Sidley Austin LLP
Draft of 06/07/07

COUNTY OF PLACER, CALIFORNIA

S(PRINCIPAL AMOUNT]
WESTERN PLACER UNIFIED SCHOOL DISTRICT
2007 TAX AND REVENUE ANTICIPATION NOTES

CONTRACT OF PURCHASE

, 2007

lenine Windeshauscn
Treasurer-Tax Collector
County of Placer

2976 Richardson Drive
Auburn, Califormia 95603

Dear Ms. Windeshausen:

The undersigned (the *“Underwriter”) offers to enter inte this agreement with the County
of Placer, California (the "County™} that, upon the County’s acceptance hercof, will be binding
upon the County and upon the Underwriter. This offer is made subject 10 the written acceptance
of this Contract of Purchase by the County and the detivery of such acceptance to the
Underwniter at or prior to 5:00 P.M. California time, on the date hereof.

1. Upeon the terms and conditions and upon the basis of the representations and
warranties hereinafier set forth, the Underwnter hereby purchascs from the County for reoffering
10 the public, and the County hereby seils 10 the Underwriter for such purpose, all (but not less
than all) of $[PRINCIPAL AMQUNT] aggregate principal amount of Westem Placer Unified
School District, County of Placer, Califomnia {the “Disinct”) 2007 Tax and Revenue Anticipation
Notes dated the date of issuance thereof and due |, 2007 (the “Notes™) bearing
interest at % per annum and for the purchase price of § {equal to the principal
amounl less Underwriter’s discount and premium).

2. The Notes shall be as described in the Resclution adopted by the County on
o ._.,2007, authorizing the issuance of the Notes {the “Resolution™), and shall be ssued
under the previsions of the Constitution and laws of the State of Califomia {the “State™).

3. Within seven business days hereof, the District shall deliver 1o the Underwriter an
Offictal Statement of the Distnct relating to the Notes {which, logether with all appendices
thereto and with such changes therein and supplements thereto that are consented to in writing by
the Underwnter, is hercin called the “Official Statement™), in a form satisfactory to the
Underwniter and duly executed by the District, which the District deems final as of its date. The
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District has authorized the use and reproduction of the Official Statement in connection with the
offering and sale of the Notes by the Underwriter. The District also has approved of the use and
reproduction by the Underwriter prior te the date of the Official Statement of a Preliminary
Oifficial Statement of the District relating to the Notes {which, together with all appendices
thereto, is herein called the “Preliminary Official Statement”) in connection with the offenng of
the Notes.

4. The Underwriter agrees 1o make a bona fide public offening of all the Notes at the
tnitial public offering price as set forth on the cover page of the Official Statement. Subsequent
to such initial public offening the Underwriter reserves the right to change the public offering
price as 1 may deem necessary in connection with the marketing of the Notes.

5. No later than 10:00 A M., California time, on . 2007 or at such other
time or on such later business day as shall have been mutually agreed upon by the District and
the Underwriter (the “Closing™), the District wili deliver to the Underwriter at the offices of The
Depository Trust Company, New York, New York (“DTC™), or at such other place as the Disinct
and the Underwriter may mutually agree upon, the Notes in definitive form duly executed,
together with the other documenits hereimafler mentioned; and the Underwriter will accept such
delivery and pay the purchase price as set forth in paragraph 1 herecf by wire in “Federal
Reserve Funds” (same day funds) to the Treasurer-Tax Collector of the County, as paying agent
(the “Paving Agent™ or upon the written order of the District.  The Notes shall be delivered to
DTC for the account of the Underwriter in New York, New York (or at such other place as the
Underwriter and the Distnct mutually agree upon) in typewritien form, bearing a CUSTP number,
duly executed by the Countly and authenticated by the Paying Agent. The Notes will be made

avallable in New York, New York for checking and packaging at least one business day prior to
the Closing.

6. The District represents and warrants to the Underwriter and the County that:

{A}  The District i1s a school district organized and validly existing under the
laws of the State, including the State Constitution, with all right and power to sell the
Notes as of the date hereof and to hereafter issue the Notes and to execute, deliver and
perform s obligations under this Contract of Purchase and the Resolutien.

