the Pricing Confinmation, any event occurs as a result of which the information
contained in the Preliminary Official Stalement relating to the District might include an untrue
staterment of a material fact or omit to state any material [act necessary (o make the statcments
therein, in light of the circumstances under which they were made, not nusleading, the District
shall promptly notify the Underwriter. The Authority is hereby authorized and directed, at or
after the time of the sale of any Series of Centificaies, for and in the name and on behalf of the
Dismrict, to execute a final Official Statement in substanually the form of the Preliminary Official
Statemnent presented to this meeling, with such additions thereto or changes therem as the
Authority may approve, such approval 1o be conclusively evidenced by the execution and
delivery thereof.

The Trustee is authorized and directed to execute Centificates on behalf of the [nstrict
pursuant to the terms and conditions set forth in the Trust Agrecment, in the aggregate principal
amount specified in the Trust Agreement, and substantially in the form and otherwise containing
the provisions set forth in the form of the Certificate contained in the Trust Agreement. When so
executed, the Certificates shall be delivered by the Trustee to the Underwriter upon pavment of
the purchase price thereof, pursuant to the terms of the Trust Agreement and the Certificate
Purchase Agreement.

Subject to Section 8 hereof, the District hereby agrecs that if the Note as evidenced and
represented by the Senes of Certificates shall become a Defaulted Note, the wopaid pormon
thereof or the portion to which a Credit Instrument applies for which full reimbursement on a
draw, payment or claim has not been made by the Marurity Date shall be deemed outstanding
and shall pot be deemed to be paid until {1} the Credit Provider providing a Credit Instrument
with respect to the Series of Certificates, and therefore, if applicable, all or a portion of the
District’s Note, if any, has been retinbursed for any drawings or payments made under the Credit
Instrument with respect to the Note, including interest accrued thercon, as provided therein and
m the apphcable Credit Agreement, and {ii) the holders of the Series of the Certuficates which
evidence and represent the Note are paid the full principal amount represented by the unsecured
portion of the Note plus tnterest accrued thereon (calculated at the Default Rate) to the date of
depostt of such aggrepate reguired amount with the Trustee. For purposes of clause (1) of the
preceding sentence, holders of the Series of Certficates will be deemed to have received such
principal amount upon deposit of such moeneys with the Trustee,

The District agrees to pay or cause to be paid, in addition (o the amounts payable under
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the Note, any fees or expenses of the Trustee and, o the extent permitted by law, if the District™s
Note as evidenced and represented by the Series of Certificates is secured in whole or in part by
a Credit Instrument, any Predefauit Obligations and Reimbursement Obligations (to the extent
not payable under the Note), (1) arising out of an “Event of Default”™ hereunder {or pursuant to
Section 7 hereof) or {il) anising out of any other event {other than an event arsing solely as a
resuit of or otherwise attributable to a default by any other Issuer}. In the case described m (1)
above with respect to Predefault Obligations, the District shall owe only the percentage of such
fces, expenses and Predefault Obligations equal to the ratio of the principal amount of its Note
over the aggregate principal amounts of all notes, including the Note, of the Series of Certificates
of which the Note is a part, at the time of original issuance of such Series of Certificates. Such
addinonal amounts will be paid by the Distnict within twenty-five (25) days of receipt by the
District of a bill therefor from the Trustee.

Section 6 No Joint Obligation; Cepificate Owners® Rights. The Note shall be
marketed and sold simultaneously with the notes of other Issuers and shall be aggregated and
combined with notes of other Issuers participating in the Program into a Senes of Certificates
evidencing and representing an interest in several, and not joint, obligations of each Issuer. The
obligation of the District to Owners of Certificates i$ a several and not a joint obligation and 15
strictly limited to the District’s repayment obligation under this Resolution, the resolution of the
County providing for the issuance of the Note, if applicable, and the Note as evidenced and
represented by such Series of Certificates,

Owners of Certificates, to the extent of their interest in the Note, shall be treated as
owners of the Note and shall be entitled to all the rights and security thereof: including the right
to enforce the obligations and covenants contained in this Resolution and the Note. The District
hereby recoenizes the nght of the owners of the Certificates acting directly or through the
Trustee to enforce the obligations and covenants contained in the Note, this Resolution and the
Trust Agreement. The District shal! be directly obligated to each owner of the Certificates for
the principal and interest payments on the Note evidenced and represented by the Certificates
without any right of counterclaim or offset arising out of any act or failure to act on the part of
the Trustee.

Section 7 Disposition of Proceeds of the Note. The moneys received trom the sale
of the Note allocable to the District’s share of the Costs of Issuance (as defined int the Trust
Agreement) (which includes any 1ssuance fees in connection with a Credii [nsttument apphicable
to the Note, if any) shall be deposited in the Costs of Issuance Fund {as defined in the Trust
Agreement) held and invested by the Trustee under the Trust Agreement and expended as
directed by the Underwriter on Costs of [ssuance as provided in the Trust Agreement.

The moneys received from the sale of the Note (net of the District's share of the Costs of
Issuance) is hercby designated the “Deposit to Proceeds Subaccount™ and shall be deposited in
the District’s Proceeds Subaccount hereby antherized to be created pursuant (o, and held and
invested by the Trustee under, the Trust Agreement for the District and said moneys may be used
and expended by the District for any purpose for which it is authorized to expend funds upon
requisition from the Proceeds Subaccount as specified in the Trust Agreement. The Pricing
Confirmaticn shall set forth the amount of the Deposit to Proceeds Subaccount. The Authorized
Officer s hereby authorized to approve the amount of such Deposit to Proceeds Subaccount.
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“Met Proceeds” means the Principal Amount of the Note net of the District’s share of the Costs
of Issuance. Subject to Section 8, the District hereby covenants and agrees to repienish amounts
on deposit in its Proceeds Subaccount to the cxtent practicable from any source of available
funds up to an amount equal to the unreplenished withdrawals from such Proceeds Subaccount.

The Trustee shall transfer to the Payment Account (hercinafier defined) of the District
from amounis on deposit in the Proceeds Subaccount on the first day of cach Repayment Monih
{as defined hereinafter) designated mn the Pricing Confirmation, amounts which, taking into
consideration anticipated eamings thereon to be received by the Marurity Date, are equal to the
percentages of the principal and interest due with respect to the Note at maturity for the
comresponding Repayment Month set forth in the Pricing Confirmation; provided, however, that
on the twentieth day of the next to last Repayment Month designated in such Pricing
Confirmation (or, if onty one Repayment Month is applicable, on the twentieth day of the month
preceding the Repayment Month designated in such Pricing Confirmation}, the Trustee shall
transfer all rematning amounts in the Proceeds Subaccount to the Payment Account all as and 1o
the extent provided in the Trust Agreement; provided, however, that with respect to the transier
in any such Repayment Month (or month preceding a single Repayment Month), if said amount
in the Proceeds Subaccount is less than the corresponding percentage set forth m the Pricing
Confimation of the principal and interest due with respect to the Note at maturity, the Trustee
shall transfer to the related Payment Account of the District all amounts on deposit in the
Proceeds Subaccount on the rwentieth day of such Repayment Month {or month preceding a
single Repayment Month).

In the event either {(A) the Principal Amount of the Note, together with the aggregate
amount of all tax-exempt obligations (including any tax-exempt leases, but exciuding private
activity bonds), issued and reasonably expected to be issued by the District (and all subordinate
entities of the District) during the calendar year in which the Note is issued, will, at the time of
the issuance of the Note (as indicated in the certificate of the District exccuted as of the date of
i1ssuance of the Note (the “District Cernificate™)), exceed fifteen miilion dollars ($15,000,000), or
(B) the Poncipal Amount of the Note, together with the aggregate amount of all tax-exempt
obligaticns not used to finance school construction {including any tax-exempt leases, but
excluding private activity bonds), issued and reasonably expected to be issued by the District
(and all subordinate entities of the Distnct) during the calendar year in which the Note 1s issued,
will, at the time of the 1ssuance of the Note {as indicated in the District Centificate), exceed five
million dollars ($5,000,000), the following paragraph will apply. [n such case, the District shall
be deemed a “Safe Harbor Issuer” with respect to the Nole.