(BY (1) At or prior to the Closing the District will have taken all action required
to be taken by 1t to authorize the issnance and delivery of the Notes and the performance
of its obligations under the Resolution, {1i} the District has, and at the date of the Closing
will continue to have, full legal nght, power and authonty to enter into this Contract of
Purchase and, al the date of the Closing will have full legal right, power and authority to
issue and deliver the Notes 1o the Underwriter and to perform its obligations as provided
in the Resolution and this Contract of Purchase; at or prior ta the Closing the execution
and delivery of, and the performance by the District of its obligations contained in this
Contract of Purchase shall have been duly authorized; (1i) this Contract of Purchase has
been duly executed and delivered and constitetes a vahid and legally binding obhgation of
the Disirict; and {iv) the District has duly authorized the consummation by it of all
transactions coniemplaied by this Contract of Purchase.
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{C)  The Notes shall be secured as to the payment of principal and inierest
from the revenues and in the manner as described in the Resolution and the Official
Statement. All of the Notes shall be general obligations of the District, and, to the extent
net pald from the revenues pledged thereto, they shall be paid from any other moneys of
the District lawfully availabie therefor.

{D}  The District selected the Underwriter,

(E) There are no present conditions or determinations of which the District 1s
aware that will prevent the receipt of and application by the District of the revenues
pledged to pay the Notes.

(F)  The performance of thus Contract of Purchase, the performance of the
District’s obligations under i1s resolution and compliance with the provisions hereof and
thereof by the District, do not and will not conflict with or constitute on the part of the
District a breach of, or a defanlt under, any existing law, ordinance, regulation, decree,
order or resolution, or (to the best knowledge of the District, after due investigation) any
agreement, indenture, mortgage, lease or other instrument, to which the District is subject
or by which 1t i1s bound.

(G) Al authonzations, consents or approvals of, or filings or registrations, if
any, with any Governmental Authonty or court neeessary for the vahd issuance by the
District of, and performance by the District of its obligations under, the Notes will have
been duly obtained or made prior to the issuance of the Notes {(and disclosed to the
Underwriter). As used herein, the term “Govermnmental Authority” refers to any
legisiative body or governmental official, department, commission, board, burcau,
agency, instrumentality, body or public benefit corporation.

{H)  As of the time of acceptance hereof and as of the Closing no action, suit,
procceding or investigation is pending or {to the best knowledge of the District)
threatened against the District or (to the best knowiedge of the District, no independent
mvesligation having been made} any other person in any court or before any
Governmental Authonity seeking to restrain or enjoin the issuance or delivery of any of
the Notes or in any way contesting or affecting the validity of the Resolution, the Notes,
this Contract of Purchase, or the receipt or application of the revenues pledged to pay the
Notes or the payment of principal of and interest on the Notes, or contesting the powers
of the District to issue the Notes.

{h Any certificate signed by any official or other representative of the District
and delivercd to the Underwriter pursuant to this Contract of Purchase shall be deemed a
representation and warranty by the District to the Underwriter as to the statements therein

made.

() - The issuance of the Notes is being done at the District’s request and the
IMistnct has received no independent financial advice regarding the Notes from the
County.

3

SFI 1463017 7/?7



7. The County represents and warraiits to the Underwriter that;

(A) The County is validly existing under the laws of the State, including the
Statc Constitution, with all nght and power (o sell the Notes as of the date hereof and to
hereafler issue 1he MNotes and to execute, deliver and perform iis obligations under this
Contract of Purchase and the Reselution.

{BY {1) At or pricr to the Closing, the County will have taken ali action
required to be 1aken by it to authorize the issuance and delivery of the Notes and the
performance of its abligations under the Resolution, {it) the County has, and at the date of
the Closing will continue to have, full legal right, power and authornity to enter into this
Contract of Purchase and, at the date of the Closing will have fuli legal nght, power and
authority to issue and deliver the Notes to the Underwnter and to perform its obligations
as provided in the Resolution and this Contract of Purchase; at or prior 10 the Closing the
execution and delivery of, and the performance by the County of its obligations contained
in this Contract of Purchase shall have been duly authorized; (i) this Contract of
Purchase has been duly cxecuted and delivered and constitutes a valid and legally binding
obligation of the County; and {iv) the County has duly authonized the consummation by it
of all transactions contemplated by this Contract of Purchase.

{C)  The Noigs shall be sccured as 1o the payment of principal and interest
from the revenues and in the manner as descrnibed in the Resclution and the Official
Statement. All of the Notes shall be general obligations of the District, and, to the extent
nol paid from the revenues pledged thereto, they shall be paid from any other moneys of
the District lawfulty avaitable therefor and are not payabie from County moneys.

(D)  The County agrces that it will not issue any additional notes for the
District secured by the revenues pledged to pay the Notes without the consent of the
Underwriter.