Amounts in the Proceeds Subaccount of the Dhisrict and attributable to cash flow
borowing shall be withdrawn and expended by the Disinet for any purpose for which the
Distmict 15 authorized to expend funds from the general fund of the District, but, with respect to
general fund expenditures, only to the extent that on the date of any withdrawal no other funds
are available for such purposes without legislation or judicial action or without a legislative,
judicial or contractual requirement that such funds be reimbursed. 1f on no date that is within six
months from the date of issuance of the Note, the balance in the related Proceeds Subaccount
attributable to cash {low borrowing and treated for federal tax purposes as proceeds of the Note
15 low enough so that the amounts in the Proceeds Subaccount qualify for an exception from the
rebate requirements (the “Rebate Requirements™) of Section 148 of the Internal Revenue Code of
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1986 (the “Code™, the Distnict shall promptly notify the Trustee in writing and, to the extent of
its power and authority, comply with instructtons from Orrick, Herrington & Sutcliffe LLP,
Bond Counsel, supplied to it by the Trustee as the means of satisfying the Rebate Requirements,

Section § Sowrce of Payment. (A) The principal amount of the Note, together with
the interest thereon, shafl be payable from raxes, income, revenue {including, bul not Hmited to,
revenue {rom the state and federal governments), cash receipts and other moneys which are
received by Lhe District {or the general fund and, if so indicated in the Pnoing Confimnation, the
capital fund andsor special revenue fund (if applicable} of the District and are attributable to
Fiscal Year 2007-2008 and which are available for payment thereof. As security for the payment
of the principal of and interest on the Note, the District hereby pledges certain unrestricted
revenues {as hereinafier defined} which are received by the District for the general fund, and
capital tund andfor special revenue fund {if applicable), of the Distnict and are attributable to
Fiscal Year 2007-2008, and the principal of the Note and the interest thereon shall constitute a
first lien and charge thereon and shall be payable {rom the first moneys received by the District
from such pledged revenues, and, to the cxtent not so paid, shall be paid from any other taxes,
income, revenue, cash receipts and other moneys of the District lawfully available therefor {all as
provided for in Sections 33856 and 53857 of the Act). In order to effect this pledpe, the District
agrees to the establishment and maimenance of the Payment Account as a special fund of the
Distnict (the “Payment Account™) by the Trustee under the Trust Agreement as the responsible
agent to maintain such fund unti! the payment of the principal of the Note and the intercst
thereon, and the Disirict agrees to cause to be deposited (and shall requesi specific amounts from
the District’s funds on deposit with the County Treasurer for such purpose} directly therein the
first amounts received in the months specified in the Pricing Confirmation as sequentially
numbered Repayvment Months {gach individual month a “Repayment Month™ and collectively
“Re-ayment Months™) (and any amounts received thereafter atiributable to Fiscal Year 2007-
200%) until the amount on deposit in such fund, taking into consideration anticipated investiment
earmings thercon to be received by the Matunity Date (as set forth in a certificate from the
Underwriter to the Trustee), is equal in the tespective Repayment Months idenufied in the
Pricing Confirmation te the percentages of the principal of and interest dve on the Note at
maturity as specified in the Pricmg Confirmation.  The number of Repayment Months
determined in the Pricing Confinnation shall not exceed six {6) and the amount of new money
required to be deposited in any onc Repayment Month (if there are more than two Repayment
Months) as determined in the Pricing Confirmation shall not exceed fifty percent (50%) of the
principal and interest due on the Note at maturity (such pledged amounts being hereinafter called
the *“Pledged Revenues™).  The Authorized Officer is hereby authorized to approve the
determination of the Repayment Months and pereentages of the princtpal and interest due on the
Nole at mamrity required to be on deposit in the Payment Account in each Repayment Month, all
as specified in the Pncing Confirmation, by executing and delivering the Pricing Confirmation,
such execution and delivery to be conclusive evidence of approval by this Board and such
officer. In the event that on the tenth Business Day (as defined in the Trust Agreement) of each
such Repayment Month, the District has not received sufficient unrestricted revenues to permit
the deposit into the Payment Account of the full amount of Pledged Revenues to be deposited in
the Payment Account from said unrestricted revenues in said month, then the amount of any
deficiency shall be satisfied and made up from any other meneys of the Disirict lawfually
available for the payment of the principal of the Note and the interest thereon, as and when such
other moneys are received or are otherwise legally available. The term “unrestricted revenues™
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shall mean all taxes, income, revenue {including, but not limited to, revenue from the state and
federal governments), cash receipts, and other moneys, intended as receipts for the general fund
and capital fund and'or special revenue fund (if applicable) of the District attributable to Fiscal
Year 2007-2008 of the Diistrict and which are genecrally available for the payment of current
expenses and other obligations of the District.

(BY  Any moneys placed in the Payment Account shall be for the benefit of the
owner of the Note and (to the extent provided in the Trust Agreement) the Credit Provider, if
any. The moneys in the Payment Account shall be applied only for the purposes for which the
Payment Account 1s creaied until the principal of the Note and all interest thereon are paid or
until provision has been made for the payment of the principal of the Note at maturity with
interest to maturity (in accordance with the requirements for defeasance of the Certificates as set
forth in the Trust Agreement) and {to the extent provided in the Trust Agreement), if applicable,
the payment of all Predefault Obligations and Reimbursement Obligations owing to the Credit
Provider,

{(C)  On any interest payment date (1f different from the Marturity Date) and on
the Maturity Date of the Note, the meneys in the Payment Acceunt shall be transferred by the
Trustee, to the extent necessary, {0 pay the principal of and interest on the Note or to reimburse
the Crednt Provider for payments made under or pursuant to the Credit Instrument. In the event
that moneys in the Payment Account are insufficient to pay, n the case of an interest payment
date, the interest, and in the case of the Maturity Date, the principal of and interest on the Note in
full, moneys in the Payment Account shall be applied in the following prionty: first to pay
interest on the Note, second to pay principal of the Note; third to reimburse the Credit Provider
for payment of interest, if any, on the Note; fourth (o reimburse the Credit Provider tor payment
of principal, if any, of the Nole; and fifth to pay any Reimbursement Ohligations of the District
and any of the District’s pro rata share of Predefault Obligations owing to the Credit Provider.
Any moneys remaining in or accruing to the Payment Account after the principal of the Note and
the interest thereon and any Predefoult Obligations and Reimbursernent Obligations, if
applicable, have been paid, or provision for such payment has been made, shall be transferred by
the Trustee to the District, subject to any other disposition required by the Trust Agreement.

(D) Moneys in the Proceeds Subaccount and the Payment Account shall be
invested by the Trustee pursuant to the Trust Agreement in the Investment Agreement (as
defined in the Trust Agreement) and other Permitted Investments {as defined in the Trast
Agreement) as described in and under the terms of the Trust Agreement, and as designated in the
Pricing Confirmation; provided, however, that the portion of the Note designated in the Pricing
Confirmation as the Special Capital Portion of the Note, if any, shail not be invesied the
Investment Agreement by the Trustee. The type of investmeants 1o be applicable to the proceads
of the Note shall be determined by the District as designated n the Pricing Confirmation. Ta the
event the District designates an investment agregment or investngnt agreenients as Myestments,
the District hereby appoints the bidding agent designated in the Pricing Confirmation (the
“Bidding Agent™) as its designee as a party authorized to solicit bids on or negotiate the terms of,
the investment agreement or investment agreements.  The District hereby directs the Trustee o
invest such funds pursuant to such investment agreement or investmeant agreements (which shall
be with a provider or providers rated in one of the fwo highest long-1erm rating categorics by the
rating agency or agencies then rating the applicable Serics of Centificates (the “Rating Agency ™)
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and acceptable to the corresponding Credit Provider and the particulars of wlich pertmmng to
intercst rate or rates and investment provider or providers will be set forth in the Pricing
Confirmation} and authonzes the Trustee to enter into such investment agreement or investment
agreements on behalf of the Dustrict. The Bidding Agent, on bebalf of itself and any investment
broker retamed by 1, 15 authorized to accept a foe (rom the investment provider in an amoeunt not
in excess of the present value of annual payments equal to 5/100th of a percent of the weighted
average amount reasonably expected to be invested each year of the term of the imvestment
agreement.  The District’s funds shall be accounted for separately and the obligation ef the
provider or providers of such investment agreement or investment agreements with respect to the
IDhstrict under such investment agreement or investment agreements shafl be severable. Any
such investment by the Trustee shall be for the account and risk of the District and the District
shali not be deemed to be relieved of any of jts obligations with respect to the Note, the
Predefault Obligetions or Reimbursement Obligations, if any, by reason of such investment of
the moneys in its Proceceds Subaccount and Paymenl Account.

If, as of the first Business Day (as defined in the Trust Agreement) of cach month,
beginning in the month designated in Section 3.03 of the Trust Agreement, the total amount on
deposit in the District’s Payment Account and Procceds Subaccount, taking ito consideration
anticipated eamings thereon to the Maturity Date of the Note, 15 less than the amount required to
be on deposit in the Payment Account in such month (as specified in the Pricing Confirmation)
and any cutstanding Predefault Obligations and Reimbursement Obligations (if any), the District
shall promptly file with the Trustee, and the Credit Provider, if any, a Financial Repon and on
the tenth Busimess Day of such month, if applicable, a Deficiency Report in substantially the
forms set forth as Exhubits C and [ to the Trust Agreement and shall provide such other
mformation as the Credit Provider shail reasonably request. [n the event of such deficiency, the
District shall have no further right to requisition any moneys from the Proceeds Subaccount.

Notwithstanding any other mvestment pelicy of the District heretofore or hereafter
adopted, the investment policy of the Disirict pertaining to the Note and all funds and accounts
established in connection therewith shall be consistent with, and the Board hereby authorizes
investment in, the Permitted Investments. Any investment policy adopted by the Board hereafter
in contravennion of the foregoing shall be deemed to modify the avthorization contained herein
only if it shall specifically reference this Resolution and Scetion.

Sechon 9 Execution of Note. Any one of the Treasurer of the County, or, in the
abscnce of said officer, his or her duly appointed assistant, the Chairperson of the Board of
Supervisors of the County or the Auditor {or comparable Nnancial officer) of the County shall be
authorized to execute the Note issued hereunder by manual or facsimile signature and the Clerk
of the Board of Supervisors of the County or any Deputy Clerk shall be auihonzed 1o countersign
the Note by manual or facsimile signature and to a#fix the scal of the County to the Note either
manually or by facsimile impression thereof. In the event the Board of Supervisors of the
County fails or refuses to authorize issuance of the Note as referenced in Section 2 hereof, any
ane of the President or Chair of the goveming board of the District or any other member of such
board shall be authorized to execute the Note by manual or facsimile signature and the Secretary
or Clerk of the governing board of the District, the Superintendent of the District, the Assistant
Superintendent for Busimess, the Assistant Superintendent for Administrative Services, the
business manager, director of business or fiscal services or chief financial/business officer of the
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District, as the case may be, or any duly appointed assistant thercto, shall be authonzed to
countersign the MNote by manual or facsimile signature. Said officers of the County or the
Dnstrict, as applicable, are hereby authorized to cause the blank spaces of the Note to be filled in
as may be appropriate pursuant to the Pricing Confimnation. Said officers are hereby authonized
and directed to cause the Trustee, as registrar and authenticating agent, to authenticate and accept
delivery of the Note pursuant to the terms and conditions of the Certificate Purchase Agreement,
this Resolution and the Trust Agreement. In case any officer whose signature shall appear on the
Note shall cease 10 be such officer beforc the delivery of the Note, such signaturc shall
nevertheless be valid and sufficient for all purposes, (the same as if such officer had remained in
office until delivery. The Note shall have thereon a certificate of authentication substantially in
the form hereinafter set forth duly execcuted by the Trustee and showing the date of
authentication. The Note shall not be valid or obligatory for any purpose or be entitled to any
security or benefit under this Resolution unless and until such certificate of avthentication shall
have been duly executed by the Trustee by inanual signature, and such certificate of
authentication upon the Note shall be conclusive evidence that such has been authenticated and
delivered under this Resolution. The certificate of authentication on the Note shall be deemed to
have been executed by the Trustee if signed by an authonzed otficer of the Trustee. The Note
need not bear the seal of the District, if any.

Section 10 Note Repistration and Transfer. (A} As long as the Note remains
outstanding, the District shall maintain and keep at the principal corporate mrust office of the
Trustce, books for the registration and transfer of the Note. The Note shall initially be registered
in the name of the Trustee as trustee under the Trust Agreement. Upon surrender of the Note for
transfer at the office of the Trustee with a written instrument of transfer salisfactory to the
Trustee, duly executed by the registered owner or its duly authorized attommey, and upon payment
of any tax, fee or other govermmental charge required to be paid with respect to such transfer, the
County or the District, as applicable, shall execute and the Trustee shall authenticate and deliver,
in the name of the designated transferee, a fuily registered Note. For every transfer of the Note,
the County, the District or the Trustee may make a charge sufficient to reimburse 1t for any tax,
fee or other governmental charge required to be paid with respect 1o the transfer, which sum or
sums shall be paid by the person requesting such transfer as a condition precedent to the exercise
of the privilege of making such transfer.

(B) Subject to Section & hereof, the County, the District and the Trustee and their
respective successors may deem and treat the person in whose name the Note 1s registered as the
absolute owner thereof for all purposes, and the County, the Dhstricl and the Trustee and their
respective successors shall not be aifected by any notice 10 the contrary, and pavment of or on
account of the principal of such Note shall be made only to or upon the order of the registered
owner thercof.  All such payments shail be valid and effectual to satisfy and discharge the
liability upon the Note to the extent of the sum or sums so paid.

(C)  The Note may, in accordance with its terms, be transferred upon the books
required to be kept by the Trusiee pursuant to the provisions hereof by the person 1o whose name
it is registered, in person or by his duly authorized attormey, upon surrender of the Note for
cancellation, accompanied by delivery of a written instrument of transfer, duly executed in form
approved by the Trustee.
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(D) The Trusiee will keep or cawse 1o be kept, at 11s pnincipal corporate trust office,
sufficient books for the registration and transfer of the Note, which shall be open (o inspection by
the County and the District during regular business hours. Upon presentation for such purpose,
the Trustee shall, under such reasonable regulations as 1t may prescribe, register or ransfer or
causc to be registered or transferred, on such books, the Note as hereinbefore provided

(E)  If any Note shall become mutilated, the County or the District, as applicable, at
the expense of the regisiered owner of such Naote, shall execute, and the Trustee shall thercupon
authenticate and deliver a new Note of like tenor and number in exchange and substirution for
the Note so mutilated, but only upon surrender to the Trustee of the Note so mutilated. Every
mutilated Note so surrendered to the Trustee shall be cancelled by it and delivered to, or upon the
order of the County or the District, as applicable. If any Note shall be lost, destroved or stolen,
evidence of such loss, destruction or theft may be submitted to the County, the Dhstrict and the
Trustee and, if such evidence be satisfactory to them and indemnity satisfactory to them shall be
given, the County or the District, as applicable, at the expense of the registered owner, shall
execute, and the Trustee shall thereupon authenticate and deliver a new Note of like tenor and
number in lieu of and in substitution for the Note so lost, destroyed or stelen (or il any such Note
shall have matured (as of the tatest imaturity date indicated on the face thereof) or shall be about
to mature (as of the latest matunty date indicated on the face thereof), mstead of 1ssuing a
substitute Note, the Trustee may pay the same without surrender thereof). The Trustee may
require payment of a sum not exceeding the actual cost of preparing each new Note issued
pursuant to this paragraph and of the expenses which may be incurred by the County or the
District, as applicable, and the Trustee in such preparation. Any Note issued under these
provisions in lien of any Nole alleged 1o be lost, destroyed or stolen shall constitute an original
additional contractual obligation on the part of the County {on behalf of the Diswrict) or on the
part of the District, as applicable, whether or not the Note so alleged to be lost, destroyed or
stolen be at any time enforceable by anyone, and shall be entitled to the benefits of this
Resolution with all other Notes secured by this Resolution,

Section 11. Covenants Reparding Transfer of Funds. It is hereby covenanted and
warranted by the District that it will oot request the County Treasurer to make temporary
transfers of funds in the custody of the County Treasurer to meet any obligations of the Iistrict
durig Fiscal Year 2007-2008 pursuani to Article XVI, Section 6 of the Constitution of the State
of Califomia.