(E)  There are no present conditions or determinations of which the County (s
aware that will prevent the receipt of and application by the County or the District of the
revenues pledged to pay the Notes.

(F) The performance of this Contract of Purchase, the performance of the
Districtl’s obligations under its resolution and comphance with the provisions hereof and
thereef by the County, do not and will not conflict with or constitute on the part of the
County a breach of, or a default under, any existing law, ardinance, regulation, decree,
order or resolution, or (io the best knowledge of the County, after due investigation) any

agreement, indenture, mortgage, lease or other mstrument, to which the County is subject
or by whach it is bound.

(G)  All authonizations, conscnts or approvals of, or flings or registrations, if
any, with any Governmental Authonty or court necessary for the valid issuance by the
County of, and performnance by the County of its cbligations with respect to, the Notes
will have been duly obtained or made prior to the issvance of the Notes {and disclosed to
the Underwriter).
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(H)  As of the time of acceptance hereof and as of the Closing no action, suit,
proceeding or investigation is pending or {lo the best knowledge of the County)
threatencd against the County or (to the best knowledge of the County, no independent
investigation having been made) any other person in any court or before any
Governmenial Authonity seeking to restrain or enjoin the issuance or delivery of any of
the Notes or in any way contesting or affecting the validity of the Resolution, the Notes,
this Contract of Purchase, or the receipt or application of the revenues pledged to pay the
Notes or the payment of principal of and interest on the Notes, or contesting the powers
of the District to tssue the Notes,

(D Any certificate signed by any official or other representative of the County
and delivered to the Underwriter pursuant to this Contract of Purchase shall be deemed a
representation and warranty by the County to the Underwriter as to the statements therein
made.

(N The issuance of the notes is being done at the District’s request and the
Disinict has received no independent financial advice regarding the Notes from the
County.

8. The Underwriter has entered into this Contract of Purchase in reliance upon the
represeniations and warranties of the District contained herein, the Resolution, and the
performance by the Distnict of its obligations hercunder, as of the date hereof and as of the dale
of the Closing. The Underwriter’s obligations under this Contract of Purchase are and shall be
subject to the following further conditions as of the Cloging:

(A}  The reprcsentations and warranties of the County contained herein shall
not be materially inaccurate at the date hereaf and at and as of the Closing as if made as
of the Closing and the statements made in all certificates and other documents delivered
to the Underwniter at the Closing pursuant hereto shail not be matenally inaccurate at the
Clesing; and the County shall be in compliance with each of the agreements made by it in
this Comtract of Purchase (unless such agreements arc waived by the Underwriter).

{B) At the time of the Closing this Contract of Purchase shall be in full force -

and effect; the Resolution and this Contract of Purchase shall not have been amended,
modified or supplemented except as may have been agreed to in writing by the
Underwriter, all actions that, in the opinion of Sidley Austin LLP, San [Francisco,
Cahiormia {"Bond Counsel”), shall be necessary n connection with the transactions
contemplated hereby shall have been duly taken and shall be in ful! force and effect; and
the County shall perform or has performed all of its obligations required under or
specificd in the Resolution or this Contract of Purchase to be performed at or poor 1o the
Closing.

(C)  The provisions of law governing the payment of the revenues pledged to
pay the Notes shall be in full force and effect and shall not have been amended in any
respect thal would matenally adversely affect the prospects that such revenues will be
received m the amounts and by the respective dates indicated in the Resolution and the
Official Statement.
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{D)  Except as disclosed in the Official Statement, no decision, ruling or
finding shall have been entered by any court or Governsnental Autherity since the date of
this Coniract of Purchase (and not reversed on appeal or otherwise set aside) (1) that has
any of the effects described in Section 6{H), or {i1) that declares this Contract of Purchase
1o be invalid or unenforceable in whole or in material part.