Secuon 12.  Representations and Covenants,

{A)  The District is a political subdivision duly organized and existing under and by
virtue of the laws of the State of California and has all necessary power and authority to (1) adopt
this Resolution and any supplement hereto, and enter into and perform its obligations under the
Certificate Purchase Agreement, (i) authorize the County to issue the Note on its behalf or, if
applicable, issue the Note, and (iii) accept its ebligations under (he Credit Agreement(s).

{(By  {1) Upon the 1ssuance of the Note, the District will have taken all action required
o be taken by it o authonze the issuance and delivery of the Note and the performance of its
obligations thereunder, (ii) the District has full legal night, power and authority to request the
County to issuc and deliver the Note on behalf of the District and to perform its obligations as
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provided herein and therein, (i) if applicable, the District has full legal right, power and
authoniry to issue and deliver the Note and accept 1ts obligations under the Credit Agreement(s).

(C)  The issuance of the Note, the adoption of this Resolution, the acceptance of the
District’s obligations under the Credit Agreement(s) and the execution and delivery of the
Certificate Purchase Agrcement, the Trust Agreement and the Credit Agreement(s), if applicable,
and compliance with the provisions hereof and thereef will not conflict with, breach or violate
any law, administrative regulation, court decreg, resolution, charier, by-laws or other agreement
to which the District is subject or by which it 1s bound.

(D)  Except as may be rcquired under blue sky or other secunties law of any state or
Section 3(a}(2) of the Securitics Act of 1933, there 1s no consent, approval, authortzation or other
order of, ot filing with, or certification by, any regulatory authority having jurisdiction over the
District required for the issuance and sale of the Note or the consummation by the District of the
other transactions contemplated by this Resolution cxcept those the District shall obtain or
perform prior to or upon the issuance of the Note.

(E)  The District has {or will have prior to the issuance of the Note) duly, regularly and
properly adopted a budget for Fiscal Year 2007-2008 setting forth expected revenues and
expenditures and has {or will have prior 1o the issuance of the Note) complied with all statntory
and regulatory requirements with respect 1o the adoption of such budget. The District hereby
covenanls that it will (1} duly, regularly and properly prepare and adopt its revised or final budget
for Fiscal Year 2007-2008, (i) provide to the Trusiee, the Credut Provider(s), if any, and the
Underwriter, promptly upon adoption, copies of such revised or final budget and of any
subsequent revisions, modifications or amendments thereto and (it} comply with all applicable
law pertaining to its budget.

(F} The Principal Amount of the District’s Note issued hereunder plus the interest
payable thereon, on the date of issuance of the Note, will not exceed fifty percent (50%) of the
estimated amounts of the District’s uncollected taxes, income, revenue (including, but not
limited to, revenue from the state and federal governments), cash receipts, and other moneys Lo
bc received by the District for the general fund and, if applicable, capital fund and'or special
revenue [und of the District attribuisble to Fiscal Year 2007-2008 all of which will be legally
available to pay principal of and interest on the Note.

(3 The County has experienced an ad valorem property tax collection rate of not less
than eighty-five percent (85%) of the average aggregate amount of ad valorem property taxes
levied within the District 1n each of the five fiscal years trom Fiscal Year 2001-2002 through
Fiscal Year 2005-2006, and the District, as of the date of adoption of this Resolution and on the
date of 1ssuance of the Note, reasonably expects lhe County to have collected and to collect at
Icast eighty-five percent (85%) of such amount for Fiscal Years 2006-2007 and 2007-2008,
respectively.

{H)  The Dustrict (i) has not defaulted within the past twenty (20) vears, and is not

currently in default, on any debt obligation, (11) to the best knowledge of the District, has never
defaulted on any debt obligation, and (iti) has never filed a petition in bankruptcy.
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{n The District’s most recent audited financial statements present fairly the financial
condition of the Dhstrict as of the date thereof and the results of operation for the period covered
thereby. Except as has been disclosed to the Underwriter and the Credit Provider(s), if any, there
has been no change in the financial condition of the Dhstrict since the date of such audited
financial staternents that will in the reasonable opimion of the Distnct matenially irmpair its ability
to perform its obligations under this Resolution and the Nete. The Dhstrict agrees (o furnish to
the Underwriter, the Trustee and the Credit Provider(s), if any, promptly, from time to time,
such information regarding the operations, financial condition and property of the Listrict as
such party may reasonably request, including the Financial Report and Deficiency Report, if
appropriate, appearing as Exhibits C and D to the Trust Agreement.

{Nn There is no action, sutt, proceeding, inquiry or investigation, at law or in equity,
before or by any court, arbitrator, governmenial or other board, body or official, pending or, to
the best knowledge of the District, threatened against or affecting the District questioning the
validity of any proceeding taken or to be taken by the Distnict in connection with the Note, the
Certificate Purchase Agreement, the Trust Agreement, the Credit Agreement{s}, if any, or this
Resolution, or seeking to prohibit, restrain or enjoin the execution, delivery or performance by
the Dhstmict of any of the foregoing, or wherein an unfavorabie dectston, ruling or finding would
have a materially adverse effect on the District’s financial condition or results of operations or on
the ability ot the District to conduct #s activities as presently conducted or as proposed or
conternplated to be conducted, or would materially adversely affect the vatidity or enforceability
of, or the authority or ahility of the Dustrict to perform its obligations under, the Note, the
Certificate Purchase Agreement, the Trust Agrcement, the Credit Agreement(s), if any, or this
Resolution.

(K)  The Distnict will not directly ot indirectly amend, supplement, repeal, or walve
any portion of this Resolution (1) without the consents of the Credit Provider(s), if any, or {11) in
any way that would materially adversely affect the interests of any helder or Owner of the Note
or the Certificates.

(L) Upon issuance of the Note, the Note, this Resolution and the District’s acceptance
of its obligations under the corresponding Credit Agreement, will constipate legal, valid and
binding agreements of the Disirict, enforceable in accordance with their respectuive terms, except
as such enforceability may be limited by bankruptey or other laws affecung creditors® rights
generally, the apphication of equitable principles if equitable remedies are sought, the exercise of
Jjudicial discretion in appropriate cases and the limitations on legal remedies against school
districts, community college districts and county boards of education, as applicable, in the State
of California.

(M) It is hereby covenanted and warranted by the District that all representations and
recitals contained in this Resolution are true and correct, and that the District and its appropriate
officials have duly taken, or will take, all proceedings necessary to be taken by them, if any, for
the levy, receipt, colleclion and enforcement of the Pledged Revenues in accordance with law for
camrying out the provisions of this Reselution and the Note,

OHS West 2601241293 16



(N} The District shall not incur any indebtedness that 1s not issued in connection with
the Program under this Resolution and that 15 sccured by a pledge of its unrestricted revenues
unless such pledge 1s subordinate in all respects to the pledge of unresincied revenues hereunder,

{0}  So long as the Credit Provider 15 not in default under the corresponding Credit
Instrument, the District hereby aprecs to pay its pro rata share of all Predefault Obiigations and
all Reimbursement Obtigations attributable to the Distict in accordance with provisions of the
applicable Credit Agreement, if any, and the Trust Agreement. Prior to the Maturity Date,
moneys 1n the District’s Pavment Account shall not be used to make such payments. The
District shall pay such amounts promptly upen receipt of notice from the Credit Provider, if any,
that such amounts are due to it by mstructing the Trustee to pay such amounts to the {redit
Provider on the District’s bebalf by remitting to the Credit Provider moncys hield by the Trusiee
for the District and then available for such purpose under the Trust Agreement. If such moneys
held by the Trustee are insuffictent to pay the District’s pro rata share of such Predefauh
Obligations and all Reimbursement Obligations attributable to the District {if any), the District
shall pay the amount of the deficiency to the Trustee for remiftance to the Credit Provider,

(P} So long as any Certificates issued in connection with the Note are Chutstanding, or
any Predefault Obligation or Reimbursement Obligation 1s outstanding, the Dismict will not
create or sufter to be created any pledge of or lien on the Note other than the pledge and lien of
the Trust Agreemsnt.

(2}  As of the date of adoption of this Resolution, based on the most recent report
prepared by the Superintendent of Public Instruction of the Siate of Califoraia, the District does
not have a negative certification (or except as disclosed i wrinng to the Credit Provider{s}), if
any, a qualified certification) applicable to the fiscal year ending June 30, 2007 (the “Fiscal
Year 2006-2007"") within the meaning of Section 42133 of the Education Code of the State of
Califormia.  The District covenants that it will immediately deliver a written notice to the
Authonty, Underwriter, the Credit Provider(s}, if any, and Bond Counsel if it (or, 1n the case of
County Boards of Education, the County Superintendent of Schools) files with the County
Superintendent of Scheols, the County Beard of Educaticn or the State Supernintendent of Public
Instruction or receives from the County Superintendent of Schools or the State Superintendent of
Public Instruction a qualificd or negative certification applicabie 10 Fiscal Year 2006-2007 or
Fiscal Year 2007-2008 prior to the respective Closing Date referenced in the Pricing
Confirmation or the Maturity Date of the Note.

{R) To the exten! required by law and by the State Superintendant of Public
Instmuction, the District fully funded its Reserve for Economic Uncertanties for Fiscal
Yeay 2006-2007 and will fully fund its Reserve for Economic Uncertainties tfor Fiscal
Year 2007-2008.

(8) The District will maintain a positive general fund balance in Fiscal Year 2007~
2008,

(T) The District will maintain an investoment policy consistent with the policy set forth
in Seetion 8.
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(Cy  The District covenants that 1t will immediately deliver a written notice to the
Authority, the Underwniter, the Credit Provider(s), if any, and Bond Counsel upon the
oceurrence of any event which constitutes an Event of Default bereunder or would consuitute an
Event of Default but for the requirement that notice be given, or ime elapse, or both.

Section 13, Tax Covenants. (A) The Mistrict will not take any action or fail to take
any action if such action or failure to take such action would adversely affect the exclusion from
gross income of the interest payable on the Note under Section 103 of the Internal Revenue Code
of 1986 (the “Code™). Without himiting the penerality of the foregoing, the District will not
make any use of the procesds of the Note or any other funds of the District which would cause
the Note to be an “arbitrage bond” within the meaning of Section 148 of the Code, a “private
activity bond™ within the meaning of Section 141(a} of the Code, or an obligation the interest on
which is subject to federal income taxation because it 1s “‘federally guaranteed” as provided in
Section 149(b} of the Code. The District, with respect to the proceeds of the Note, will comply
with all requircments of such sections of the Code and all regulations of the United States
Department of the Treasury issued or applicable thereunder to the extent that such requirements
are, at the tine, applicable and 10 effect.

(B}  In the event the District i3 deemed a Safe Harbor Issuer {as defined in Section 7),
this paragraph (B} shall apply. The District covenants that 1t shall make all calculations in a
reasonable and prudent fashion relating to any rebate of excess investment eamings on the
proceeds of the Note due to the United States Treasury, shall segrepate and set aside from
lawtully available sources the amount such calculations may indicate may be required to be paid
to the United States Treasury, and shall otherwise at all times do and perform all acts and things
necessary and within its power and authonty, including complying with the instruciions of
Orrick, Hermngton & Sutcliffe LLP, Bond Counsel referred to in Section 7 hereof to assure
compliance with the Rebate Requirements. If the balance in the Proceeds Subaceount atinbuted
to cash flow borrowing and treated {or federal tax purposes as proceeds of the Note is not low
enough to quahfy amounts in the Proceeds Subaccount attributed to cash flow borrowing for an
exception to the Rebate Requirements on at least one date within the six month pened following
the date of issuance of the Noete (calculated in accordance with Section 7), the District will
reasonably and prudently calculate the amount, if any, of investment profits which must be
rebated to the United States and will immediately set aside, from revenues annbutable to the
Fiscal Year 20:07-2008 or, to the extent not available from such revenues, from any other moneys
lawfully available, the amount of any such rcbate in the Rebate Fund referred to in this
Section 13(B). In addition, in such event, the District shall establish and maintain with the
Trustee a fund separate from any other fund established and maintained hereunder and under the
Trust Agreement designated as the “2007-2008 Tax and Revenue Anticipation Nuole Rebate
Fund™ or such other name as the Trust Agreement may designate. There shall be deposited in
such Rebate Fund such amounts as are required 1o be deposited thersin in accordance with the
written instructions from Bond Counsel pursuant to Section 7 hereof,

()}  Norwithstanding any other provision of this Resolution te the contrary, upon the
District’s failure to observe, or refusal to comply with, the covenants contained mn this
Section 13, no one other than the holders or former holders of the Note or Certificate Owners,
the Credit Provider(s), if any, or the Trustee on their behalf shall be entitled to exercise any right
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or remedy under this Resolution on the basis of the District’s failure to observe, or refusal to
comply with, such covenants.

(DY  The covenants contained in this Section 13 shall survive the paymenlt of the Note,

Segtion 14, Events of Default and Remedies.

I any of the following events ocours, it is hereby defined as and declared to be and (o
constitute an “Event of Defanlt™

{A)  Failure by the District 1o make or cause to be made the deposits to the
Payment Account required to be made hercunder on or before the fifieenth (13th} day
after the date on which such deposit is due and payable, or failure by the District to make
or cause to be made any other pavment required to be paid hereunder on or before the
date on which such payment 15 die and payable,

{(B)  Failure by the District to observe and perform any covenant, condition or
agreement on its part to be observed or pecformed under this Resolution, for a period of
fifieen (15) days afler written notice, specifving such failure and requesting that it be
remedied, is given to the District by the Trustee or any Credit Provider, 1if applicable,
unless the Trustee and such Credit Provider shall all agree in writing to an extension of
such time prior to its expirabon;

(C)  Any warranty, representation or other statement by or on behalf of the
Mistrict contained in this Resolution or the Certificate Purchase Agreement (including the
Pricing Confirmation} or the Credit Agreements) (if and as applicabic) or 1n any
requisition or any Financial Report or Deficiency Report delivered by the District or in
any mstrument furnished 1n comphance with or in reference to this Resolution or the
Certificate Purchase Agreement or the Credit Agreement{s) (if and as applicablc) or n
connection with the Note, 15 false or misleading in any material respect;

(D}  Any event of default constituting a pavinent default occurs in connection
with any other bonds, notes or other outstanding debt of the Dhstrict;

{E)y A petition iz fHled against the District under any bankruptcy,
reorganization, arrangement, insolvency, readjustment of deby, dissolution or hguidation
law of any jurisdiction, whether now or hereafter in effect and is not disrmssed within 30
days afier such filing, but the Trustee shall have the right to intervene in the proceedings
prior to the expiration of such 30 days to protect its and the Certificate Owners’ {or
Noteholders™) nterests;

{(F}  The District files a petition in voluntary bankruptcy or seeking relief under
any provision of any bankruptcy, reorganization, arrangement, insolvency, readjustnent
of debt, dissolution or liguidauon law of any junisdiction, whether now or heresafter in
effect, or consents to the filing of any petition against it under such law;

(C+)  The Dustrict admits inselvency or bankruptey or is generally not paying its
debts as such debts become due, or becomes insolvent or bankrupt or makes an
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agsignment for the benefit of creditors, or a custodian (including without limitation a
receiver, hquidator or trustee) of the District or any of its property is appointed by court
order or appointed by the Siate Supernmntendent of Public Instruction or takes possession
thereof and such order remains in effect or such possession continues for more than 30
days, but the Trustee shall have the right to imtervenc 1n the procesdmgs prior to the
expiration of such 30 davs to protect its and the Certificate Owners’ or Noleholders’
interests; and

{H} An “BEvent of Default™ under the terms of the resolution, if any, of the
County providing for the 1ssuance of the Note.