{E)  In recognition of the desire of the County and the Underwriter to effect a
successiul public offering of the Notes, and in view of the potential adverse impact of any
af the following events on a public offering, the Underwnter shall have the nght to cancel
its obligations to acquire the Notes, by written notice from the Underwnter to the Distnict,
if between the date hercof and the Closing: (1) the Official Statement shall have been
amended, modified or supplemented without the consent in wrting of the Underwriter,
unless such consent was unreasonably withheld or {1} any event shall oceur that, in the
reasonable professional judgment of the Underwriter, makes untrue any statement of a
material fact set forth in the Official Statement or results in an omission to state a
material fact necessary to make the statements therein, in the light of the circumstances
under which they are made, net misleading; or {1i1) the market for the Notes or the ability
of the Underwriter 1o enforce contracts for the sale of the Notes shall have been
materally and adversely affected, in the reasonable professional judgment of the
Underwriter, by (a) legislation enacted by the Congress of the United States, or passed by
either House of the Congress, or recommended te the Congress for passage by the
President of the United States, or favorably reported for passage to either House of the
Congress by a committee of such House to which legisiation has been referred for
consideration, or a decision rendered by a court of the United States or by the United
States Tax Court, or a ruling order, official statement, or regulation (final, temporary or
proposed) made by the Treasury Depariment of the United States or the Internal Revenue
Service, with respect to Federal taxation upon interest received on obligations of the
general character of the Notes or that would have the effect of changing, directly or
mdirectly, the Federal incoime lax consequences of interest on obligations of the general
character of the Notes in the hands of the holders thereof, or (b} any new outbreak of
hostilities or other national or intemational calamity, crisis or default being such as would
cause & major disruption in the municipal bond market, or {¢) 2 general suspension of
trading on the New York Stock Exchange, or fixing of mnimum or maximum prices for
trading or maximum ranges for prices for securities on the New York Stock Exchange,
whethcer by virtue of a determination by that Exchange or by order of the Securities and
Exchange Commission or any other Governmental Authority having jurisdiction, or (d) a
general banking moratorium declared by either Federal or State autherities having
Junisdiction, or (e} any achen, suit, proceeding or investigation described in Section 6(H)
hereof or any decision described in Section 8([)) hereof.

{F) At or prior lo the Closing, the Underwriter shall receive the following
documents each dated the date of the Closing:

{1) Unqualified approving opinion of Bond Counsel, as (o the validity
and tax-exempt status of the Notes.
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(2} A certificate of the County, executed on its behalf by its Treasurer-
Tax Collector, in a form acceptable to Bond Counsel.

(3) An opinion of Counity Counsel substantially in the form attached
hereto as Exhibit A,

{4} An arbitrage and use of proceeds certificate, satisfactory in form
and substance o Bond Counsel.

(5) Signature and No Litigation Certificates exccuted by applicable
officers of the Distnct,

(6) Evidence of any raung on the Notes,

(7 A copy of the Blanket Letter of Representations with DTC, duly
executed by the applicable officer of the District.

(8) The Continuing Disclosure Certificate executed by ithe applicable
officer of the District, as described in Section 13 hereof.

(9} Such additional legal opinions, certificates, proceedings,
instruments and other documents as the Underwriter or Bond Counsel may reasonably
request t¢ evidence compliance by the District with lepal requirements, the accuracy, as
of the time of Closing of the District’s representations herein contained and the due
performance or satisfaction by the Disirict at or prior to such time of all agreements then
to be performed and all conditions then to be satisfied by the District.

If the County shall be unable to satisfy the conditions 1o the Underwriter’'s obligations
contained in this Contract of Purchasc or if the Underwriter’s obligations shall be terminated for
any reason permitied by this Contract of Purchase, this Contract of Purchase shall terminate and
neither the County nor the Underwnter shall have any further obligation hereunder, except that
the obhigations of the Underwriter and the Distnct, {0 pay certain expenses as provided in
Section 10 herein shall continue in full force and effect.

5. The performance by the County of its obiigations is conditioned upon (1) the
performance by the Underwriter of its obligations hereunder; and (ii) recetpt by the County and
the Underwriter of opinions and certificates required to be delivered at the Closing.

10. (a) Whether or not the Notes are issued as contemplated by this Contract of
Purchase, neither the County ner the Underwnter shall be under any obligation to pay and the
District shall pay, all expenses tncident to the performance of the District’s obligations, including
but not limited 10 {1) the fees and disbursements of the accountants, financial advisers and any
other experts, consultants or advisers to the District and retained on such basis by the District;
(11} the fees of the Paying Agent (as defined in the Resolution) and of any rating agencies rating
the Notes; (i) the cost of preparation and reproduction of the Preliminary Official Statement, the
final Official Statement, any amendment or supplement to the Preliminary Qfficial Statement or
the final Official Statement, and the cost of pnnting the Notes; (iv) the fees and disbursements of
Bond Counsel; and (v) any other expenses and costs of the County and the Disirict incident io
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the performance of their obligations in connection with the authorization, 1ssnance and sale of
the Notes to ihe Underwriter.

{b) The Underwriter shall pay (1)the fees of the Califomia Debt and
investment Advisory Commission; and {11} other expenses incurred by it in connection with the
offering and distnbution of the Notes.