Whenever any Event of Default referred to in this Section 14 shall have happened and be
contimnng, the Trustee shall, in addition to any other remedies provided herein or by law or
under the Trust Agreement, have the right, at its optien without any further demand or notice, to
take ooe or any combination of the following remedial steps:

(1) Without declaring the Note 10 be immediately due and payable, require the
District Lo pay to the Trustee, for deposit into the Payment Account of the District under
the Trust Agreement an amount equal o the principal of the Note and interest thereon to
maturity plus all other amounts duc hereunder, and upen notice to the District the same
shall become immediately due and payable by the Dhstrict without further notice or
dermand: and

{2) Take whatgver other action at law or n equity (except for acceleration of
payment on the Note) which may appear necessary or desirable 10 ¢ollect the amounts
then due and thereafter to become due hereunder or to enforce any other of its rights
hereunder.

Notwithstanding the foregoing, and subject to the terms of the Trust Agreement
concerning exercise of remedies which shall centrol if inconsistent with the following, if the
Nole 15 secured in whole or in part by a Credit Instrument or if a Credit Provider 1s subrogated to
rights under the Note, as long as the Credit Provider has not failed to comply with its payment
obligations under the Credit Instrument, the Credit Provider shall have the right 1o direct the
remedies upon any Event of Default hereunder so long as such action will not matenally
adversely atfect the nghts of any Certificate Owner, and the Credit Provider’s prior consent shall
be required to any remedial action proposed to be teken by the Trustee hereunder, except that
nothing contained herein shall affect or impair the right of action of any Owner of a Centificate o
mnstitute suit directly against the District to enforce payment of the obligations evidenced and
represented by such Owner's Certificate.

i the Credit Provider 1s not rexmbursed on any interest payment date of the Note for the
drawing, payment or claim, as applicable, used to pay principal of and interest on the Note due to
a default in payment on the Note by the Dhstrict, as provided in Section 5.03 of the Trust
Agregment or if any principal of or interest on the Note remains unpaid alter the Maturity Date
of the Note, the Note shall be a Defaulted Note, the unpaid principal of and interest on thereof or
the portion thereof to which a Credit Instrument applies for which reimbursement on a draw,
payment or claim has not been made shall be deemed outstanding and shall bear interest at the
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Default Rate until the District’s obligation on the Defaulted Note is paid in full or payment is
duly provided for, all subject to Section 8 hereof.

Section 15.  Trustee. The Trustee is hereby appointed as paying agent, registrar and
authenticating agent for the Note. The District hereby directs and authorizes the payment by he
Trustee of the interest on and principal of the Note when such become due and payable, from the
Payment Account held by the Trustee in the name of the District in the manner set forth herein.
The District hereby covenants to deposit funds in the Payment Account at the times and 1n the
amounis specified herein to provide sufficicnt moneys 1o pay the principal of and ipterest on the
Note on the day on which the Note matures. Payment of the Note shall be in accordance with the
terms of the Note and this Resclution.

The District hereby agrees to maintain the Trustee under the Trust Agreement as paying
agent, registrar and authenticating agent of the Note.

The District further agrees to indemnify, to the extent penmitted by law and without
making any representation as to the eaforceability of this covenant, and save the Trustee, 1ts
directors, officers, employees and agents harmless against any liabilities which it may incur 1n
the exercise and performance of its powers and duties under the Trust Agreement, inchiding but
not limited 10 costs and expenses incurred in defending against any claim or liabihty, which are
not due to its negligence or default.

Section 16 Sale of Note. The Note as evidenced and represented by the Senes of
Cenificates shall be sold to the Underwriter, in accordance with the terms of the Certificate
Purchase Agrecment, hereinbefore approved.

Section 17 Appointment of Professiogals. Orrick, Herrington & Sutcliffe LLP 15
hereby appointed Bond Counsel for the Series of Certificates and the Program, and Piper Jaffray
& Co. and George K. Baum & Company are hereby appointed underwrters for the Series of
Certiticates and the Program. Kutak Rock LLP is hereby appointed as special counsel to the
District,

Sectiop 18  Form 8033-G  Any Authorized Officer 15 hercby authonzed to execute
and deliver any Information Return for Tax-Exempt Governmental Obhgations, Form 8038-G of
the Internal Revenue Service (“Form 8038-G™), in commection with the 1ssuance of the Note and
the related Series of Certificates. To the extent permitted by taw, the Authonty, the Trustee, the
Underwriter and Bond Counsel are cach hereby authorized to execute and deliver any Form
$038-G for and on behalf of the District in connection with the issuance of the Note and the
related Series of Centificates, as directed by an Authorized Cificer of the Distnict.

Section 19 Continuing Disclosure Undertaking.

(A)  The District covenants, for the sole benefit of the Owners of the Senes of
Certificates which evidence and represent the Note {and, 1o the extent specified in this Section
19, the beneficial owners thereof), that the District shall provide tn a imely manner, through the
Trustee acting as dissemination agent (the “I)issemination Agent™} to each nationally recognized
municipal securities information repository or to the Municipal Securitics Rulemaking Board,
and to any State of California information deposttory, notice of any of the following events with
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respect 1o the District’s outstanding Note, if material {each a “Listed Event™): (1} principal and
interest payment delinguencies on the Note and the related Series of Certificates; (2) non-
payment related defaults; {3) modifications to rights of Owners and beneficial owners of the
Series of Certificates which evidence aud represent the Note; (4} oplional, contingent or
unscheduled bond calls; (5) defeasances; (6) rating changes; (7) adverse tax opunions or events
atfecting the tax-cxempt siatus of the Note and the related Series of Certificates; (8) unscheduled
draws on debt service reserves reflecting financial difficulties; (9} unscheduled draws on the
credit cnhancement reflecting financial difficulties; (10) substitution of credit or liquidity
providers, or their failure to perform; and {11} release, substitution or sale of property securing
repayment of the Note.

Whenever the District obtains knowledge of the occurrence of a Listed Event, the Distnict
shall as spon as possible determine if such event would be material under applicable federal
sccuritics laws. The Authonty and the Dissemination Agent shall have no responsibility for such
determination and shall be entitled to conclusively rely upon the Distnict’s determination.

If the Dhstnct determines that knowledge of the oceurrence of a Listed Event would be
material under applicable federal secursties laws, the District shall promptly provide the
Authonty and the Dissemination Agent with a notice of such occurrence which the
Dissemination Agent agrees to file with the Mumcipal Securities Rulemaking Board and the
State Repository.

(B In the event of a failure of the District lo comply with any provision of this
section, any Owner or beneficial owner of the related Series of Certificates may take such actions
as may be necessary and appropriate, including seeking mandate or specific performance by
court order, to cause the District to comply with its obliganons vnder this section. A default
under this section shall not be deemed an Event of Default under Section 14 hereof, and the sole
remedy under this section in the event of any failure of the District to comply with this section
shall be an action to compel performance.

{C)  For the purposes of this scction, a “beneficial owner™ shall mean any person
which has the power, directly or indirectly, to make investinent decisions concerning ownership
of any Certificates of the Series which evidences and represents the Note {(including persons
holding Certificates through nominees, depositories or other intermediaries).

(I3 The District’s obligations under this section shall terminate upon the legal
defeasance, prior redemption or payment in full of its Note. If such termination oceurs prior to
the final maturity of the related Certificates, the District shall give notice of such temunation in
the same manner as for a Listed Event under subsection {A) of this sectien.

(E)  The Dissemination Agent shall not be responsible in any manner for the content
of any notice or report prepared by the District pursuant to this section. In no event shall the
Dissemination Agent be responsible for preparing any notice or report or for filing any notice or
report which it has not received in a timely manoner and in a format suitable for reporting.
Nothing in this section shall be deemed to prevent the Distnict from disseminating any other
mformation, using the means of dissemination set forth in this section or any other means of
communication, or including any other notice of occurrence of a Listed Event, in addition to that
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which 15 required by this section. I the District chooses to include any information in any notice
of occurrence of a Listed Event in add!tion to that which 1s specifically required by this section,
the District shall have no obligation under this section to update such information or include it in
any futare notice of occurrence of a Listed Event.

{F)  Notwithstanding any other provision of this Resolution, the District wiath the
consent of the Dissemination Agent and notice to the Authonity may amend this section, and any
pravision of this section may be waived, provided that the following conditions are satisficd:

{1} If the amendment or waiver relates to the provisions of subsection {A) of
this section, 1t may only be made in connection with a change in circumstances that arises
from a change in lepal requirements, change in law, or change in the idenlity, nature or
status of an obligated person with respect to the Note and the related Certificates, or the
type of business conducted;

{2)  The undertaking, as amended or taking into account such waiver, would n
the opinion of nationally recognized bond counsel, have complied with the requirements
of the Rule at the time of the original issuance of the Note and the related Certificates,
after taking into account any amendments or interpretations of the Rule, as well as any
change in circumstances; and

(3 The amendment or waiver either (i) 15 approved by the Owmers or
beneficial owners of the Certificates of the Series which evidences and represents the
Note m the same manner as provided in the Trust Agreement for amendments to the
Trust Agreement with the consent of Owners or beneficial owners, or (i1} does not, i the
opimion of nationally recognmized bond counsel, matanally impair the interests of the
Owners or beneticial owners of the related Certificates. In the event of any amendment or
waiver of a provision of this section, notice of such change shall be given in the same
manner as for an event listed under subsection (A) of this section, and shall include, as
applicable, a narrative explanation of the reason for the amendment or waiver, provided,
however, the District shall be responsible for preparing such narrative explanation.

(G)  The Dissemination Agent shall have only such duties as are specifically set forth
In this sectton. The Dissemination Agent shall not be liable for the cxercise of any of its rights
hereunder or for the performance of any of its obhigations hereunder or for anything whatsoever
hereunder, except omly for its own willful misconduct or gross negligence. Absent gross
negligence or wiliful miscenduct, the Dissemunation Agent shall not be liable for an emrur of
Judgment. No pravision hereof shall require the Dissemination Agent to expend or risk its own
funds or otherwise incur any financial or other liability or risk in the performance of any of its
obligations hereunder, or in the exercise of any of its rights hereunder, if such funds or adequate
Indernnity aganst such nisk or liabihty 1s not reasonably assured to it The Distnct herehy agrees
to compensate the Dissemination Agent for its reasonable fees in connection with its services
hereunder, but only from the District’s share of the costs of issuance deposited in the Costs of
Issuance Fund held and jnvested by the Trustec under the Trust Agreement.
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(HY  This section shall inure solely to the benefit of the District, the Dissemination
Agent, the Underwriter and Owners and beneficial owners from time to time of the Certificates,
and shall create no rights in any other person or entity.

Section 20.  Approval of Acnons. The aforementioned officers of the County or the
District, as applicable, are hereby authorized and directed to execute the Note and 10 cause the
Trustee to authenticate and accept delivery of the Note pursuant to the terms and condittons of
the Certificate Purchase Agreement and the Trust Agreement. All actions heretofore taken by
the officers and agenis of the County, the Diswmict or this Board with respect to the sale and
issuance of the Note and participation in the Program are hereby approved, confirmed and
ratified and the officers and agents of the County and the officers and agents of the District are
hereby authorized and directed, for and in the name and on behalf of the District, to do any and
all things and take any and all actions and execute any and all certificates, requisttions,
agrecments, notices, consents, and other documents, including tax certificates, leners of
representations to the securities depository, guaranteed investment contracts, other or additional
municipal insurance policies or credit enhancements or credit agieements Or Insurance
commitment letters, if any, and closing certificates, which they, or any of them, may deem
necessary or advisable in order to consummate the lawful issuance and delivery of the Note in
accordance with, and related transactions contemplated by, this Resolution. The officers of the
County referred to above in Section 9 hereof, and the officers of the District referred to above in
Secction 4 hereof, are hereby designated as “Authorized District Representatives™ under the Trust
Agreement.

In the event that the Note or a portion thereof is secured by a Credit Instrument, the
Authonized Officer 1s hereby authorized and directed to (1) acknowledge the terms of the
corresponding Credit Agreement, and {it) provide the Credit Provider with any and all
mformation relating to the District as such Credit Provider may reasonably request.

Section 21,  Proceedings Constitute Conmiract. The provisions of the Note and of this
Resolution shall constitute a contract between the District and the registered owner of the Note
and the Credit Provider, and such provisions shall be enforceable by mandamus or any other
appropriate suil, action or proceeding at law or in equity 1n any court ot compelent jurisdiction,
and shall be irepealable.

Section 22, Limited Liability. Notwithstanding anvthing to the contrary contained
herein or in the Note or in any other document mentioned herein or related to the Note, the
District shall not have any hability hereunder or by reason hereof or 1n connection with the
transactions contemplated hereby except to the extent payable from moneys available therefor as
set forth in Section 8 hereof and the County is not liable for payvment of the Note or any other
obligation of the District hereunder.

Section 23, Severabulity. In the event any provision of this Resolution shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

Sectipn 24 Submunial of Resolubion 1o County. The Secrctary or Clerk of the Board of
the District 1s hereby directed to submit one certified copy cach of this Resolution to the Clerk of
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the Board of Supervisors of the County, 1o the Treasurer of the County and to the County
Superintendent of Schools.
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EXHIBIT A
FORM OF NOTE

__ DISTRICT/___ BOARD OF EDUCATION
COUNTY OF , CALIFORNIA
2007.2008 TAX AND REVENUE ANTICIPATION NOTE

Date of
COriginal {ssue

REGISTERED OWNER: U5 BANK NATIONAL ASSOCIATION, ASTRUSTEE

PRINCIPAL AMOUNT: DOLLARS
Interest Rate L Maturity Date
%
First Secand Third Fourth Fitth
Repayment Manth Repayment Month Repayment Month  Repayment Month Repayment Month
_ B (Towl of __" (Total of _ % (Total of _ % (Total of 100% (Total of
[principal] [interest]  [principal] {interest]  [principal] [interest]  [principal] [interest]  prineipal and interest
fprancipal and [prncipal and [pnncipal and [principal and due)
interest] due at interest] due at mnterest] due at interest] due at
marrify) nizhurity) maturity) maturity}

FOR VALUE RECEIVED, the District'Board of Education designated above (the
“Dhstrict”), located in the County designated above {the “County™), acknowledges itseif indebled
to aod promises to pay on the applicable matunty date specified above to the tegistered owner
identified above, ar registered assigns, the applicable principal amount specified above, together
with interest thereon from the date hercof untl the applicable principal amount shall have been
paid, payable [on 1, 2008 and thereafter, and] on the applicable maturity date
specified above 1n lawful money of the United Siates of America, at the rate of mterest specified
above (the “Note Rate™). Pnactpal of and interest on this Note are payable in such coin or
currency of the United States as at the time of payment is legal tender for payment of private and
public debts, such prncipal and interest to be paid upon surrender hereof at the principal
corporate trust office of US. Bank Nattonal Association in Los Angeles, California, or its
successor in irust (the “Trustee™). Interest shall be calculated on the basis of a 360-day year,
consisting of twelve 30-day months, in like lawful money from the date hereof until the
applicable maturity date specified above and, if funds are not provided for payment at the
applicable maturity, thereafter on the basis of a 360-day year for actual days elapsed until
payment in full of said principal sum. Both the principal of and interest on this Note shall be
payable only to the registered owner bereof upon surrender of this Noie as the same shall fall
due; provided, however, no interest shall be payable for any period after the apphicabie maturity
during which the holder hereof fails to propedy present this Note for payment. If the District

" Number of Repayment Mounths and percentages and amount of principat of Note shall be determined in Pricing
Confirmation (as definad in the Resolution).
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fails to pay interest on this Note on any interest payment date or pay the principal of or mmterest
on this Note on the maturity date or the Credit Provider (as defined in the Resolution hercinafier
described), il anv, is not reimbursed in tul! for the amount drawn on or paid pursuant o the
Credit Instrument (as defined in the Resolution) 1o pay all or a portion of the principal of and
mterest on this Note on the date of such payment, this Note shall become a Defaulied Note {as
defined and with the consequences st forth in the Resolution).