11.  Any notice or other commumcation to be given to the County under this Contract
of Purchase may be given by delivering the same in writing to the County Treasurer-Tax
Collector, or to such other person as they may designate in writing, and any notice or other
communication to be given to the Underwriter under this Contract of Purchase {(other than the
acceptance hereof as specified in the first paragraph hereof) may be given by delivering the same
in writing 1o {UNDERWRITER].

12. This Contract of Purchase when accepted by the County in wnting as heretofore
specified shall constitute the entire agreement between the County and the Underwriter and is
made solely for the benefit of the County and the Underwriter (including the successors or

assigns of the Underwriter). No other person shall acquire or have any right hereunder or by
virtue hereof,

13, The Distriet will undertake, pursuant to a Continuing Disclosure Certificate,
substantially in the form reviewed by the Underwriter as of the daie hereof, to provide nolices of
the occurrence of cerlain events, if material. A description of this undertaking is set forth in the
Preliminary Official Statement and the Official Statement. Unless the District is otherwise
notified m writing by the Underwnter on or pnor to the Clesing, the “end of the underwriting
peniod” for the Notes for all purposes of Rule 15¢2-12 under the Securitics and Exchange Act of
1934, 13 the Closing. In the event such notice is given in witing by the Underwriter, the
Underwriter agrees to notify the District in writing following the occurrence of the “end of the
underwriting period” as defined in Rule 13¢2-12 for the Notes.

14. This Contract of Purchase shall be construed and enforceable in accerdance with
the laws of the State of Califomnia.

[THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK ]
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15. This Contract of Purchase may be executed simultaneously th several counterparts
cach of which shall be an original and ali of which constitute but one and the same instrument.

Very truly yours,

[UNDERWRITER]

By:

Authorized Representative

Accepted:

By:

Treasurer-Tax Collector
County of Placer

Acknowledged:

By:

Assistant Superintendent,
Business Services
Western Placer Unified School
District
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EXHIBIT A

(Letterhead of County Counscl)

[Closing Date]

Western Placer Unified School District
1400 First Street
Lincaln, Calitormia 956458

[Underwriter]
Ladies and Gentlemen:

Reference 1s made w0 a Contract of Purchase dated , 2007 (the “Contract of
Purchase™), between the County of Placer, Califorma (the “County™) and the underwriter named
therein for the 3[PRINCIPAL AMOUNT] 2007 Tax and Revenue Anmticipafion Notes (the
“Notes™} of Westem Placer Unified School District, in connection with which you have
requested my opinion as to the matters set forth helow.  All terms used herein have the
definitions set forth in the Contract of Purchase.

As legal counsel to the County, I have reviewed the Resolution adopted on

2007, entitled “RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF
PLACER PROVIDING FOR THE ISSUANCE OF WESTERN PLACER UNIFIED SCHOOL
DISTRICT, COUNTY OF PLACER, STATE OF CALIFORNIA, 2007 TAX AND REVENUE
ANTICTPATION NOTES” (the “Resolution™). 1 have also examined such portions of the
Constitution of the United States of Amenca, the Constitution and the Statuies of the State of
California (the “State”) and such applicable court decisions as | deemed necessary or relevant for
purposes of the opinions set forth below, and made such further inquiries and investigations as |
deemed necessary or appropriate for purposes of such opinion. Based on the foregoing, [ advise
you that in my opinion:

1. The County is a political subdivision duly organized and validly cxisting under
the laws of the State of California.

2. ‘The Resolution was duly adopted at a meeting of the goveming body of the
County, which was called and held pursuant to law and with all public notice reguired by law
and at which a quorum was present and acting throughout.

3. There is no litigation against the County of any nature pending or threcatened to
resirain or enjoin the issuance, sale, execution or delivery of the Contract of Purchase, the Notes
or any of the proccedings taken with respect 10 the issuance and sale of the Notes, the application
ol moneys to the payment of the Notes or in any manner guestioning the procecdings and
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authonity under which the Notes were authonzed or affecting the validity of the Notes, the
existence or boundanes of the County or the title of officials of the County who have acted with
respect to the proccedings for the issuance and sale of the Notes to their respective offices, and
no authority or proceedings for the issuance and salc of the Notes have been repealed, revoked or
rescinded.

4. The issuance of the Notes and the execution, delivery and performance of the
Contract of Purchase do not and will not conflict with or constitute on the part of the County a
breach of, or a defanit under any agreement, indenture, mortgage, lease or other instrument, to
which the County is subject or by which either of them is bound.

Very truly yours,

County Counsel

A-2
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