[Tt i hereby certificd, recited and declared that this Note (the “Note™) represents an
authotized issue of the Note in the apgregate principal amount authorized, executed and
delivered pursuant to and by authority of a resolution of the governing board of the District duly
passed and adopted heretofore, under and by authority of Anticle 7.6 (commencing with Section
538500 of Chapter 4, Part 1, Division 2, Title 5 of the California Government Code (the
“Resolution™), 10 all of the provisions and Limitations of which the owner of this Note, by
acceptance hereof, assents and apgrees. :

[Tt 15 hereby certified, recited and declared that this Note (the “Note™) represents an
authorized issue of the Note in the aggregate principal amount authorized, executed and
delivered pursuant to and by authornty of certain resolutions of the povemning boards of the
Distnict and the County duly passed and adopted heretofore, under and by authoriry of Article 7.6
(commencing with Section 53850) of Chapter 4, Part 1, Division 2, Tule 5 of the California
Government Code {collectively, the “Resolution™), to ail of the provisions and himitations of
which the owner of this Notc, by acceptance hereof, assents and agrees ]

The principal of the Note, together with the interest thereon, shall be payable from taxes,
income, revenue, cash receipts and other moneys which are received by the Distnct for the
general fund fand capital fund and/or special revenue fund] of the District and are attributable to
Fiscal Year 2007-2008 and which are available for payment thereof. As security for the payment
of the principal of and interest on the Note, the District has pledged the first amounts of
unrestricted revenues of the Disinet received in the sequentially numbered Repayment Months
set forth on the face hereol {and any amounts received thereafter attnibutable to Fiscal Year
2047-2008) until the amount on deposit in the Payment Account (as defined in the Resolution} 1n
each such month, taking into consideration anticipated camings thereon w be received by the
maturity date, 15 equal to the corresponding percentages of pnincipal of and interest due on the
Naote al such maturnity set forth on the face hereot {such pledged amounts being hereinalier called
the “Pledged Revenues™), and the principal of the Note and the interest thereon shall conslitute a
first lien and charpe thereon and shall be payable from the Pledged Revenues, and to the extent
not so paid shall be paid from any other moneys of the District lawtully available therefor as set
forth mn the Resclution. The full faith and credit of ihe District 15 not pledged to the payment of
the principal of or nterest on this Wote. The County is not liable for payment of this Note.

This Note 1s transferable, as provided by the Resolution, only upon the books of the
District kept at the office of the Trustee, by the registered owner hereef in person or by its duly
authonzed attormey, upon surrender of this Note for transfer at the office of the Trustee, duly
endorsed or accompanied by a written instrument of transfer in form satisfactory to the Trustee

:_This paragraph 15 applhicable only #f the Note is ssued by the Distoer,
This patagraph is applicable only 1if the Nota 15 tszued by the County.
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duly exccuted by the registered owner hereof or its duly authorized attorney, and upon payment
of any tax, fee or other governmental charge required 10 be paid with respect 10 such rransfer, a
fully registered Note will be issued to the designated transferee or transferees.

The [County, the] District and the Trustee may deem and trear the registered owner
hereof as the absolute owner hereof for the purpose of receving pavment of or on account of
principal hereof and interest due hereon and for all other purpeses, and [the County,]” the District
and the Trustee shall not be affected by any notice to the contrary.

This Note shall not be valid or become obligatery for any purpose until the Centificate of
Authentication and Registration hereon shall have been signed by the Trustee.

It is hereby certified that all of the conditions, things and acts required to exist, to have
happened and to have been performed precedent to and in the issuance of this Note do exist, have
happened and have heen performed in due time, form and manner as required by the Constitution
and statutes of the State of Cahfornia and that the amount of this Note, together with all other
indebtedness of the District, does not exceed any limit prescribed by the Constitution or statutes
of the State of California.

[N WITNESS WHEREOQF, the Board of Supervisors of the County has caused this Note
to be executed by the manual or facsimile signature of a duly authorized officer of the County
and countersigned by the manual or facsimile signature of us duly authorized officer and caused
s official seal to be affixed hereto cither manually or by facsimile impression hereon as of the
date of authentication set forth below ]

[IN WITNESS WHEREQF, the governing board of the Distnict has causcd this Note to
be executed by the manual or facsinile signature of a duly authorized officer of the District and
countersigned by the manual or facsimile signamre of its duly authorized officer as of the date of
authentication set forth below.]”

-

[COUNTY OF L ]
[DISTRICTY . _
BOARD OF EDUCATION]
By
Title:
[{(SEAL)]
Countersigned
By
Title:

: Applicable only if the Notwe 15 1ssued by the Counry.
" This paragraph is appiicable only if the Note is issued by the Dhstrict.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Note 13 the Note mentioned in the within-mentioned Resolution authenticated on the
following date:

LS. BANK NATIONAL ASSOCIATION,
as Trustee

BY

AUTHORIZED QOFFICER
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ASSIGNMENT

For Value Reccived, the undersigned, . hereby
sells, assigns and transfcrs unto {Tax Identification or
Social Security No. ) the within Note and all rights (hereunder, and
hereby trrevocably constitules and appoints attormey to transfer the

within Note on the books kept for registration thereof, with full power of substitution in the
premiscs.

Prated:

NOTICE: The signature to this assignment must
correspond with the name as it appears
upon the face of the within Note in every
particular, without alteration or
enlargement or any change whatever.

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by an
eligible guarantor institution.
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SECRETARY'S CERTIFICATE

I, Bart O'Bricn, Secretarv of the Goveming Board of the Placer Union High
School District. hereby certify as follows:

The foregomg is a full, true and comrect copy of & resoiution duly adopted at a
regular meeting of the Governing Board of the Placer Union High School District duly
and regularly held at the regular meeting place thereof on the &thday of _Feb | 2007, of
which meeting all of the members of said Governing Board had due notice and at which a

majority thereof were present; and at said meeting said resolution was adopted by the
following vote:

AYES: {5) Geary, Hachmeister, MacDonald, Cates, Ward
NOES: (0}
ABSENT: {D)

ABSTAIN: (0)

An agenda of sard meeting was posted at least 72 hours before said meeting at
13000 New Armrport Road, Aubum, Califomia, a Jocation freely accessible to members of
the public, and a brief general description of said resolution appeared on said agenda.

| have carefully compared the same with the onginal ninutes of said meeting on
file and of record in my office; the foregeing resolution is a {ull, true and correct copy of
the original resolution adopted at said meeting and entered in sald minutes; and said
resolution has not been amended, modificd or rescinded since the date of 1ts adoption,

and the same is now in full force and effect. The Maximum Amount of Bomowing
specified in the foregoing resolution is $5,000,000.

Dated: February 7 aan7

s P
pe S e :";') S
o T

s ade e

Bart O'Brien
Secretary of the Governing Board of the
Placer Union High School District
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